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Fill in this information to identify the case:

United States Bankruptcy Court for the:

New York

(State)

Southern

District of

11

Case number (if known): Chapter U Check if this is an
amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/20

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Garrett Motion Holdings Il Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer
Identification Number (EIN)

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business

47548 Halyard Drive

Number Street Number Street
P.O. Box
Plymouth Ml 48170
City State ZIP Code City State ZIP Code

Location of principal assets, if different from

Wayne principal place of business
County
Number Street
City State ZIP Code
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Debtor Garrett Motion Holdings Il Inc.
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Case number (if known)

Name

6. Type of debtor

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

A debtor who is a “small business
debtor” must check the first sub-
box. A debtor as defined in

§ 1182(1) who elects to proceed
under subchapter V of chapter 11
(whether or not the debtor is a
“small business debtor”) must
check the second sub-box.

Official Form 201

Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
U Partnership (excluding LLP)
U other. Specify:

A. Check one:

(] Health Care Business (as defined in 11 U.S.C. § 101(27A))
a Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

1 Stockbroker (as defined in 11 U.S.C. § 101(53A))

a Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

None of the above

B. Check all that apply:

a Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

3363

Check one:

a Chapter 7
a Chapter 9
Chapter 11. Check all that apply:

U The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D), and its
aggregate noncontingent liquidated debts (excluding debts owed to insiders or
affiliates) are less than $2,725,625. If this sub-box is selected, attach the most
recent balance sheet, statement of operations, cash-flow statement, and federal
income tax return or if any of these documents do not exist, follow the procedure in
11 U.S.C. § 1116(1)(B).

] The debtor is a debtor as defined in 11 U.S.C. § 1182(1), its aggregate
noncontingent liquidated debts (excluding debts owed to insiders or affiliates) are
less than $7,500,000, and it chooses to proceed under Subchapter V of
Chapter 11. If this sub-box is selected, attach the most recent balance sheet,
statement of operations, cash-flow statement, and federal income tax return, or if
any of these documents do not exist, follow the procedure in 11 U.S.C.

§ 1116(1)(B).

QA plan is being filed with this petition.

a Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

] The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

a Chapter 12

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debor Garrett Motion Holdings Il Inc.

Name

Case number (if known)

9. Were prior bankruptcy cases No
filed by or against the debtor
within the last 8 years? U Yes. District When Case number
MM/ DD/YYYY

If more than 2 cases, attach a o
separate list. District When Case number

MM/ DD /YYYY

10. Are any bankruptcy cases d No
pending or being filed by a
business partner or an Yes. Debtor See Annex 1 Relationship
affiliate of the debtor? District When
List all cases. If more than 1, MM / DD /YYYY
attach a separate list. Case number, if known

11. Why is the case filed in this Check all that apply:
district? ) . o ) o o
) Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

A bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have No
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

1 Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

[ poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

O It needs to be physically secured or protected from the weather.

U Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

O other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

d No

O Yes. Insurance agency

Contact name

Phone

- Statistical and administrative information

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Debtor

Garrett Motion Holdings Il Inc.

Name

4 of 177

Case number (if known)

13. Debtor’s estimation of
available funds

14. Estimated number of
creditors*

15. Estimated assets*

16. Estimated liabilities*

Check one:

Funds will be available for distribution to unsecured creditors.

QO After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

O 1-49
1 50-99
4 100-199
1 200-999

U $0-$50,000

U $50,001-$100,000
] $100,001-$500,000
1 $500,001-$1 million

] $0-$50,000

U $50,001-$100,000
U $100,001-$500,000
] $500,001-$1 million

U 1,000-5,000
5,001-10,000
1 10,001-25,000

U $1,000,001-$10 million

U $10,000,001-$50 million
O $50,000,001-$100 million
O $100,000,001-$500 million

O $1,000,001-$10 million

U $10,000,001-$50 million
U $50,000,001-$100 million
O $100,000,001-$500 million

U 25,001-50,000
U 50,001-100,000
] More than 100,000

U $500,000,001-$1 billion
$1,000,000,001-$10 billion
U $10,000,000,001-$50 billion
L More than $50 billion

U $500,000,001-$1 billion
$1,000,000,001-$10 billion
U $10,000,000,001-$50 billion
L More than $50 billion

- Request for Relief, Declaration, and Signatures

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of
authorized representative of
debtor

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this
petition.

| have been authorized to file this petition on behalf of the debtor.

| have examined the information in this petition and have a reasonable belief that the information is true and
correct.

| declare under penalty of perjury that the foregoing is true and correct.

9/ 20/2020

Executed on
MM /DD /YYYY

X /s/ Sean Deason
Signature of authorized representative of debtor

Authorized Signatory

Sean Deason

Printed name

Title

*Estimates provided on a consolidated basis for all debtors.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
5o0f 177

Garrett Motion Holdings Il Inc. Case number (i known)

Name

Debtor

9/ 20/2020
MM /DD /YYYY

18. Signature of attorney X /s/ Andrew G. Dietderich Date

Signature of attorney for debtor

Andrew G. Dietderich

Printed name

Sullivan & Cromwell LLP

Firm name

125 Broad Street

Number Street

New York NY 10004
City State ZIP Code

(212) 558-4000 dietdericha@sullcrom.com

Contact phone Email address

2850584 NY

Bar number State

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 5
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ANNEX 1

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors™) filed a
petition in this Court for relief under Chapter 11 of Title 11 of the United States Code. The
Debtors have moved for joint administration of these cases under the case number assigned to
the Chapter 11 case of Garrett Motion Inc.

Garrett Motion Inc.
BRH LLC
Calvari Limited
Friction Materials LLC
Garrett ASASCO Inc.
Garrett Borrowing LLC
Garrett Holding Company Sarl
Garrett LX I S.ar.L
Garrett LX II S.ar.l.
.Garrett LX Il S.ar.l.
. Garrett Motion Australia Pty Limited
. Garrett Motion Automotive Research Mexico S. de R.L. de C.V.

A S RN O e

N T NS
W N = O

. Garrett Motion Holdings Inc.

[
AN

. Garrett Motion Holdings II Inc.

—
9]

. Garrett Motion International Services S.R.L.
. Garrett Motion Ireland A Limited
. Garrett Motion Ireland B Limited

—_— =
0 3

. Garrett Motion Ireland C Limited

—_
\O

. Garrett Motion Ireland Limited

[\
S

. Garrett Motion Italia S.r.1.

\9}
—_

. Garrett Motion Japan Inc.
. Garrett Motion LLC

NN
W N

. Garrett Motion México, Sociedad Anonima de Capital Variable

[\
N

. Garrett Motion Romania S.R.L.

[\
N

. Garrett Motion Sarl

[\
N

. Garrett Motion Slovakia s.r.o.

SC1:5287736.3
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27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.

7 of 177

Garrett Motion Switzerland Holdings Sarl
Garrett Motion UK A Limited

Garrett Motion UK B Limited

Garrett Motion UK C Limited

Garrett Motion UK D Limited

Garrett Motion UK Limited

Garrett Transportation I Inc.

Garrett Transportation Systems Ltd
Garrett Transportation Systems UK II Ltd
Garrett TS Ltd

Garrett Turbo Ltd

SC1:5287736.3

Main Document

Pg
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SECRETARY’S CERTIFICATE
OF
Garrett Motion Holdings 11 Inc.
(the “Company”)

September 20, 2020

I, Jerome P. Maironi, the Secretary of the Company, hereby certify, in my capacity as
Secretary of the Company, that the resolutions attached as Annex A were duly approved by the
Board of Directors of the Company on September 20, 2020 have not been amended, modified,
revoked or rescinded as of the date hereof, and are in full force and effect.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned, solely in their capacity as the Secretary of
the Company, has executed this Certificate as of the date first written above.

Title: Seawetary

Signature Page for Resolutions Secretary Certificate
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EXHIBIT A

GARRETT MOTION HOLDINGS I1 INC.
Resolutions of the Board of Directors Meeting
Held on
September 20, 2020

The following resolutions were unanimously approved by the Board of Directors (the
“Board”) of Garrett Motion Holdings II Inc.. (the “Company” or “GMHI 11”’) at a meeting
held on September 20, 2020.

Resolution to Approve Sale Transaction

WHEREAS, the Board has reviewed the material terms of the proposed Share and Asset
Purchase Agreement (including all exhibits, schedules and annexes thereto, and as it may
be amended or supplemented from time to time, the “SAPA”) to be entered into by and
among Garrett Motion Inc. (“GMI”), Garrett Motion Holdings Inc. (“GMHI”), GMHI 11,
Garrett ASASCO Inc. (“ASASCO”), AMP Intermediate B.V. (“Buyer”), and AMP U.S.
Holdings, LLC (“Buyer Designee”), a draft of which is attached hereto as Annex I; and

WHEREAS, GMHI is the sole direct stockholder of the Company; and

WHEREAS, the Board has considered the transactions contemplated by the SAPA,
including, without limitation, the Transaction (as defined in the SAPA), the proposed sale
by GMHI of all of the outstanding equity interests of Garrett Transportation I Inc. and
certain assets of GMI and its subsidiaries, and the proposed sale by ASASCO of all of the
outstanding equity interests of Garrett LX | S.a r.l. for an aggregate purchase price of
$2.1 billion, subject to certain adjustments to the purchase price based on net cash,
working capital and transaction expenses, resulting in the acquisition by Buyer of
substantially all of the assets of GMHI and its subsidiaries, and the assumption by Buyer
of certain liabilities of GMHI and its subsidiaries (such transaction, the “Sale
Transaction”), through and as part of the Bankruptcy Case (as defined below); and

WHEREAS, Section 6.4(f) and Annex L of the SAPA contemplate GMHI contributing to
the Company the equity interests of Garrett Transportation | Inc., in exchange for shares
of the Company (the “Share Contribution”); and

WHEREAS, Section 2.15 of the SAPA contemplates the Buyer’s option to change the
structure of the Sale Transaction by electing to purchase substantially all of the assets of
Garrett Transportation | Inc. in lieu of all of its outstanding equity interests (the “Asset
Sale Election”); and

WHEREAS, the Board acknowledges that the sole stockholder formed the Company in
order to, among other things, facilitate the Share Contribution in accordance with the
terms of the SAPA; and

WHEREAS, the Board has reviewed and considered (a) the information and advice
provided by management, (b) the presentations of Sullivan & Cromwell LLP (“S&C”),

SC1:5300316.4

Pg
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the Company’s outside legal advisor, and (c) the presentations of Morgan Stanley & Co.
LLC (“Morgan Stanley”), the Company’s financial advisor, in each case through multiple
meetings during its review, evaluation and consideration of the Sale Transaction and in
advance of and during this meeting, and considered the recommendations of management
and the advice of such advisors concerning the Sale Transaction and the transactions
contemplated thereby, including, without limitation, filing of the Bankruptcy Case and

the consummation of the Asset Sale Election; and

WHEREAS, the Board has considered such other information as it deems relevant,

including the benefits and risks of the Sale Transaction to the Company; and

WHEREAS, after due consideration, and taking into account the information available to
it at this time, its consultation with the Company’s management and the Company’s
legal, financial, and other advisors, the marketing process undertaken by the Company
and other factors, and in the exercise of its business judgment, the Board has determined
that it is fair to, and in the best interests of, the Company and its stockholder for the

Company to enter into the SAPA and the other Sale Documents (as defined below) .

NOW, THEREFORE, BE IT RESOLVED, it is in the best interests of the Company and
its stockholder that the Company enter into the SAPA, with such changes thereto as any
Designated Person (as defined below) executing the same shall approve, together with
any other agreements, consents, certificates, amendments, assignments, and instruments

in connection therewith (together with the SAPA, the “Sale Documents™); and

FURTHER RESOLVED, that the form, terms and provisions of each of the Sale
Documents, including the Share Contribution and Asset Sale Election, the performance
of the Company of its obligations thereunder and the consummation of the transactions
contemplated thereby, including the Transaction (as defined in the SAPA), in accordance
with the terms thereof, including the sale of all of the outstanding equity interests of
Garrett Transportation | Inc. by GMHI, or as otherwise provided pursuant to the Asset

Sale Election be, and hereby are, approved, authorized and confirmed; and

FURTHER RESOLVED, that the terms of the Sale Documents, including any allocation
set forth therein, shall not in any way prejudice or otherwise limit the Company or its
Transaction Committee in connection with the negotiation and resolution of the

Intercompany Settlement, which remains subject to further Board approval; and

FURTHER RESOLVED, that any Designated Person is hereby authorized, empowered,
and directed, in the name and on behalf of the Company, to cause the Company to
negotiate and approve the terms, provisions of and performance of, and to prepare,
execute and deliver, the Sale Documents, and to consummate the transactions
contemplated thereby, including the Transaction (as defined in the SAPA), and the Asset
Sale Election in the name and on behalf of the Company under its corporate seal or
otherwise, and such other documents, agreements, instruments and certificates as such
Designated Person executing the same considers necessary, appropriate, proper, or

desirable to effectuate the transactions contemplated by the Sale Documents; and

SC1:5300316.4

Pg
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FURTHER RESOLVED, that any Designated Person is hereby authorized, empowered,
and directed, in the name and on behalf of the Company, to take all such further actions
including, without limitation, to pay all fees and expenses, in accordance with the terms
of the Sale Documents, which shall, in such Designated Person’s sole judgment, be
necessary, proper or advisable to perform the Company’s obligations under or in
connection with the Sale Documents and the transactions contemplated therein, including

the Transaction (as defined in the SAPA) and the Asset Sale Election, and to carry out

fully the intent of the foregoing resolutions; and

FURTHER RESOLVED, that any Designated Person is hereby authorized, empowered,

and directed, in the name and on behalf of the Company, to execute and deliver any

amendments, supplements, modifications, renewals, replacements, consolidations,
substitutions and extensions of the Sale Documents which shall, in such Designated

Person’s sole judgment, be necessary, proper or advisable.

Resolution to Approve Voluntary Petitions and Bankruptcy Case

WHEREAS, the Board has reviewed and discussed the financial and operational

condition of the Company and the Company’s business, including the current and

historical performance of the Company, the assets and liquidity of the Company, the

current and long-term liabilities of the Company and current and anticipated market

conditions;

WHEREAS, the Board has received, reviewed, and discussed the recommendations of

management of the Company and the Company’s legal, financial, and other advisors as to
the relative risks and benefits of the strategic alternatives available to the Company,

including a bankruptcy proceeding (the “Bankruptcy Case”) under the provisions of

Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §8 101 et seqg. (the

“Bankruptcy Code™), and has discussed forms or descriptions of the key “first day” and
“second day” filings that would be proposed to be made by the Company in connection

with the Bankruptcy Case (the “Initial Filings”);

WHEREAS, after review and discussion and due consideration of all of the information
presented to the Board, the Board deems it advisable and in the best interests of the
Company, its stockholder, its creditors, its stakeholders and other interested parties, taken

as a whole, for the Company to commence the Bankruptcy Case by filing a voluntary

petition for relief under the provisions of the Bankruptcy Code (the “Petition”); and

WHEREAS, the Board deems it advisable and in the best interests of the Company, its

stockholder, its creditors, its stakeholders and other interested parties for the Company,
taken as a whole, to make the Initial Filings and to conduct the business of the Company

as contemplated thereby;

NOW, THEREFORE, BE IT RESOLVED, that having considered all relevant facts and
circumstances, in the judgment of the Board, it is desirable and in the best interests of the
Company, its stockholder, its creditors, its stakeholders and other interested parties, taken
as a whole, that the Petition and the Initial Filings be filed by the Company in the United

SC1:5300316.4
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States Bankruptcy Court for the Southern District of New York (the “Bankruptcy

Court™); and

6

FURTHER RESOLVED, that the Company shall be, and it hereby is, authorized,
directed and empowered (i) to file the Petition and the Initial Filings and (ii) to perform
any and all such acts as are reasonable, advisable, expedient, convenient, proper or

necessary to effect the foregoing; and

FURTHER RESOLVED, that the Company shall be, and it hereby is, authorized,
directed and empowered to enter into and perform its obligations (including with respect
to the payment of any consent fee) under the Restructuring Support Agreement, by and
among Garrett Motion Inc., the Company, the other Debtors party thereto and the

consenting lenders party thereto; and

FURTHER RESOLVED, that any operational officer or authorized representative of the
Company (each, a “Designated Person” and collectively, the “Designated Persons™) be,

and each of them, acting alone, hereby is, authorized, directed and empowered, on behalf

of and in the name of the Company to execute and verify the Petition and the Initial
Filings as well as all other ancillary documents and to cause the Petition and the Initial
Filings to be filed with the Bankruptcy Court, and to make or cause to be made prior to
the execution thereof any modifications to the Petition, the Initial Filings, or any ancillary
documents, and to execute, verify and file or cause to be filed all petitions, schedules,
lists, motions, applications and other papers or documents, agreements, deeds, letters,
instruments or certificates necessary or desirable in connection with any of the foregoing;

and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of law firm of S&C is hereby approved, and S&C
be, and hereby is, authorized, empowered and directed to represent the Company as its
counsel in connection with the Bankruptcy Case, to represent and assist the Company in
carrying out its duties under the Bankruptcy Code and to take any and all actions to
advance the Company’s rights, including the preparation of pleadings and filings in the

Bankruptcy Case; and in connection therewith, the Designated Persons be and each of

them, acting alone or in any combination, hereby is, authorized, directed and empowered,
on behalf of and in the name of the Company to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon the filing of the
Bankruptcy Case, and to cause to be filed an appropriate application for authority to

retain the services of S&C; and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of law firm of Quinn Emanuel Urquhart & Sullivan
LLP (“QE”) is hereby approved, and QE be, and hereby is, authorized, empowered and
directed to represent the Company as its co-counsel in connection with the Bankruptcy

Case, to represent and assist the Company in carrying out its duties under the Bankruptcy

Code and to take any and all actions to advance the Company’s rights, including the
preparation of pleadings and filings in the Bankruptcy Case; and in connection therewith,

the Designated Persons be and each of them, acting alone or in any combination, hereby

SC1:5300316.4
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is, authorized, directed and empowered, on behalf of and in the name of the Company to
execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon the filing of the Bankruptcy Case, and to cause to be filed an

appropriate application for authority to retain the services of QE; and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of investment bank of Perella Weinberg Partners
LP (“Perella”) is hereby approved, and Perella be, and hereby is, engaged to provide
investment banking and other related services to the Company in the Bankruptcy Case;
and in connection therewith, the Designated Persons be and each of them, acting alone or
in any combination, hereby is, authorized, directed and empowered, on behalf of and in
the name of the Company to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon the filing of the Bankruptcy Case, and to cause to

be filed an appropriate application for authority to retain the services of Perella; and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of investment bank of Morgan Stanley is hereby
approved, and Morgan Stanely be, and hereby is, engaged to provide investment banking
and other related services to the Company in the Bankruptcy Case; and in connection
therewith, the Designated Persons be and each of them, acting alone or in any
combination, hereby is, authorized, directed and empowered, on behalf of and in the
name of the Company to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon the filing of the Bankruptcy Case, and to cause to
be filed an appropriate application for authority to retain the services of Morgan Stanley;

and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of firm of AlixPartners LLP (“AlixPartners”) is
hereby approved, and AlixPartners be, and hereby is, engaged to provide restructuring
advice and other related services to the Company in the Bankruptcy Case; and in
connection therewith, the Designated Persons be and each of them, acting alone or in any
combination, hereby is, authorized, directed and empowered, on behalf of and in the
name of the Company, to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon the filing of the Bankruptcy Case, and to cause to
be filed an appropriate application for authority to retain the services of AlixPartners; and

FURTHER RESOLVED, that the retention by GMI, on its behalf and on that of its
subsidiaries, including the Company, of firm of Kurtzman Carson Consultants LLC
(“KCC”) is hereby approved, and KCC be, and hereby is, engaged to act as notice, claims
and balloting agent and to provide other related services to the Company in the
Bankruptcy Case; and in connection therewith, the Designated Persons be and each of
them, acting alone or in any combination, hereby is, authorized, directed and empowered,
on behalf of and in the name of the Company, to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon the filing of the
Bankruptcy Case, and to cause to be filed an appropriate application for authority to

retain the services of KCC; and

SC1:5300316.4
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FURTHER RESOLVED, that, any Designated Person, acting alone or in any
combination, be, and hereby is, authorized to cause the Company to employ other special
counsel, financial advisors, investment bankers, accountants, restructuring advisors,
notice, balloting and claims agents and other professionals as appropriate in connection

with the Bankruptcy Case and all related matters; and

FURTHER RESOLVED, that that any Designated Person is hereby authorized,
empowered, and directed, in the name and on behalf of the Company, to conduct a further
marketing process to identify potential alternative bidders for the Sale Transaction or any
alternative transaction (an “Alternative Transaction”) under the supervision of the
Bankruptcy Court and in accordance with the bidding procedures approved by the

Bankruptcy Court; and

FURTHER RESOLVED, that the Company and any Designated Person is hereby
authorized, empowered, and directed, in the name and on behalf of the Company and the
Subsidiary Debtors, to file a motion with the Bankruptcy Court (i) seeking approval of
bidding procedures to be used to facilitate the Sale Transaction, (ii) seeking approval of
Buyer as stalking horse purchaser (the “Stalking-Horse Bidder”) for the Sale Transaction,
and (iii) seeking approval of the payment of certain fees (including expense
reimbursement and breakup fees) to the Stalking Horse Bidder, all substantially in
accordance with the summary presented to the Board, subject to such modifications
thereto as such Designated Person may deem necessary or advisable in order to give
effect to and carry out the general purposes of the Sale Transaction as presented to the

Board.

Resolution to Approve DIP Financing

WHEREAS, GMI, in contemplation of the Bankruptcy Case, is considering entering into
a Debtor-In-Possession Credit Agreement (the “Credit Agreement”), by and among GMI,

as borrower, Citibank, N.A. as administrative agent (in such capacity,

the

“Administrative Agent”) and the lenders party thereto from time to time (collectively, the
“Lenders”), with BRH LLC; Calvari Limited; Friction Materials LLC; Garrett ASASCO
Inc.; Garrett Borrowing LLC; Garrett Holding Company Sarl; Garrett LX | S.a.r.l;
Garrett LX Il S.ar.l; Garrett LX Il S.ar.l.; Garrett Motion Automotive Research
Mexico S. de R.L. de C.V.; Garrett Motion Australia Pty Limited; Garrett Motion
Holdings Inc.; Garrett Motion International Services S.R.L.; Garrett Motion Ireland A
Limited; Garrett Motion Ireland B Limited; Garrett Motion Ireland C Limited; Garrett
Motion Ireland Limited; Garrett Motion Italia S.r.l.; Garrett Motion Japan Inc.; Garrett
Motion LLC; Garrett Motion México, Sociedad Andénima de Capital Variable; Garrett
Motion Romania S.R.L.; Garrett Motion Sarl; Garrett Motion Slovakia s.r.o.; Garrett
Motion Switzerland Holdings Sarl; Garrett Motion UK A Limited; Garrett Motion UK B
Limited; Garrett Motion UK C Limited; Garrett Motion UK D Limited; Garrett Motion
UK Limited; Garrett Transportation | Inc.; Garrett Transportation Systems Ltd; Garrett
Transportation Systems UK Il Ltd; Garrett TS Ltd and Garrett Turbo Ltd (collectively,
the “Subsidiary Guarantors”), acting as guarantors thereto pursuant to a Guarantee
Agreement (the “Guarantee Agreement”), by and among the Subsidiary Guarantors, the

Borrower and the Administrative Agent; and
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WHEREAS, pursuant to the Credit Agreement, the lenders party thereto would extend a
$250,000,000 credit facility (the “Credit Facility”), the proceeds of which would be used
to pay fees and expenses in connection with the Bankruptcy Case and the other
transactions contemplated by the Credit Agreement and the documents related thereto
and to fund working capital and provide for general corporate purposes of GMI and the

Subsidiary Guarantors; and

WHEREAS, the Credit Facility would be secured by a security interest in substantially all
of the assets, subject to certain exceptions, GMI and the Subsidiary Guarantors, and it is a
requirement under the Credit Agreement and other Loan Documents (defined below) that
(a) the Subsidiary Guarantors guarantee the obligations of the Company under the Credit
Agreement and (b) GMI and the Subsidiary Guarantors each pledge substantially all of

their assets, subject to certain exceptions, to secure its obligations thereunder; and

WHEREAS, the Board determined that the Company and its subsidiaries that are
Subsidiary Guarantors will derive substantial direct and indirect benefits from the

extension of credit under the Credit Agreement; and

WHEREAS, in the judgment of the Board, it is desirable and in the best interests of the
Company, its stockholder, its creditors, its stakeholders and other interested parties, taken
as a whole, that the Company and the Subsidiary Guarantors enter into the Guarantee
Agreement and any and all documents, agreements (including security agreements),
notes, instruments, certificates and notices in connection with the Credit Agreement as
are advisable or required in accordance with the Credit Agreement (collectively with the
Credit Agreement, the “Loan Documents”) and exercise the rights and perform the

obligations as shall be set forth therein;

NOW, THEREFORE, BE IT RESOLVED, that having considered all relevant facts and
circumstances, it is desirable and in the best interests of the Company, its stockholder, its
creditors, its stakeholders and other interested parties, taken as a whole, and necessary to
carry out the business and affairs of the Company and its subsidiaries that are Subsidiary
Guarantors, for each of the Company and such Subsidiary Guarantors to enter into the
Credit Agreement and the other Loan Documents (as applicable), perform all obligations
under the Credit Agreement and the other Loan Documents and grant a security interest
in substantially all of their assets, subject to certain exceptions, to secure their obligations

under the Credit Agreement; and

FURTHER RESOLVED, that the incurrence of indebtedness to be evidenced by the
Credit Agreement and the other Loan Documents, and the guarantee of such indebtedness
pursuant to the Guarantee Agreement, be, and hereby is, authorized and approved in all

respects; and

FURTHER RESOLVED, that, as collateral security for its obligations arising under, out
of or in connection with the Credit Agreement and the other Loan Documents, the
Company and its subsidiaries that are Subsidiary Guarantors be, and hereby are,
authorized to (i) grant to the Administrative Agent for the ratable benefit of the Lenders a
security interest in their assets, subject to certain exceptions, whether now owned or
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existing or hereafter acquired pursuant to the terms and conditions set forth in the Credit
Agreement and the other Loan Documents, and (ii) execute and deliver to the
Administrative Agent any UCC financing statements, instruments and other documents
required or desirable in relation to the transactions contemplated by the Credit

Agreement, the other Loan Documents and any other related document; and

FURTHER RESOLVED, that the Credit Agreement and the other Loan Documents to be
executed and delivered by the Company and its subsidiaries that are Subsidiary
Guarantors are in all respects hereby approved, and the Designated Persons be and each
of them, acting alone or in any combination, hereby is, authorized, directed and
empowered, on behalf of and in the name of each of the Company and such Subsidiary
Guarantors, as applicable, to execute, deliver and perform the Loan Documents to which
each of the Company and such Subsidiary Guarantors, as applicable is a party containing
such terms as approved by the Designated Person executing the same, with such
approvals to be conclusively evidenced by the execution thereof by the Designated
Person, and to perform all of the agreements and obligations of the Company and such
Subsidiary Guarantors under the Loan Documents and to consummate the transactions
contemplated thereby, and that such Designated Persons of the Company be, and each of
them individually hereby is, authorized to execute, deliver and perform such other
agreements, documents, instruments, notes, certificates and notices, and to take such
other actions as the Designated Person of the Company executing the same shall deem
necessary or appropriate in connection with the Credit Agreement and the other Loan

Documents including the granting of liens on real or personal property

Resolution to Approve General Authorizations

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Designated Persons, and in addition to the existing signatories of the Company, any of
the Designated Persons, acting alone or in any combination, be, and hereby is, authorized,
directed and empowered, in the name and on behalf of the Company, to do or cause to be
done all such further acts and things, including the payment of all fees, expenses,
appropriate retainers and other amounts payable by the Company with respect to the
foregoing, and to execute, file (or cause to be filed) and deliver all such other
instruments, certificates, agreements and documents as he or she may consider necessary
or appropriate to enable the Company to carry out the intent and to accomplish the
purposes of the foregoing resolutions and perform the obligations of the Company under

the Bankruptcy Code, the Sale Documents and the Loan Documents; and

FURTHER RESOLVED, that the Designated Persons be, and each of them acting alone
is, hereby authorized, directed and empowered from time to time in the name and on
behalf of the Company, to adopt resolutions and otherwise exercise the rights and powers
of the Company as such Designated Person may deem necessary, appropriate or

desirable; and

FURTHER RESOLVED, that any Designated Person is hereby authorized, empowered,
and directed, in the name and on behalf of the Company, to (a) take actions and negotiate
or cause to be prepared and negotiated, and, subject to Bankruptcy Court approval as
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required, to execute, deliver, perform and cause the performance of any agreements
(including purchase agreements), certificates, instruments, receipts, petitions, motions or
other papers or documents in furtherance of, and necessary to effectuate, the Sale
Transaction or any Alternative Transaction to which the Company is or will be a party,
and any regulatory approval thereof (including under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 and any amendments thereto), and (b) request the Bankruptcy
Court to approve the Sale Transaction or any Alternative Transaction (including a sale of
the Company’s assets to a bidder other than the Stalking Horse Bidder, after approval of
such Alternative Transaction by the Board) and for any related relief; and

FURTHER RESOLVED, that all actions heretofore taken by any Designated Person of
the Company in connection with the foregoing resolutions, the Petition, the Sale
Transaction, the Credit Facility and related matters be, and they hereby are, confirmed,
ratified and approved in all respects; and

FURTHER RESOLVED, that each member of the Board hereby waives any notice,
procedural or other formalities requirements which may be required in order to hold a
meeting of the Company’s Board.

FURTHER RESOLVED, that the approvals and authorizations set forth in the foregoing
resolutions shall in all cases be subject to the entry by the Company’s affiliates, GMI,
GMHI and ASASCO into the SAPA and GMI, GMHI and ASASCO filing a voluntary
petition  for relief under the provisions of the Bankruptcy Code.
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SHARE AND ASSET PURCHASE AGREEMENT

This SHARE AND ASSET PURCHASE AGREEMENT (as it may be amended from
time to time in accordance with its terms, this “Agreement”), dated as of September [¢], 2020
(the “Execution Date”), by and among Garrett Motion Inc., a Delaware corporation (“Seller
Parent”), Garrett Motion Holdings Inc., a Delaware corporation (“U.S. Seller Parent”), Garrett
Motion Holdings II Inc., a Delaware corporation (“U.S. Share Seller”), Garrett ASASCO Inc., a
Delaware corporation (“Non-U.S. Share Seller”, and together with U.S. Share Seller, “Share
Sellers”, and Share Sellers together with Seller Parent and U.S. Seller Parent, “Sellers”), AMP
Intermediate B.V., a private limited liability company organized under the laws of the
Netherlands (“Buyer”), and AMP U.S. Holdings, LLC, a limited liability company organized
under the laws of Delaware (“Buyer Designee”, and together with Buyer and Sellers, the
“Parties”).

RECITALS

WHEREAS, U.S. Seller Parent owns all of the issu
stock and other equity interests in Garrett Transportatio
TopCo”) (the “U.S. Shares”);

standing shares of capital
are corporation (“U.S.

WHEREAS, Non-U.S. Share Seller owns all
capital stock and other equity interests in Gaune
(société a responsabilité limitée) organized
(“Non-U. S TopCo”, and together with U S.

ssued and outstanding shares of

., a private limited liability company
he Grand Duchy of Luxembourg
) (the “Non-U.S. Shares”, and

equity interests of the SubsidiarieSige Annex B (the TopCos and all of their direct and
indirect Subsidiaries (m ' idiaries set forth on Annex B), collectively the

WHEREAS, Se Acquired Subsidiaries are engaged in the business of
researching, developing, g, engineering, and manufacturing certain automotive products,
including turbochargers, electfic-boosting and connected vehicle technologies, for sale and
distribution to original equipment manufacturers and the aftermarket (together with all other
activities of Sellers and their respective Subsidiaries (including the Acquired Subsidiaries), the

“Business”);

WHEREAS, Seller Parent and certain of its Subsidiaries (including the Share Sellers)
(collectively, the “Debtors™) and certain of the Debtors’ lenders party to the Prepetition Credit
Agreement have entered into a Restructuring Support Agreement, dated as of the Execution Date
(such agreement, as may be amended, restated, supplemented or otherwise modified from time to
time, including all the exhibits thereto, the “RSA™);

WHEREAS, the Debtors intend to file voluntary petitions for relief and to commence
cases under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the
“Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of New
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York (the “Bankruptcy Court”), to be jointly administered for procedural purposes
(collectively, the “Bankruptcy Cases”);

WHEREAS, Seller Parent and certain of its Subsidiaries desire to effectuate the Post-
Signing Reorganization (as defined below) as a result of which U.S. Share Seller will own all of
the membership interests of U.S. TopCo LLC (as defined below) (the “U.S. Equity”);
WHEREAS, Sellers desire to sell to Buyer and Buyer desires to purchase and assume from
Sellers certain of the assets and liabilities of the Business, as more particularly set forth herein, in
a sale authorized by the Bankruptcy Court pursuant to, inter alia, sections 105, 363, 365, 1123,
1129, 1141 and 1142 of the Bankruptcy Code, in accordance with the other applicable provisions
of the Bankruptcy Code and the Federal Rules of Bankruptcy Procedure and the local rules for
the Bankruptcy Court, all on the terms and subject to the conditions set forth in this Agreement
and subject to entry of the Confirmation Order (as defined below); and

WHEREAS, the Parties’ ability to consummate the Tra
be subject to, inter alia, the entry of the Confirmation Order
Parties desire to consummate the proposed transaction as
terms and conditions herein, after the Bankruptcy Cou

tion (as defined herein) will
her set forth herein, and the
practicable, subject to the
rmation Order.

NOW, THEREFORE, in consideration of t
warranties, covenants and undertakings contained her:
consideration, the receipt and sufficiency of giihich are h
intending to be legally bound, agree as follo

and the mutual representations,
d for other good and valuable
acknowledged, the Parties,

Section 1.1
forth in Annex A sha

Section 1.2
requires:

(a) the words “hereof”, “herein”, and “hereunder” and words of similar import, when
used in this Agreement, shall refer to this Agreement as a whole and not to any particular
provision of this Agreement;

(b) the terms defined in the singular have a comparable meaning when used in the
plural, and vice versa;

(c) the terms “Dollars” and “$” mean United States Dollars;

(d) references herein to a specific Section, Subsection, Annex or Exhibit shall refer,
respectively, to Sections, Subsections, Annexes or Exhibits of this Agreement;

(e) all Annexes, Exhibits and Schedules to this Agreement, including the Seller
Disclosure Schedule, are hereby incorporated in this Agreement as if set forth in full herein;

2
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€3] references to any Law shall be deemed to refer to such Law as amended or
supplemented and to any rules, regulations and interpretations promulgated thereunder, in each
case from time to time;

(2) references to any Contract include references to such Contract’s annexes, exhibits,
addenda, schedules and amendments; provided that with respect to any Contract required to be
listed on the Seller Disclosure Schedule, all such amendments, modifications, supplements and
purchase orders must also be listed in the appropriate schedule (provided that purchase orders
may be referenced generally to a group of purchase orders to the extent they contain the same
term or feature that requires disclosure);

(h) references to any Person include the successors and permitted assigns of that
Person;

(1) the word ““extent” in the phrase “to the extent” s ean the degree to which a

subject or other theory extends and such phrase shall not me
() the term “or” is not exclusive;

(k) any accounting terms not otherwise
definitions ascribed to them under U.S. GAAP;

d'Sale of Acquired Assets. Pursuant to sections 105, 363, 365,
1123, 1129, 1141 and 114 efBankruptcy Code, on the terms and subject to the conditions
set forth herein, at the ClosingySellers shall, or shall cause one or more of their respective
Affiliates to, sell, convey, transfer, assign and deliver to Buyer, and Buyer shall purchase,
acquire and accept from Sellers or their respective Subsidiaries, the Acquired Assets (including
all right, title and interests of Sellers and their Subsidiaries in, to or under the Acquired Assets),
free and clear of any and all Encumbrances (other than, (i) solely in the case of Acquired Assets
that are not Acquired Equity, Permitted Encumbrances, and (ii) solely in the case of Acquired
Equity, transfer restrictions of general application imposed by securities Laws).

Section 2.1

Section 2.2 Excluded Assets. Notwithstanding anything herein to the contrary, from
and after the Closing, Sellers and their respective Affiliates shall retain all of their existing right,
title and interest in and to, and there shall be excluded from the sale, conveyance, assignment or
transfer to Buyer hereunder, and the Acquired Assets shall not include, the Excluded Assets.

Section 2.3 Assumption of Liabilities. On the terms and subject to the conditions set
forth herein, at the Closing, Buyer shall assume and discharge or perform when due all Assumed

3
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Liabilities.

Section 2.4  Excluded Liabilities. Notwithstanding anything herein to the contrary,
from and after the Closing, Sellers and their respective Affiliates shall retain and discharge or
perform when due all Excluded Liabilities. The Parties acknowledge and agree that, following
the Closing, (i) all Liabilities of the Acquired Subsidiaries shall continue to be Liabilities of such
Acquired Subsidiaries unless, and solely to the extent that, any such Liabilities are Excluded
Liabilities and (ii) Sellers shall have no obligations in respect of any such Liabilities of the
Acquired Subsidiaries (other than Excluded Liabilities).

Section 2.5  Purchase Price.

(a) On the terms and subject to the conditions set forth herein, in consideration of the
sale of the Acquired Assets, at the Closing, in addition to the assumption of the Assumed
Liabilities, Buyer shall pay to Sellers an amount in cash equal t Estimated Purchase Price.
The Purchase Price shall be allocated as set forth in Section uch portion of the Purchase
Price being allocated to the U.S. Equity in accordance wit
Price,” such portion of the Purchase Price being alloca
Acquired Shares) in accordance with Section 2.12, t
such portion of the Purchase Price being allocated
Section 2.12, the “Non-U.S. Purchase Price”).

as Annex H and signed by an exec
estimate of the Purchase Price (s

Equity, the Acquired Assets (exclt the Acq ired Shares) and the Non U.S. Shares in
accordance with Sectio icly, the “Estimated U.S. Purchase Price,” the

Business Days prior to the iive Date, Seller Parent shall deliver a draft of the Seller Estimate
to Buyer. The Seller Estimate {and the draft thereof) shall be (A) prepared in good faith in
accordance with the terms of this Agreement and the books and records of Sellers and the
Acquired Subsidiaries, and (B) accompanied by reasonable supporting information used by
Seller Parent in the preparation of the estimates of each component of the Estimated Purchase
Price and by a reasonably detailed computation in substantially the form of Annex H.

(c) Buyer shall be entitled to comment on the draft Seller Estimate, which comments
Seller Parent shall consider, or cause to be considered, in good faith, at any time through (and
including) the date that is three (3) Business Days prior to the Closing Date; provided, however,
subject to Seller Parent’s obligation to consider, or cause to be considered, Buyer’s comments in
good faith, Seller Parent shall not be obligated to accept any such comments of Buyer. Without
limiting Section 6.1, Seller Parent and its Subsidiaries shall reasonably cooperate with Buyer and
its Representatives in the review and comment on any estimates of the components of the
Estimated Purchase Price and permit Buyer and its Representatives, upon reasonable notice to
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Seller Parent, to have reasonable access during normal business hours to the information,
underlying documentation (including work papers (subject to entering into customary access
letters if requested), schedules, memoranda and other documents), supporting calculations and
relevant employees of the Seller Parent and its Subsidiaries relating to such estimates and Seller
Parent’s and its Subsidiaries’ preparation thereof.

Section 2.6  Closing. The Closing shall take place at the offices of Sullivan &
Cromwell LLP, 125 Broad Street, New York, New York 10004 at 10:00 A.M. New York City
time, on the fifth (5*") Business Day following the date on which the conditions set forth in
Article VII (other than those conditions that by their nature are to be satisfied at the Closing but
subject to the fulfillment or waiver of those conditions) have been satisfied or waived, or at such
other time and place as the Parties may mutually agree; provided that Buyer shall not have any
obligation whatsoever to consummate the Closing until the later of (a) January 1, 2021 and (b)
the earlier to occur of (x) a date before or during the Marketing Pesiod specified by Buyer on no
fewer than five (5) Business Days’ written notice to the Seller nt and (y) the third (3%
Business Day immediately following the final day of the M Period. The date on which
the Closing occurs is called the “Closing Date”.

Section 2.7  Deliveries by Buyer.

(a) At the Closing, Buyer shall deliver, or to be delivered, the following:

(1) the Estimated
shall be paid, or caused to be p

wire transfers as follg bjec
2.7(b)):

ice,the applicable amounts of which
iately available funds by separate
all events to the last sentence of Section

st, to the Escrow Agent, to an account (the
row Account”) designated at least three (3) Business

‘6

Second, to the applicable Agents, to an account or accounts
which have been designated at least three (3) Business Days prior to the
Closing Date by the applicable Agents in an aggregate amount equal to the
Funded Debt Repayment Amount in accordance with the terms of the
Confirmation Order;

(C)  Third, to the U.S. Share Seller, to an account or accounts
which have been designated at least three (3) Business Days prior to the
Closing Date by the U.S. Share Seller in an amount equal to the Estimated
U.S. Purchase Price;

(D)  Fourth, to the Non-U.S. Share Seller, to an account or
accounts which have been designated at least three (3) Business Days
prior to the Closing Date by the Non-U.S. Share Seller in an amount equal
to the Estimated Non-U.S. Purchase Price, less the Funded Debt
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Repayment Amount and less the Adjustment Escrow Amount; and

(E) Fifth, to Seller Parent, to an account or accounts which
have been designated at least three (3) Business Days prior to the Closing
Date by Seller Parent in an amount equal to the Estimated Acquired Assets
Purchase Price.

(i1) to an escrow account or accounts which have been designated at
least three (3) Business Days prior to the Closing Date by Seller Parent in an
amount equal to the Professional Fee Escrow Amount;

(ii1))  to Sellers, the U.S. Equity Transfer Agreement, duly executed by
Buyer;

(iv)  to Sellers, the Non-U.S. Share Trap§fer Agreement, duly executed

by Buyer;

(v) to Sellers, the Bill of Sale by Buyer;

(vi)  to Sellers, the certifi livered pursuant to Section 7.3(c);
and

instruments of transfer,
substance reasonably satisfactory
o give effect to this Agreement or as

nt in order to give effect to the transactions

(vii)  to Sellers, suc
assumptions, filings or docum:
to Seller Parent, as maygbe

reasonably requestedby S
contemplated b '
(b) The Adjustimaen y

expressly provided in this
no event shall the agge

paid’by Buyer under Section 2.7(a)(i) and Section 2.7(a)(ii)
plus the Professional Fee Escrow Amount (and, for the

Amount exceeds the EstimatedNon-U.S. Purchase Price, such excess shall be deducted from the
payments required to be made under Section 2.7(a)(1)(C) and/or Section 2.7(a)(i)(E) pro rata
based on the allocation of the Purchase Price pursuant to Section 2.12(a) and the Allocation
Schedule).

Section 2.8  Deliveries by Sellers. At the Closing, Sellers shall deliver, or cause to be
delivered, to Buyer the following:

(a) if any of the equity interests of the TopCos are certificated, certificates evidencing
such equity interests of the TopCos, duly endorsed and accompanied by stock powers duly
executed or other duly executed instruments of transfer as required by applicable Law or
otherwise to validly transfer title in and to such equity interests to Buyer, with any required
transfer stamps affixed thereto;

(b) the U.S. Equity Transfer Agreement, duly executed by U.S. Share Seller;
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() the Non-U.S. Share Transfer Agreement, duly executed by Non-U.S. Share Seller;
(d) the Bill of Sale, duly executed by Seller Parent;

(e) the duly executed Release Letters;

) the certificate to be delivered pursuant to Section 7.2(d);

(2) a certificate satisfying the requirements of Treasury Regulations Section 1.1445-
2(b), duly executed by each of U.S. Share Seller and Non-U.S. Share Seller;

(h) an IRS Form W-9, duly executed by each of U.S. Share Seller and Non-U.S.
Share Seller; and

(1) such other customary instruments of transfer, ass
in form and substance reasonably satisfactory to Buyer, as ma
Agreement or as reasonably requested by Buyer in order to
contemplated by this Agreement.

tions, filings or documents,
required to give effect to this
ct to the transactions

Section 2.9  Assumption of Contracts.

(a) Sellers shall (1) assume and assign to B@
Subsidiaries which are Debtors (“Debtor Ad
Closing Assumed Contracts at the Closing pu
Section 2.11 and the other provisions of this S¢
that all Cure Costs in connection wifh thetassu
paid in the Ordinary Course by @
Adjustment Time. To the extent paid prio
Liabilities.

and (2) cause the Acquired

or Debtor Acquired Subsidiary prior to the
e Closing, all Cure Costs constitute Assumed

all provide for (1) the assumption by the applicable
Seller party thereto andighe assi nt to Buyer, and (2) the assumption by the applicable

Section 365 of the Bankrupte
this Section 2.9.

ode on the terms and conditions set forth in the remainder of

(©) At the Closing, (1) Sellers shall assume and assign to Buyer, and (2) Sellers shall
cause the Debtor Acquired Subsidiaries to assume, as applicable, the Closing Assumed
Contracts, in each case, pursuant to section 365 of the Bankruptcy Code and the Confirmation
Order, subject to provision by the Buyer of adequate assurance as may be required under Section
365 of the Bankruptcy Code.

(d) From time to time following the Execution Date (and not later than five (5)
Business Days prior to the deadline for filing a plan supplement with respect to the Plan (or such
later date as may be approved by the Bankruptcy Court) (the “Designation Deadline’)), Buyer
may, in its sole discretion, designate as an assumed contract any additional Contract (including
leases) that Buyer wishes for Sellers or the Debtor Acquired Subsidiaries to assume in
connection with the Transaction (“Additional Assumed Contracts”) by providing written notice
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to Sellers in the form of a schedule setting forth any such Contracts that it wishes for the Debtor
Acquired Subsidiaries to assume as an Additional Assumed Contract (an “Additional Assumed
Contracts Schedule”).

(e) For the avoidance of doubt, (x) if Buyer has not provided Sellers an updated
Additional Assumed Contracts Schedule to cause Sellers or the Debtor Acquired Subsidiaries to
assume any additional Contracts (that are not otherwise Acquired Contracts or Acquired Leases)
in accordance with the foregoing, then the Contracts listed on Annex J shall be deemed to be
Rejected Debtor Contracts and Excluded Assets, and may be rejected by the relevant Seller, with
respect to any Rejected Debtor Contract pursuant to which any Seller is a party, and shall be
rejected by the Debtor Acquired Subsidiaries, with respect to any Rejected Debtor Contract
pursuant to which any Debtor Acquired Subsidiary is a party, (y) no prepetition Cure Cost shall
be due or payable with respect to any executory contract or unexpired lease until the permanent
assumption thereof and (z) each Contract that becomes an Additiopal Assumed Contract
pursuant to this Section 2.9 shall concurrently be deemed to hayé@become an Acquired Asset.

63} If, from time to time following the Executio
Deadline, Buyer provides written notice to the Sellers
Contract or Acquired Lease (at such applicable time
Subsidiary is a party (including any Additional Ass
Contract (a “Subsequent Rejection Notice™), such C

prior to the Designation
ignate an Acquired
which Sellers owany Debtor Acquired
tract) as a Rejected Debtor

ct shall be deemed to be a Rejected
or Acquired Lease, as applicable. If
any direct, incremental and out-
on 503(b) of the Bankruptcy Code
ontract or Acquired Lease during the period
ivered notice to reject such previously
designated Acquired Contract 0 uyer shall, within forty five (45) calendar
days following the Closing Da burse the Sellers for such incremental expenses other than

Sellers or any Debtor Acquired Subsidiary re
of- pocket admlmstratlve expenses allowed pu

(2) At Buyer 'Sie able request, and at Buyer’s sole cost and expense, Sellers shall
reasonably cooperate with B o0, or to cause the Debtor Acquired Subsidiaries to, enter into
an amendment of any Closing Assumed Contract effective upon assumption of such Closing
Assumed Contract by Buyer or the Debtor Acquired Subsidiaries, as applicable (and Sellers
shall, and shall cause the Debtor Acquired Subsidiaries to, reasonably cooperate with Buyer to
the extent reasonably requested by Buyer in negotiations with the counterparties thereof);
provided that (i) in no event shall any such amendments be effective prior to the Closing and
(i1) Sellers shall not be required to, or to cause the Debtor Acquired Subsidiaries to, enter into
any such amendment if such amendment would result in the incurrence of any incremental
Liability by Sellers that is not otherwise paid or assumed by Buyer at the time of the assumption
by Sellers or the Debtor Acquired Subsidiaries, as applicable, of such Closing Assumed
Contract.

(h) Sellers shall use their respective reasonable best efforts to obtain one or more
orders of the Bankruptcy Court (which may include the Confirmation Order), which order(s)
shall reflect the terms and conditions set forth herein, to permit Sellers and the Debtor Acquired
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Subsidiaries to assume the Closing Assumed Contracts on the terms set forth in this Section 2.9.

Section 2.10 Non-Assignability of Assets. Notwithstanding anything to the contrary
contained in this Agreement, to the extent that the sale, assignment, sublease, transfer,
conveyance or delivery (as applicable) or attempted sale, sublease, assignment, transfer,
conveyance or delivery (as applicable) to Buyer of any asset that would be an Acquired Asset or
any claim or right or any benefit arising thereunder or resulting therefrom (in each case
excluding capital stock and solely with respect to direct interests in such asset, claim, right or
benefit, and not any such asset, claim, right or benefit acquired indirectly through the acquisition
of capital stock, and excluding, for the avoidance of doubt, (a) the Acquired Equity or (b) any
asset, claim, right or benefit held by any of the Acquired Subsidiaries or any entity in which any
Acquired Subsidiary directly or indirectly holds capital stock or equity interests, is prohibited by
any applicable Law or would require any governmental or third party authorizations, approvals,
consents or waivers, and such authorizations, approvals, consents @r waivers shall not have been
obtained prior to the Closing, unless the applicable provisions e Bankruptcy Code permits
and/or the Confirmation Order authorizes the sale, assignme lease, transfer, conveyance or

losing shall proceed without the

of such asset, (ii) subject to any
approval of the Bankruptcy Court that may I arties shall use their reasonable best
efforts, and the Parties shall reasonably coopdta theeach other, to obtain promptly such

authorizations, approvals, consents oLy i ] i) stibject to any approval of the
Bankruptcy Court that may be reg ing8uch authorization, approval, consent or waiver
the Parties shall cooperate with r into reasonable and lawful arrangements to
provide to Buyer the benefits (i nities) and burdens of the use of such asset

, sublease, transfer, conveyance or delivery of any
asset not sold, assigned ansferred, conveyed or delivered at the Closing as
contemplated under this ,
cause their respective releva filiates to promptly, sell, assign, transfer, convey, sublease and

deliver (as applicable) such asset to Buyer at no additional cost or obligation.

Section 2.11  Affiliate Acquisitions. Notwithstanding anything to the contrary
contained in this Agreement, Buyer may, subject to Seller Parent’s consent (not to be
unreasonably withheld, conditioned or delayed), elect to have any or all of the Acquired Assets
conveyed or transferred to, or any of the Assumed Liabilities assumed by, one or more of its
Affiliates so long as no such election results in any greater cost or obligation (including, but not
limited to, as a result of any withholding Tax) than Sellers or their respective Affiliates would
otherwise have had; provided, however, that (i) no such election shall relieve Buyer of any of its
obligations to Sellers or their respective Affiliates hereunder with respect to the Assumed
Liabilities or otherwise and (i1) subject to clause (i), the Parties hereby agree that Buyer shall be
permitted without the consent of Seller Parent to elect to have any or all of the Acquired Assets
conveyed or transferred to, or any of the Assumed Liabilities (other than Liabilities of the
Acquired Subsidiaries) assumed by, Buyer Assignee and/or newly formed Luxembourg and/or
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Delaware entities, in each case, which are formed for the purpose of effecting the Transaction
and are wholly owned Subsidiaries of Buyer so long as such transfer or assumption does not
result in application of any withholding Tax. The Purchase Price shall be allocated among those
Acquired Assets to be conveyed to Buyer and those Acquired Assets to be conveyed to the
respective Affiliates of Buyer, but in no event shall the amount of the Purchase Price or any other
items to be paid for the Acquired Assets, the nature of the Assumed Liabilities to be assumed,

the obligation to pay Taxes or Transfer Taxes or the allocation of risk and responsibility between
Sellers and Buyer be modified to the detriment of Sellers and their respective Affiliates as a
result of the delivery of separate bills of sale, assignments and other closing documents.

Section 2.12  Allocation of Purchase Price.

(@)  The Purchase Price (and other Liabilities taken into account for purposes of Section
1060 of the Code) shall be allocated among (i) the Acquired Assetg (excluding the Acquired
Shares), (ii) the U.S. Equity and (iii) the Non-U.S. Shares, in acg@fdance with Section 2.5(a) and
otherwise as contemplated in the statement attached hereto a ex G (the “Allocation
Schedule™).

(b)  Assoon as reasonably practicable after,
Price pursuant to Section 2.13, Buyer shall deliver
Allocation Statement”) allocating (i) the Acquired A
other Liabilities taken into account for purpqses
Acquired Assets (excluding the Acquired Sha
Acquired Shares) and (ii) the U.S. Purchase P

rent a draft statement (the “Asset
urchase Price and the portion of
060 of the Code allocated to the
cquired Assets (excluding the
feportion of other Liabilities taken into
: llocated to the U.S. Equity among the assets
ded as separate from U.S. TopCo for U.S. tax
4 the Allocation Schedule, in accordance with
Section 1060 of the Code and the Wd§¥ Treasury regulations thereunder (and any similar
provision of state, local g . [aw, as appropriate), as of the Closing Date. If Seller Parent
i gCati [PAsset Allocation Statement, Seller Parent shall provide
rer with fifteen (15) calendar days following the delivery of
the draft Allocation Statcmient i ordance with the immediately prior sentence; provided, that
if Seller Parent does not so @ ce, the Asset Allocation Statement delivered by Buyer shall be
final and binding. Seller Parent and Buyer shall cooperate in good faith to agree upon the final
Asset Allocation Statement within fifteen (15) calendar days following any notice of
disagreement by Seller Parent in accordance with the immediately preceding sentence, and to the
extent that the Seller Parent and Buyer cannot resolve such disagreements regarding the Asset
Allocation Statement within such fifteen (15) calendar day period, such disagreements shall be
submitted to an Independent Accountant to be resolved in accordance with procedures similar to
those set forth in Section 2.13(c), mutatis mutandis.

(c)  Buyer and Sellers shall, and shall cause their respective Affiliates to, file all Tax
Returns (including amended returns and claims for refunds) in a manner consistent with the
Allocation Schedule and Asset Allocation Statement, except to the extent otherwise required
pursuant to a “determination” within the meaning of Section 1313(a) of the Code (or any
analogous provision of state, local or foreign law).
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Section 2.13  Post-Closing Adjustment.

(a) As promptly as practicable, but no later than sixty (60) days after the Closing,
Buyer shall deliver to Seller Parent a statement, in substantially the form attached hereto as
Annex H and signed by an executive officer of Buyer, setting forth its calculation of the
Purchase Price (including the individual components thereof) (the “Post-Closing Statement”).
The Post-Closing Statement shall be (i) prepared in good faith in accordance with the terms of
this Agreement, and (B) accompanied by reasonable supporting information used by Buyer in the
preparation of the estimates of each component of the Post-Closing Statement and by a
reasonably detailed computation in substantially the form of the relevant section of Annex H.

(b) In the event that Seller Parent determines that the Post-Closing Statement is
incorrect or has not been prepared in accordance with the terms of this Agreement, Seller Parent
shall, on or before the thirtieth (30™) day following the date on which the Post-Closing Statement
is delivered, so inform Buyer in writing (the “Dispute Notice”) gfoviding Buyer with such detail
as to the objection and the specific disputed items and amou ¢ “Disputed Items”) as is
losing Statement. During

the thirty (30) day period following delivery of the Pos i nt, Sellers and their
Representatives shall have the right, upon reasonabl i easonable access
during normal business hours to the information, u ocumentation (including work
papers (subject to entering into customary access lette equested), schedules, memoranda and

iaries or any financial and operating
data and other 1nf0rmat10n used in the prepars losing Statement. The Post-
Closmg Statement delivered by Buyer to Selle 1all be conclusive and binding on all

Statement, delivers a Dlspute Nog ers shall be deemed to have agreed with all
other items, amounts and calcul3 irt the Post-Closing Statement other than the
Disputed Items.

and agree that Rule 408 of t S. Federal Rules of Evidence and any comparable rule in any
applicable state or other jurisdiction shall apply to the discussions and communications among
Buyer, Sellers and their respective Representatives during such fifteen (15) day review period. If
during such period, Sellers and Buyer are unable to reach such agreement, they shall promptly
thereafter cause Deloitte LLP (other than personnel that have conducted audit services for the
Sellers) or such other independent accounting firm of recognized international standing as may
be mutually selected by Buyer and Sellers (the “Independent Accountant™), to review this
Agreement and the unresolved Disputed Items (it being understood that in making such
calculations, the Independent Accountant shall be functioning as an expert and not as an
arbitrator). Each Party agrees to execute, if requested by the Independent Accountant, a
reasonable engagement letter. Buyer and Sellers shall reasonably cooperate with the Independent
Accountant, including by responding to written questions provided to both Parties, and shall
promptly provide all documents and information (including work papers (subject to entering into
customary access letters if requested) of its accountants) used in preparation of the Post-Closing
Statement and the Seller Estimate, respectively, or as may be otherwise reasonably requested by
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the Independent Accountant. In making such calculations, the Independent Accountant shall
consider only (i) a single written submission (which submission shall be limited to the
unresolved Disputed Items) submitted by each of Buyer and Sellers to the Independent
Accountant within fifteen (15) Business Days after the engagement thereof (a copy of which,
upon receipt of both submissions, the Independent Accountant shall forward to Buyer and
Sellers, as applicable) and (ii) written responses submitted to the Independent Accountant within
ten (10) Business Days after receipt of each such presentation (copies of which, upon receipt of
both submissions, the Independent Accountant shall forward to Buyer and Sellers, as applicable).
Buyer and Sellers shall not engage in any other ex parte communications with the Independent
Accountant. The Independent Accountant’s determination on each unresolved Disputed Item
shall not be greater than the greater value for such item claimed by either Sellers or Buyer in the
Dispute Notice or Post-Closing Statement, respectively, or less than the lower value for such
item claimed by either Sellers or Buyer in the Dispute Notice or Post-Closing Statement,
respectively. Sellers and Buyer shall direct the Independent Accouatant to deliver to Sellers and
Buyer, as promptly as practicable (but in any case no later tha y (30) days from the date of
its engagement), a report setting forth such calculations. Su rt shall be final and binding
upon Sellers and Buyer (absent manifest error, in which

Independent Accountant for correction), and neither B all seek further recourse
to courts or other tribunals, other than to enforce su he Independent Accountant will
determine the allocation of the cost of its review an ased on the inverse of the
percentage its determination (before such allocation) b to the total amount of the total items
in dispute as originally submitted to Indeperi For example, should the items in
dispute total in amount to one thousand Dolla ( and‘the Independent Accountant awards
six hundred Dollars ($600) in favor o sition, sixty percent (60%) of the costs of its
review would be borne by Buyer aud (40%) of the costs would be borne by Sellers

(d) If the Closing Pu
in which the Closing Purcha 1ICEeX ceeds the Estimated Purchase Price on an absolute value

its designee an amo to the lesser of (i) the Adjustment Escrow Amount and (ii)
the Positive Purchase F ent Amount, and Buyer and Seller Parent shall jointly
instruct the Escrow Agen k€2 payment in an amount equal to the Adjustment Escrow

(e) If the Closing Purchase Price is less than the Estimated Purchase Price (the
amount in which the Closing Purchase Price is less than the Estimated Purchase Price on an
absolute value basis, the “Negative Purchase Price Adjustment Amount”), Buyer shall be
entitled to receive a payment in cash out of the Adjustment Escrow Amount in an amount equal
to the lesser of (i) the Adjustment Escrow Amount and (ii) the Negative Purchase Price
Adjustment Amount, and Buyer and Seller Parent shall jointly instruct the Escrow Agent to
make a payment to Buyer out of the Adjustment Escrow Account in an amount equal to the
lesser of clauses (1) and (ii) of this sentence.

® The Parties acknowledge and agree that (i) any Negative Purchase Price
Adjustment Amount shall be satisfied solely and exclusively out of the Adjustment Escrow
Amount, and no Seller shall have any obligation or liability to Buyer for any Negative Purchase
Price Adjustment Amount that is in excess of the Adjustment Escrow Amount and (ii) Buyer
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shall not have any obligation or liability to Sellers in respect of a Positive Purchase Price
Adjustment Amount in excess of an amount equal to the Adjustment Escrow Amount. If the
Adjustment Escrow Amount is greater than the Negative Purchase Price Adjustment Amount,
then Buyer and Seller Parent shall jointly instruct the Escrow Agent to make a payment to Seller
Parent or its designee in the amount remaining in the Adjustment Escrow Account following
payment of the Negative Purchase Price Adjustment Amount.

(g)  Any payment pursuant to Section 2.13(d), Section 2.13(e) or Section 2.13(f) shall
be made within five (5) Business Days after the earlier of the date that (i) Buyer and Sellers
agree upon the Closing Purchase Price or (ii) a dispute is resolved pursuant to Section 2.13(c).
All payments under this Section 2.13 shall be without interest.

(h)  Any post-Closing purchase price adjustments as set forth in this Section 2.13 shall
be treated as an adjustment to the Purchase Price for all Tax purpoges.

ovision of this Agreement,
itled to deduct and withhold

Section 2.14 Withholding. Notwithstanding any ot
Buyer, its Affiliates and the Acquired Subsidiaries shall ea

determines that any applicable Law requires any dedu or withholding from any such
payments (other than in respect of amounts e sation or in respect of backup
withholding), the Buyer or such Affiliate, as ¢ ake commercially reasonable
cthe payment no later than ten (10)
Business Days prior to the date o >xcept that, if withholding is required by

reason of change of Law within sines§Days of such payment, then reasonably
promptly following such chang hall'reasonably cooperate with such Person in
securing any available reduction 0 mption from such deduction or withholding. Amounts so
withheld shall be treated of this Agreement as having been paid to the applicable
Person in respect of g and withholding was made.

Section 2.15 cction. At any time prior to the date that is the sixty (60)
days after the Execution D & Bfiyer may deliver written notice to Seller Parent (the “Asset Sale
Election™) that Buyer wishes for the Transaction to provide for the sale of assets and assumption
of Liabilities of U.S. TopCo to Buyer instead of the sale and purchase of the U.S. Equity by
Buyer from the U.S. Share Seller as contemplated by this Agreement. Sellers agree to cooperate
in good faith with Buyer including by making any amendments to this Agreement that are not
adverse to Sellers in order to implement the foregoing (it being understood that the transfer of
employment of Employees to an existing or newly formed Acquired Subsidiary in connection
with the Asset Sale Election will not be adverse).

Section 2.16 Permitted Plan Distributions. The Acquired Subsidiaries may make
Permitted Plan Distributions in connection with the Closing, unless such Permitted Plan
Distributions would result in (i) the amount of Closing Date Cash falling below fifty million
Dollars ($50,000,000) with respect to amounts held in the People’s Republic of China; (ii) the
amount of Closing Date Cash falling below ten million Dollars ($10,000,000) with respect to
amounts held in South Korea; or (iii) Closing Date Cash falling below (A) one hundred twenty
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million Dollars ($120,000,000) minus (B) the amount of Closing Date Cash held in Brazil or
India. Any Cash of the Acquired Subsidiaries paid in respect of Permitted Plan Distributions
shall be excluded from the calculation of the Estimated Purchase Price and Purchase Price
(including, for the avoidance of doubt, the definition of Closing Date Cash), and any Leakage
associated with any transfers of Cash in connection with such Permitted Plan Distributions shall
be included in Closing Date Indebtedness.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in (i) Public Filings made with the SEC prior to the Execution Date
and on or after June 30, 2019, other than with respect to the Seller Fundamental Representations
(and excluding any disclosures set forth in any “risk factors” or gimilarly titled section and in any
section relating to forward-looking, safe harbor or similar st ts or to any other disclosures

such representation and warranty
which case such representation and
time), as follows:

espective properties and assets, and to carry on the
Business as currently coad® onto the Execution Date, Seller Parent has made available

of the Execution DatcN 8¢ t in violation of any provision of their Organizational
Documents.

(b) Each Seller is duly qualified to do business and is in good standing as a foreign
corporation in each jurisdiction where the ownership or operation of the Acquired Assets or the
conduct of the Business requires such qualification, except for failures to be so qualified or in
good standing, as the case may be, that would not have a Material Adverse Effect.

Section 3.2  Subsidiaries; Capitalization.

(a) Each Subsidiary of Seller Parent which has title to any property or asset
reasonably expected to be an Acquired Asset and each Acquired Subsidiary is duly organized,
validly existing, and in good standing under the laws of its jurisdiction of organization, has all
requisite corporate or similar power and authority to own, lease and operate its respective
properties and assets and to carry on its portion of the Business as currently conducted and is
duly qualified to do business and is in good standing as a foreign corporation or other entity in
each jurisdiction where the ownership or operation of its assets or the conduct of its business
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requires such qualification, except for failures to be so duly organized, validly existing, qualified
or in good standing that would not have a Material Adverse Effect. Prior to the Execution Date,
Seller Parent has made available for review by Buyer complete and correct copies of the
Organizational Documents of each of the Acquired Subsidiaries as of the Execution Date. The
Acquired Subsidiaries are not in violation of any provision of their Organizational Documents.
Seller Parent does not have any Subsidiary (other than the other Sellers) that is not an Acquired
Subsidiary.

(b) All of the Acquired Equity has been duly authorized, and is validly issued, fully
paid and non-assessable. There is no outstanding (x) capital stock or other equity interests in the
Acquired Subsidiaries other than the Acquired Equity owned by Sellers and their Subsidiaries,
(y) preemptive or other outstanding rights, options, warrants, conversion rights, stock
appreciation rights, restricted stock, performance stock, phantom stock, redemption rights, rights
of first refusal, repurchase rights, agreements, arrangements or comamitments of any character
under which the Acquired Subsidiaries are or may become obligéfed to issue, deliver, offer or
sell, or giving any Person a right to subscribe for or acquire, ny way dispose of, any shares

stock or similar rights providing economic benefits ectly or indirectly, on the value or
price of the Acquired Equity.

each case since its incorporation, other than in
d the Transaction.

business activities or conducted anyfope
connection with the Post-Signing
0od and valid title to the U.S. Shares as of the Execution
and valid title to the U.S. Shares as of the Closing Date,
itle to the Non-U.S. Shares and the Acquired
Subsidiaries have good e to all of the Acquired Equity (other than the U.S. Shares
and the Non-U.S. Shares i ng the Acquired Equity set forth on Section 3.2(f) of the
Seller Disclosure Schedule)jingach case free and clear of all Encumbrances (other than transfer
restrictions of general application imposed by securities Laws), and, subject to the entry of the
Confirmation Order, upon delivery by Share Sellers of the Acquired Shares at Closing, good and
valid title to all of the Acquired Equity, free and clear of all Encumbrances (other than transfer
restrictions of general application imposed by securities Laws and those solely resulting from
Buyer’s actions), will pass to Buyer. The Acquired Equity is owned by Sellers and its
Subsidiaries, and the authorized capital stock, the jurisdiction of organization, the number of
issued and outstanding Equity Securities of each Acquired Subsidiary and the ownership of
record of such Equity Securities is set forth on Section 3.2(d) of the Seller Disclosure Schedule.

(e) The Acquired Equity is not subject to any voting trust agreement, stockholder
agreement, proxy or other contract, agreement or arrangement restricting or otherwise relating to
the voting, dividend rights or disposition of such stock or other equity interests.

§)) No Acquired Subsidiary owns, directly or indirectly, any capital stock or other
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equity interests of any Person or has any direct or indirect equity or ownership interest in any
business, or is a member of or participant in any partnership, joint venture or similar Person.
There are no outstanding contractual obligations of the Acquired Subsidiaries to repurchase or
redeem the securities of, or to make any investment (in the form of a loan, capital contribution or
otherwise) in, any other Person.

Section 3.3  Corporate Authorization. Subject to the Bankruptcy Court’s entry of the
Bidding Procedures Order and the Confirmation Order, each Seller has full corporate power and
authority to execute and deliver this Agreement and the other Transaction Documents to which it
is a party and to perform its obligations hereunder and thereunder. The execution, delivery and
performance by each Seller of this Agreement and the other Transaction Documents to which
any Seller is a party have been duly and validly authorized and no additional corporate or
shareholder authorization or consent is required in connection with the execution, delivery and
performance by Sellers of this Agreement or the other TransactiondDocuments to which Sellers
are a party.

Section 3.4  Consents and Approvals.

cedures Order and the
on, notice or filing is required to be
, or to be given by Sellers or any of
ir respective Affiliates with, any
ion with the execution, delivery
ptcy Cases (and associated

ich to obtain, give or make (i) would not prevent
mate the Transaction and (ii) would not

(a) Subject to the Bankruptcy Court’s en
Confirmation Order, no consent, approval, waiver,
obtained by Sellers or any of their respective Affiliate
their respective Affiliates to, or made by Sell€ns
Government Entity or Self-Regulatory Orga

proceedings), other than those th
or materially impair any Seller’s
reasonably be likely to be, indi¥
Acquired Subsidiaries.

(b) No cop
obtained by Sellers ot
their respective Aftfiliate
Person which is not a Gove it Entity or Self-Regulatory Organization in connection with the
execution, delivery and perforhance by Sellers of this Agreement or the Bankruptcy Cases (and
associated proceedings), other than those the failure of which to obtain, give or make; (i) would
not prevent or materially impair any Seller’s ability to consummate the Transaction and; (i1)
would not reasonably be likely to be, individually or in the aggregate, material to the Business or
the Acquired Subsidiaries.

Section 3.5  Non-Contravention. None of the execution, delivery and performance by
Sellers of this Agreement, the consummation of the Transaction (including the proposed
assignment and/or assumption of the Closing Assumed Contracts as set forth in Section 2.9(a))
or the Bankruptcy Cases (and associated proceedings), do or will (i) violate any provision of the
Organizational Documents of any Seller or any Acquired Subsidiary, (ii) assuming the receipt of
all Seller Required Approvals and subject to the Bankruptcy Court’s entry of the Bidding
Procedures Order and the Confirmation Order, conflict with, or result in the breach of, or
constitute a default under, or result in the termination, cancellation, modification or acceleration
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(whether after the filing of notice or the lapse of time or both) of any right or obligation
(including payment obligations) of Sellers or any Acquired Subsidiaries under, or result in a loss
of any benefit to which Sellers or any Acquired Subsidiaries are entitled under, any Acquired
Contract, Acquired Lease, Governmental Authorization or Insurance Policy, or result (or would
result, with the giving of notice, the passage of time or both) in the creation or imposition of any
Encumbrance upon any of the Acquired Assets or upon the Acquired Equity, or (iii) assuming
the receipt of all Seller Required Approvals and any approvals required to be obtained under any
antitrust, competition or similar Laws, violate or result in a breach of or constitute a default
under any Law to which Sellers or any Acquired Subsidiaries is subject, or under any
Governmental Authorization, other than, in the cases of clauses (ii) and (iii), conflicts, breaches,
terminations, defaults, cancellations, modifications accelerations, losses, violations or
Encumbrances that would not have a Material Adverse Effect.

Section 3.6  Binding Effect. Subject to the Bankruptcy Court’s entry of the Bidding
Procedures Order and the Confirmation Order, this Agreement,g#hien executed and delivered by
Buyer, constitutes a valid and legally binding obligation of ¢ ller, enforceable against
Sellers in accordance with its terms, except as enforceme imited by applicable
bankruptcy, insolvency, reorganization, moratorium orgimi ting creditors’ rights

dered in a proceeding

Section 3.7  Public Filings.

(a) Since the Spin-Off Date, (i filed or furnished, as applicable, on
a timely basis, all Public Filings requite or furnished by it with the SEC pursuant to
the Exchange Act or the Securitig§™2 the Public Filings, at the time of its filing or
being furnished, complied in allia gts With the applicable requirements of the
Securities Act, the Exchang e Sarbanes-Oxley Act of 2002, and any rules and
plicable to such Public Filings and (ii1) as of their
fhe date of such amendment), the Public Filings did not
terial fact or omit to state a material fact required to be

e statements made therein, in light of the circumstances in

(b) Since the Spin-Off Date, the consolidated financial statements included in or
incorporated by reference into the Public Filings (including the related notes and schedules)
fairly presented, in each case, in all material respects, the consolidated financial position of
Seller Parent and its consolidated Subsidiaries as of the respective dates thereof and their
consolidated results of operations and consolidated cash flows for the respective periods set forth
therein (subject, in the case of unaudited statements, to notes and normal and year-end audit
adjustments which would not be material individually or in the aggregate), in each case in
conformity with U.S. GAAP applied on a consistent basis during the periods involved, except as
may be expressly noted therein or in the notes thereto. As of the Execution Date, Seller Parent
does not intend to correct in any material respect or restate, and, to the Knowledge of Sellers,
there is no basis to restate, any of the consolidated financial statements (including, in each case,
the notes, if any, thereto) of Seller Parent included in or incorporated by reference into the Public
Filings. As of the Execution Date, there are no outstanding or unresolved comments in any
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comment letter received from the SEC or its staff. Since the Spin-Off Date, Seller Parent has
been in compliance in all material respects with the applicable listing and corporate governance
rules and regulations of the New York Stock Exchange.

(c) No Seller or Acquired Subsidiary has any Liability, except those Liabilities (i) to
the extent disclosed, reflected or reserved against in the most recent unaudited consolidated
balance sheet (including the notes thereto) of Seller Parent included in its Quarterly Report for
the quarter ended June 30, 2020 (such unaudited balance sheet, the “Most Recent Balance
Sheet”), (ii) incurred in the Ordinary Course since June 30, 2020 (but not with respect to
breaches of Contracts, torts, infringement or violations of Law) or (iii) incurred in connection
with the negotiation of this Agreement, except in each case as would not reasonably be likely to
be, individually or in the aggregate, material to the Business or the Acquired Subsidiaries. No
Seller or Acquired Subsidiary is party to, or has any commitment to become a party to any “off
balance sheet arrangement” within the meaning of Item 303 of Re

Section 3.8  Litigation and Claims.

(a) There is no Litigation pending or, to the ellers, threatened against
or relating to Sellers or any of their respective Subsidi i ith the Acquired
Assets, the Business or the Transaction, other than ould not have a Material Adverse
Effect.

(b) Neither Sellers nor any of the
writ, judgment, award, injunction or decree o
of competent jurisdiction or any arbji tors (collectively, any “Order”), or, to the
than those that would not have a Material

Adverse Effect.
Section 3.9

(a) All inG@me and oth@material Tax Returns with respect to the Acquired
Subsidiaries, the Acquired d the Business that are required to be filed have been duly
and timely filed, all such T¢ s are true, correct and complete in all material respects, and
all material Taxes (Whether oftot shown to be due and owing thereon) with respect to the
Acquired Subsidiaries, the Acquired Assets and the Business have been duly and timely paid.

(b) Sellers and each of the Acquired Subsidiaries have withheld from all Persons and
timely paid to the appropriate authorities all amounts required to be withheld for all periods
through the Execution Date in material compliance with all Tax withholding provisions
(including income, social security and employment Tax withholding for all types of
compensation).

(c) There is no lien for Taxes upon any of the Acquired Assets nor, to the Knowledge
of Sellers, is any Government Entity in the process of imposing any lien for Taxes on any of the
Acquired Assets, in each case, other than Permitted Encumbrances.

(d) No issues that have been raised by the relevant taxing authority in connection
with any examination, audit, proceeding, assessment or investigation of the Tax Returns referred
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to in paragraph (a) hereof are currently pending, and all deficiencies asserted or assessments
made, if any, as a result of such examinations, audits, proceedings, assessments or investigations
have been paid in full, unless the validity or amount thereof is being contested by Seller or one of
its Affiliates in good faith by appropriate action.

(e) None of the Acquired Subsidiaries is a party to or is bound by any Tax sharing,
allocation or indemnification agreement or arrangement (a “Tax Sharing Agreement”) (other
than such an agreement or arrangement exclusively between or among the Acquired Subsidiaries
or entered into in the Ordinary Course that is a customary commercial agreement the primary
subject matter of which is not Taxes).

6] None of the Acquired Subsidiaries (i) is, or during any taxable period for which
the period of assessment or collection remains open has been, a member of any affiliated,
consolidated, combined, unitary or similar group (other than any such group the common parent
of which is Seller Parent or Honeywell (the “Applicable Grou or (ii) has any Liability for
Taxes of any Person other than the Applicable Group, under ury Regulations Section

(2) None of the Acquired Subsidiaries ha
transaction” within the meaning of Treasury Regul
provision of state, local or non-U.S. Law).

transactions.

(1) None of
respect to any Acquire
any provision of the Co
(including, but not limited
Section 2302 thereof).

avirus Aid, Relief, and Economic Security Act related to Taxes
delaying of any payments in respect of payroll Taxes under

) None of the Acquired Subsidiaries will be required to include any material item of
income in, or exclude any material item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date as a result of: (i) any change in, or use
of an improper, method of accounting for a taxable period ending on or prior to the Closing Date;
(11) any “closing agreement” as described in Section 7121 of the Code (or any corresponding or
similar provision of state, local or non-U.S. Law) executed on or prior to the Closing Date; (iii)
any installment sale or open transaction made on or prior to the Closing Date; (iv) any prepaid
amount or advance payments received or deferred revenue received or accrued on or prior to the
Closing Date; (v) any intercompany transaction or excess loss amount, in each case, described in
Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision
of state, local or non-U.S. Law), (vi) any election under Section 108(i) of the Code, (vii) any
investment in “United States property” within the meaning of Section 956 of the Code made on
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or prior to the Closing (excluding as a result of pledges or guarantees under the Debtor-in-
Possession Facility), or (viii) other than in the Ordinary Course, Section 951A or any “subpart F
income” under Section 951(a) of the Code with respect to transactions occurring prior to

Closing. None of the Acquired Subsidiaries has any obligation to make any payment described in
Section 965(h) of the Code.

(k) Each of the Acquired Subsidiaries is and has always been a resident for Tax
purposes solely in its country of incorporation, and is not subject to Tax in any jurisdiction other
than its country of incorporation, by virtue of having employees, a permanent establishment or
any other place of business in such jurisdiction or by virtue of exercising management and
control in such jurisdiction. No claim has been made by a Government Entity in a jurisdiction in
which an Acquired Subsidiary does not file a particular type of Tax Return (or pay a particular
type of Tax) that such Acquired Subsidiary is or may be required to pay such type of Tax to (or
file such type of Tax Return with) that Government Entity.

) Section 3.9(1) of the Seller Disclosure Schedu
each Acquired Subsidiary for U.S. federal income Tax pu

(1) the entity classification of
the Execution Date and as
e in entity classification

(m)  Since the Spin-Off Date and,
the Knowledge of Sellers, none of the Acqulr
beneficiary of any material Tax excufip
that is not generally available to 8

iods prior to the Spin-Off Date, to
is, or has been, party to or the

iday or other Tax reduction Contract or order
axpayers without the exercise of discretionary

2)

(n) None of th or any of its Subsidiaries is a party to a “gain
recognition agreement ] g of the Treasury Regulations under Section 367 of the
Code.

(o) Since the Sp ff"Date and, with respect to periods prior to the Spin-Off Date, to
the Knowledge of Sellers, non€ of Seller Parent or any of its Subsidiaries has made domestic use
of a dual consolidated loss within the meaning of Section 1503 of the Code (or any comparable
provision of U.S. state or local Law).

Section 3.10 Employee Benefits.

(a) All material Benefit Plans are listed on Section 3.10(a) of the Seller Disclosure
Schedule which specifies whether such Benefit Plan is (i) a U.S. Benefit Plan or a Non-U.S.
Benefit Plan and (ii) a Seller Plan or an Acquired Subsidiary Plan.

(b) Each Seller has provided or made available to Buyer true and complete copies of
all material written Benefit Plans and all amendments thereto and, as applicable: (i) the current
prospectus or summary plan description for any such Benefit Plan and any summaries of material
modifications to such current prospectus or summary plan description; (ii) the most recent
favorable determination, advisory or opinion letter from the Internal Revenue Service for such
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U.S. Benefit Plans; (iii) the most recent annual return/report (Form 5500) and accompanying
schedules and attachments thereto for such U.S. Benefit Plans; (iv) the most recently prepared
actuarial reports and financial statements for such U.S. Benefit Plans; and (v) all material
correspondence related thereto since the Spin-Off Date with any Government Entity.

(c) All Benefit Plans have been maintained in material compliance with their terms
and all applicable Laws, including ERISA, the Code and the Patient Protection and Affordable
Care Act and have been administered in a manner to avoid any material penalty taxes thereunder.
Each Benefit Plan which is intended to be qualified under Section 401(a) of the Code, has
received a favorable determination letter from the Internal Revenue Service or has applied to the
Internal Revenue Service for such favorable determination or opinion letter, and to the
Knowledge of Sellers, there are no circumstances likely to result in the loss of the qualification
of such plan under Section 401(a) of the Code. Each Benefit Plan, and any award agreement
thereunder, that is, or is intended to be part of a “nonqualified defegred compensation plan”
within the meaning of Section 409A of the Code has been oper: and administered in
accordance with all applicable requirements of Section 409 Code in all material respects.
Neither Seller Parent nor any of its Affiliates has engaged, ia transaction with respect to any

to a tax or penalty imposed by

in an amount that would be material.
1, Acquired Subsidiary, or their

, and no condition exists that would
bsidiary, or their respective ERISA
that would be material, including under any
3(37) of ERISA. “Controlled Group

No Controlled Group Liability has been inc
respective ERISA Affiliates that has not bee
reasonably be expected to result in an

Liability” means any and all liab
ERISA and (3) under Section

(d)
premiums and payments that are due pursuant to the terms of any Benefit Plan have been made
for each Benefit Plan within the time periods prescribed by the terms of such plan or applicable
Law, and (i1) all contributions, premiums and payments for any period ending on or before the
Execution Date that are not due are properly accrued to the extent required to be accrued under
applicable accounting principles.

(e) No Litigation, including any proceedings by any Government Entity, are pending,
or, to the Knowledge of Sellers, threatened with respect to any Benefit Plan, except as would not
have a Material Adverse Effect.

§)) Neither the execution of this Agreement, nor the consummation of the
Transaction (either alone or together with any other event) will (i) entitle any current or former
Employees, Directors or Independent Contractor to any payment or benefit, including any bonus,
retention, severance pay or benefits or any increase in the amount of any bonus, severance pay or
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benefits payable or provided under any Benefit Plan (other than severance pay required by any
Law), (i1) accelerate the time of payment or vesting or materially increase the amount of
compensation payable to any current or former Employees under any Benefit Plan or to any
Directors or Independent Contractors, or trigger any payment or funding (through a grantor trust
or otherwise) of compensation or benefits under any Benefit Plan or to any Directors or
Independent Contractors, or (iii) limit or restrict the right of Sellers or, after the Closing, Buyer,
to merge, amend or terminate any of the Benefit Plans.

(2) No Seller or any Acquired Subsidiary has any material obligation to gross-up,
indemnify or otherwise reimburse any current or former Employee, Director or Independent
Contractor for any Tax incurred by such Employee, Director or Independent Contractor.

(h) No Seller or any Acquired Subsidiary has any material current or projected
liability for, and no Benefit Plan provides or promises, any post-employment medical, dental,
disability, hospitalization, life or similar benefits (whether insurg@d’or self-insured) to any current
or former Employee, Director or Independent Contractor (ot n coverage mandated by
applicable Law).

(1) All Employees are currently employe
and, as of the Closing Date, will be employed by a
employment will be required in order to provide for ¢ ity of employment of such

Subsidiary) following the Closing Date. Excopi
under applicable Laws, including applicable date
Disclosure Schedule sets forth a t

employed in the Business as of th @

identifying as to each Employee a itle, years of service, amount or rate of compensation,
most recent annual bon urrent annual bonus opportunity, location of

1 ether active or on furlough or leave (and, if on

date of the furlough or leave and the expected return date)

isclosure would not be permitted
yllaws, Section 3.10(i) of the Seller

omplete list of all current Employees

(identified by employee identification

five (5) days prior to the CIo Date, Seller Parent will provide Buyer with a schedule
reflecting the same information as Section 3.10(i) of the Seller Disclosure Schedule, updated as
of such date.

() All Non-U.S. Benefit Plans (i) have been maintained in material compliance with
their terms and all applicable Laws (including any local regulatory or tax approval requirements),
(i1) if intended to qualify for special tax treatment, meets all the requirements for such treatment
in all material respects, and (iii) if required, to any extent, to be funded, book-reserved or secured
by an Insurance Policy, is fully funded, book-reserved or secured by an Insurance Policy, as
applicable, in all material respects based on reasonable actuarial assumptions in accordance with
applicable accounting principles. To the Knowledge of Sellers, from and after the Closing Date,
Buyer and its Affiliates will receive the full benefit of any funds, accruals and reserves under the
Non-U.S. Benefit Plans in all material respects. There is no pending or, to the Knowledge of
Sellers, threatened material Litigation relating to any of the Non-U.S. Benefit Plans.
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(k) Section 3.10(k) of the Seller Disclosure Schedule sets forth, for each equity or
equity-based award granted by Seller Parent to any Person (each a “Seller Parent Equity
Award”), the holder, type of award, grant date, number of shares, vesting schedule (including
any acceleration provisions) and, if applicable, exercise price and expiration date.

Section 3.11 Compliance with Laws. Since the Spin-Off Date, (i) Sellers and the
Acquired Subsidiaries have complied with, and the Business has been conducted in compliance
with, all applicable Laws and Governmental Authorizations, except for failures to comply that
would not have a Material Adverse Effect, (i1) neither Sellers nor any of their respective
Affiliates has received any written notice alleging any violation under any applicable Law,
except for violations that would not have a Material Adverse Effect and (iii) the Sellers and
Acquired Subsidiaries have all Governmental Authorizations necessary for the conduct of the
Business as currently conducted, other than those the absence of which would not have a
Material Adverse Effect.

Section 3.12 Environmental Matters.

ed Subsidiaries, in each case, other
aterial Adverse Effect.

Acquired Subsidiaries (nor, to the
interest) has received from any

for information, relating to any material
aterial Liability under, any Environmental

Person any notice, demand, claim, Ig
violation or alleged material viol;

(c) There are 40" Ofide tanding, or any Litigation pending or, to the Knowledge

Material Adverse Effect

(d) There has beenio release, threatened release, contamination, discharge, dumping,
injection, pumping, leak, spill or disposal of Hazardous Substances at, on, under, to, in or from
(1) any property or facility now or previously owned, leased or operated by, or (ii) any property
or facility to which any Hazardous Substance has been transported for disposal, recycling or
treatment by or on behalf of Sellers or the Acquired Subsidiaries (or any legally responsible
predecessor in interest), except as would not have a Material Adverse Effect.

(e) There are no underground storage tanks, asbestos-containing materials, lead-based
products, per- or polyfluoroalkyl substances or polychlorinated biphenyls on any of the Acquired
Owned Real Property or the Acquired Leased Real Property.

® Prior to the Execution Date, Seller Parent has made available for review by Buyer
all material environmental reports, audits, assessments, sampling data, liability analyses,
memoranda, and studies in the possession of or conducted by Sellers or any of their respective
Affiliates with respect to compliance under, or Liabilities related to, any Environmental Law or
23
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Hazardous Substance with respect to the Sellers and the Acquired Subsidiaries as of the
Execution Date.

(2) The consummation of the transactions contemplated hereby requires no filings or
notifications to be made or actions to be taken pursuant to (i) the New Jersey Industrial Site
Recovery Act or the Connecticut Transfer Act or (ii) except as would not have a Material
Adverse Effect, any other Environmental Laws.

Section 3.13 Intellectual Property.

(a) Except as would not have a Material Adverse Effect, (i) all right, title and interest
in (x) the Acquired Intellectual Property is solely and exclusively owned by Sellers or their
Affiliates, free and clear of any Encumbrances other than Permitted Encumbrances and (y) the
Acquired Intellectual Property and the Licensed Acquired Intellectual Property, to the
Knowledge of Sellers, are, as applicable, valid, subsisting and enf@rceable, and are not subject to
any outstanding Order adversely affecting the Acquired Subsidi@gies’ use thereof and (ii) from
the Spin-Off Date, there have been no written challenges r
the validity, enforceability, registrability or ownership
any Licensed Acquired Intellectual Property.

(b) Except as would not have a Material
own or have the valid and enforceable right
Acquired Intellectual Property, used in or ne
conducted, (i1) the Acquired Subsidiaries’ con

¢ Effect, (i) the Acquired Subsidiaries
ctual Property, including the

siness and their products and

e violate the Intellectual Property of any
other Person and (iii) to the Knoy one of the Acquired Intellectual Property or
any Licensed Acquired Intellectua pCitymis,beg infringed upon, misappropriated by or

information that is subject applicable Privacy Requirements and the Acquired IT Assets
and, to the extent within Selle®s” and their Subsidiaries’ reasonable control, the Licensed
Acquired IT Assets, against loss and unauthorized access, use, modification, disclosure or other
misuse.

(d) Except as would not have a Material Adverse Effect, (i) the Acquired IT Assets
and, to the Knowledge of Sellers, the Licensed Acquired IT Assets operate and perform as
required in connection with the Business, and (ii) there has been no loss or unauthorized access,
use, modification, disclosure or other misuse of (x) the Sellers’ and their Subsidiaries’ trade
secrets and other confidential information, (y) the Sellers’ and their Subsidiaries’ information
that are subject to any Privacy Requirements, or (z) the Acquired IT Assets and, to the
Knowledge of Sellers, the Licensed Acquired IT Assets in a manner that has affected the
Business or the information or systems held by Sellers or their Subsidiaries.

(e) Since the Spin-Off Date, Sellers and their Subsidiaries have complied with all
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applicable Privacy Requirements, and neither this Agreement nor the consummation of the
Transaction will violate any such Privacy Requirements, in each case, except as would not have
a Material Adverse Effect.

Section 3.14 Labor Matters.

(a) Section 3.14(a) of the Seller Disclosure Schedule sets forth a complete and
accurate list of all Labor Contracts as of the Execution Date. Prior to the Execution Date, Seller
Parent has made available to Buyer true and complete copies of all written Labor Contracts (or a
written description of material terms if a material Labor Contract is not written). No Seller or
Acquired Subsidiary is currently negotiating any Labor Contract. No Seller or Acquired
Subsidiary has failed to comply with the provisions of any Labor Contract in any material
respect, and there are no material grievances outstanding against Sellers or the Acquired
Subsidiaries under any Labor Contract. There are no unfair labor practice complaints pending
or, to the Knowledge of Sellers, threatened against Sellers or thedCquired Subsidiaries before
any Government Entity or current union representation invol mployees, except as would

consultation of, or the rendering of formal advice by, a union, works council or
other employee representative body is not required

consummate the Transaction, except where the fail 1n such consent, consultation of, or
rendering of formal advice would not prevent or mate delay the consummation of the
Transaction.

(b) (1) Sellers and the Acqulred Subsidie and since the Spin-Off Date have
been, in compliance with all Lab icable to the Business and its Employees, (ii) since
the Spin-Off Date, there has beep €, slowdown, walkout or other work stoppage and (iii)
there is no pending or threatené ] yf, walkout or other work stoppage, except in
each case as would not have a Ma Adverse Effect. To the Knowledge of Sellers, there
currently are no materia ng efforts involving Employees

(c) No fa shutdown, reduction-in-force, furlough, layoff, temporary

ge or reduction in hours, or reduction in salary or wages, or
other material workforce cf affecting Employees of the Sellers has occurred within the six
(6) months prior to the Executton Date or is planned or has been announced, whether voluntary
or by virtue of COVID-19 Measures, in connection with or in response to COVID-19.

layoff, material work scl

(d) The Sellers and the Acquired Subsidiaries are, and since the Spin-Off Date have
been, in material compliance with WARN and have no material liabilities or other material
obligations thereunder. No Seller or Acquired Subsidiary has taken any action that would
reasonably be expected to cause Buyer or any of its Affiliates to have any material liability or
other material obligation following the Closing Date under WARN as a result of such action(s)
by Sellers or the Acquired Subsidiaries.

Section 3.15 Material Contracts.

(a) Section 3.15(a) of the Seller Disclosure Schedule sets forth a complete and
accurate list of all Material Contracts as of the Execution Date. Prior to the Execution Date,
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Seller Parent has made available to Buyer true and complete copies of all Material Contracts as
of the Execution Date.

(b) Except as would not, or would not reasonably be likely to, be, individually or in
the aggregate, material to the Business or the Acquired Subsidiaries, and except for the
Honeywell Agreements, (i) all Material Contracts are valid, legally binding and, to the
Knowledge of Sellers, in full force and effect and enforceable against each party thereto in
accordance with the express terms thereof, (ii) there does not exist under any Material Contract
any violation, breach or event of default, or alleged violation, breach or event of default, and, to
the Knowledge of Sellers, no event has occurred that with notice or lapse of time or both would
constitute a breach or event of default, and (iii) there are no disputes pending or threatened under
any Material Contract.

Affiliates have, and, subject
eir respective Affiliates will
ehold interest in, the Acquired
i) good and valid title to the
uired Assets, in each
ces).

Section 3.16  Title to Property. Sellers and their respectiy;
to the entry of the Confirmation Order, at the Closing, Sellers a
transfer to Buyer, (1) fee simple title to, or a valid and bindin
Owned Real Property and the Acquired Leased Real Prope
personal tangible property they own or lease that are i ed in the
case free and clear of all Encumbrances (other than itted Encumb

Section 3.17 Real Property.

(a) Section 3.17(a) of the Seller
list of all material Acquired Owned Real Prop
Permitted Encumbrances, the Acqui

or sublicense, nor have Sellers orght
the Acquired Owned Real Prop :

chedle sets forth a complete and correct
xecution Date. Except for

1 Property is not subject to any lease, license
anted to any Person the right to use or occupy

5

Leases and any documef
thereto.

(c) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Acquired Subsidiaries, the applicable Seller’s or Affiliates’
possession and quiet enjoyment of the Acquired Lease has not been disturbed and there are no
disputes with respect to each Acquired Lease.

(d) Each facility (including, all buildings, structures, fixtures, building systems,
equipment, improvements and all components thereof) included in the Acquired Assets (i) is in
all material respects in good operating condition and repair and is structurally sound and free of
defects, with no material alterations or repairs required thereto under applicable Law or
insurance company requirements; and (ii) is suitable in all material respects for its current use,
operation and occupancy.

(e) There are no pending or, to the Knowledge of Sellers, threatened appropriation,
condemnation, eminent domain or like proceedings relating to the Acquired Owned Real
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LONDON:638736.12
#93414349v79



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
52 of 177

Property or, to the Knowledge of Sellers, the Acquired Leased Real Property.

6] As of the Execution Date, none of the Acquired Owned Real Property, or the
Acquired Leased Real Property have suffered any damage by fire or other casualty which has not
heretofore been repaired and restored in all material respects, except for damage that would not
be material, individually or in the aggregate, to the Business or the Acquired Subsidiaries.

Section 3.18 Product Liability.

(a) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Acquired Subsidiaries, (i) all products designed, marketed, sold,
distributed or delivered by or on behalf of the Business since the Spin-Off Date (the “Business
Products”) have been in conformity in all material respects with all applicable contractual
commitments, Law, all express and implied warranties and the specifications and standards in
any applicable Governmental Authorization under which such p cts are sold and (ii) to the
Knowledge of Sellers, there exist no facts or circumstances t ould reasonably be expected to
result in or form the basis of any claim against any Seller Subsidiary for material
Liability on account of any express or implied warran y in connection with the
Business Products sold by the Business.

(b) Since the Spin-Off Date, neither Selle any of their respective Affiliates has
r has (i) received any written notice
ject to any Litigation brought or
] riting by a Government Entity with
any Litigation, in each case with resg failtre or alleged failure of any product produced,
f i o meet applicable manufacturing or quality
standards established by Law, &
Material Adverse Effect.

(c) Since tk i i) there have been no recalls or post-sale warnings with
respect to any Busing
received any written no \
against the Business related such recall, except in each of the foregoing clauses (i) and (ii)
for any such recalls that woul@hot have a Material Adverse Effect. As of the Execution Date, to
the Knowledge of Sellers, there exist no facts or circumstances that would reasonably be
expected to result in or form the basis of any such recalls or post-sale warnings.

Section 3.19 Insurance.

(a) Section 3.19(a) of the Seller Disclosure Schedule lists all material Insurance
Policies as of the Execution Date. With respect to such policies, as of the Execution Date, except
as would not reasonably be likely to be, individually or in the aggregate, material to the Business
or the Acquired Subsidiaries, (i) all of such policies or renewals thereof are in full force and
effect and are held exclusively by one or more of the Acquired Subsidiaries, and (ii) none of
Sellers nor any Acquired Subsidiaries are in default with respect to their obligations under any
such Insurance Policies. The Sellers and the Acquired Subsidiaries are insured against losses and
risks and in such amounts as are customary in the business in which the Sellers and the Acquired
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Subsidiaries are engaged, and the Sellers’ and the Acquired Subsidiaries’ Insurance Policies are
with reputable insurers in such amounts and covering such risks as Seller Parent reasonably
believes to be adequate for the operation of the Business, except as would not have a Material
Adverse Effect.

(b) None of Sellers nor the Acquired Subsidiaries has received any notification of
cancellation or material modification of any of its Insurance Policies, except as would not
reasonably be likely to be, individually or in the aggregate, material to the Business or the
Acquired Subsidiaries. There are no claims by Sellers or any of the Acquired Subsidiaries under
any of their respective Insurance Policies as to which coverage has been questioned, denied or
disputed by the underwriters of such Insurance Policies or in respect of which such underwriters
have reserved their rights, other than ordinary course reservations of rights, except as would not
reasonably be likely to be, individually or in the aggregate, material to the Business or the
Acquired Subsidiaries.

(c) Except as would not reasonably be likely to b

ividually or in the aggregate,
material to the Business or the Acquired Subsidiaries, Sell i

by Sellers or the Acquired Subsidiaries in the last 5 ye elation to longtail disease
and product liability losses and, to the Knowledge o occurrences, events or
acts that may give rise to a material insurance clai n any such events or acts that have

(a) Schedule 3.20(a) of tk sure Schedule lists, by dollar volume of
purchases thereby or therefrom, rg amounts are set forth in Schedule 3.20 of the
Seller Disclosure Schedule), fofith elvesmenths’ended December 31, 2019, for the Business

Subsidiaries has engaged i aterial dispute with any such customer or supplier or their

] er or supplier or their respective Affiliates have notified
any of the Sellers or any of quired Subsidiaries that it intends to terminate or materially
adversely alter its relationshipWith Sellers or the Acquired Subsidiaries or stop or materially
decrease either the rate of their purchase of Business Products or their provision of products or
services or their supply of materials to the Business.

Section 3.21 Anti-Corruption; Sanctions.

(a) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business or the Acquired Subsidiaries, neither Sellers nor any of the Acquired
Subsidiaries, and, to the Knowledge of Sellers, no Representative thereof (in each case acting for
or on behalf of any such Person), has (i) made any unlawful bribe, rebate, payoff, influence
payment, kickback or payment in violation of any applicable Anti-Corruption Law or (ii) been
the subject of any allegation or enforcement proceeding, or to the Knowledge of Sellers, any
inquiry or investigation, regarding any possible violation of Anti-Corruption Laws, Sanctions or
Export Laws. Sellers and the Acquired Subsidiaries have adopted, maintained, and, except as
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would not reasonably be likely to be, individually or in the aggregate, material to the Business or
the Acquired Subsidiaries, adhered to compliance policies and procedures and a system of
internal controls, and maintained, except as would not reasonably be likely to be, individually or
in the aggregate, material to the Business or the Acquired Subsidiaries, accurate books and
records, as and to the extent required by applicable Anti-Corruption Laws.

(b) Neither Sellers nor any of the Acquired Subsidiaries nor any Representatives
thereof (in each case acting for or on behalf of any such Person): (i) is or has been a Sanctioned
Person, (ii) has transacted business with or for the benefit of any Sanctioned Person or otherwise
violated Sanctions or (iii) except as would not reasonably be likely to be, individually or in the
aggregate, material to the Business or the Acquired Subsidiaries, has violated any Export Law.

Section 3.22  Sufficiency of Assets. At the Closing, the Acquired Subsidiaries will own
or have the right to use all of the property and assets and obtain alLof the services (on the terms
and subject to the conditions of the Acquired Contracts governi e provision of such services)
used in, held for use or necessary to conduct the Business in terial respects as conducted as
of the Closing.

Section 3.23  Absence of Certain Changes
Date to the Execution Date, (a) Sellers and the Ac
Business in the Ordinary Course, (b) Sellers and the
permitted to be taken any actions that wouldgfegui

ed Subsidiaries have not taken or
consent pursuant to Section 6.2(b),
the Closing or earlier termination
it occurred.

Governmental Authorizatio@is, efecpt for failures to comply that would not have a Material
Adverse Effect, (i1) the Joint tures have not received any written notice alleging any
violation under any applicable Law, except for violations that would not have a Material Adverse
Effect, and (iii) the Joint Ventures have all Governmental Authorizations necessary for the
conduct of their respective businesses as currently conducted, other than those the absence of
which would not have a Material Adverse Effect.

(©) The audited consolidated financial statements of the Joint Ventures set forth in
Section 3.24(c) of the Seller Disclosure Schedule were prepared in accordance with applicable
accounting principles and fairly presented, in all material respects, the consolidated financial
position of the Joint Ventures and their respective consolidated Subsidiaries as of the respective
dates thereof and their consolidated results of operations and consolidated cash flows for the
respective periods set forth therein.

(d) Except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business, taken as a whole, neither the Joint Ventures nor any of their respective
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Representatives (in each case acting for or on behalf of any such Person), has (i) made any
unlawful bribe, rebate, payoff, influence payment, kickback or payment in violation of any
applicable Anti-Corruption Law or (ii) been the subject of any allegation or enforcement
proceeding, or any inquiry or investigation, regarding any possible violation of Anti-Corruption
Laws, Sanctions or Export Laws.

(e) Neither the Joint Ventures nor any of their respective Representatives (in each
case acting for or on behalf of any such Person): (i) is or has been a Sanctioned Person, (ii) has
transacted business with or for the benefit of any Sanctioned Person or otherwise violated
Sanctions or (iii) except as would not reasonably be likely to be, individually or in the aggregate,
material to the Business, taken as a whole, has violated any Export Law.

Section 3.25 Broker and Finders. Except for Morgan Stanley & Co. LLC and Perella
Weinberg Partners L.P. (the “Seller Financial Advisors”) (whose fees and expenses shall be
solely borne by Sellers as an Excluded Liability), neither Sellersdior any of their Affiliates has
employed or entered into any Contract with any agent, broke nder or incurred any liability

Transaction. Except for amounts payable to Morgan S . and Perella Weinberg
i i ent banking fee,
finder’s fee, brokerage payment or other like paymctityi ection with the origination,
negotiation or consummation of the Transaction that
Subsidiary, and neither Sellers nor their Affiliate
rise to any valid claim against any Acquired

any of the Seller Financial Advisorsffe ¢ .
Section 3.26 No Othe Q jons.of Warranties. Except for the representations

> 111, Section 9.17, the other Transaction Documents or in
any certificate delivered pecttOythis Agreement, neither Sellers nor any other Person

' esentation or warranty on behalf of Sellers. For the
or any other Person gives or makes any warranty or
representation as to the ag easonableness of any forecasts, estimates, projections,
statements of intent or state § of opinion provided to Buyer or any of its Affiliates or any of
their respective Representatives, including in any information memorandum, any management
presentations and any other information made available to Buyer or any of its Affiliates or any of
their respective Representatives. Except as provided in this Article III, the other Transaction
Documents or in any certificate delivered with respect to this Agreement, no Person makes any
representation or warranty to Buyer or any of its Affiliates or any of their respective
Representatives regarding the probable success or profitability of the Business.

any agreement which might give
such fee commission or similar

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellers as of the Execution Date and as of the
Closing Date (except to the extent that any such representation and warranty expressly speaks as
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of a particular date or period of time, in which case such representation and warranty shall be
true and correct as of such date or period of time), as follows:

Section 4.1  Organization and Qualification. Buyer is a private limited liability
company duly organized, validly existing and in good standing under the laws of the
Netherlands. Buyer has all requisite corporate power and authority to own, lease and operate its
respective properties and assets, and to carry on its respective business as currently conducted.
Buyer is duly qualified to do business and is in good standing as a foreign corporation in each
jurisdiction where the ownership or operation of its respective properties and assets or the
conduct of its respective business requires such qualification, except for failures to be so
qualified or in good standing that would not, individually or in the aggregate, prevent or
materially impair Buyer’s ability to consummate the Transaction or to perform its obligations
hereunder.

Section 4.2  Corporate Authorization. Buyer has full orate power, authority and

capacity to execute and deliver this Agreement and or any ot

S @ the conditions contained in sections
365(b)(1)(C) and 365(f) of the B ith respect to the Closing Assumed Contracts,

as applicable.
Section 4.4  Cofis : provals. Subject to the Bankruptcy Court’s entry of the
Bidding Procedures Q ¢ ation Order, no consent, approval, waiver,

to, or made by Buyer wi
Person in connection with t ution, delivery and performance by Buyer of this Agreement ,
other than those the failure of Which to obtain, give or make would not, individually or in the
aggregate, prevent or materially impair Buyer’s ability to consummate the Transaction or to
perform its obligations hereunder.

Section 4.5  Non-Contravention. The execution, delivery and performance by Buyer
of this Agreement, and the consummation of the Transaction, does not and will not (i) conflict
with, contravene or violate any provision of the Organizational Documents of Buyer, (ii)
assuming the receipt of all Seller Required Approvals and subject to the Bankruptcy Court’s
entry of the Bidding Procedures Order and the Confirmation Order, to the Knowledge of Buyer,
conflict with, or result in the breach of, or constitute a default under, or result in the termination,
cancellation, modification or acceleration (whether after the filing of notice or the lapse of time
or both) of any right or obligation of Buyer under, or result in a loss of any benefit to which
Buyer is entitled under, any material contract, agreement or arrangement to which it is a party or
result in the creation of any Encumbrance upon any of its assets, or (iii) assuming the receipt of
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all Seller Required Approvals, to the Knowledge of Buyer, violate or result in a breach of or
constitute a default under any Law to which Buyer is subject, or under any Governmental
Authorization, other than, in the cases of clauses (ii) and (iii), conflicts, breaches, terminations,
defaults, cancellations, modifications, accelerations, losses, violations or Encumbrances (other
than Permitted Encumbrances) that would not, individually or in the aggregate, prevent or
materially impair Buyer’s ability to consummate the Transaction or to perform its obligations
hereunder.

Section 4.6  Binding Effect. Subject to the Bankruptcy Court’s entry of the Bidding
Procedures Order and the Confirmation Order, this Agreement, when executed and delivered by
Sellers, will constitute a valid and legally binding obligation of Buyer enforceable against it in
accordance with its terms, subject further to the Enforceability Exceptions.

Section 4.7  Litigation and Claims. There is no Litigation pending or, to the
Knowledge of Buyer, threatened against Buyer that, individuall in the aggregate, would
materially impair the ability of Buyer to effect the Closing o rform its obligations
hereunder. Buyer is not subject to any Order that, individually or'#athe aggregate, would
materially impair the ability of Buyer to effect the Closiig€ or to per its obligations
hereunder.

Section 4.8  Financial Capability.

(a) As of the Execution Date, Bu
and fully executed copies of (i) a commitmen

iveredto Sellers true, correct, complete
letter associated therewith (including
sheets thereto that are delivered as of the
Execution Date, and as amended ime after the Execution Date in compliance with
er ed and in effect on the Execution Date from
the Debt Financing Sources the ming their respective commitments to provide
Buyer with debt financing g Finahcing Purposes in the amount set forth therein (the “Debt
' (the “Equity Commitment Letter” and together with
inancing Commitment Letters”) dated and in effect on the
S S tuations Fund V, LP and KPS Special Situations Fund V
(A), LP (the “Equity Fina gfSources”’) confirming its commitment to provide Buyer with
equity financing for the Finan€ing Purposes in the amount set forth therein (the “Equity
Financing” and together with the Debt Financing, the “Financing”).

(b) The Equity Commitment Letter is in full force and effect and is a valid, legal and
binding obligation of Buyer and the other parties thereto, enforceable against Buyer and the other
parties thereto in accordance with its terms (subject to the Enforceability Exceptions). The Debt
Commitment Letter is in full force and effect and is a legal, valid and binding obligation of
Buyer and, to the Knowledge of Buyer, the other parties thereto, enforceable against Buyer and,
to the Knowledge of Buyer, the other parties thereto in accordance with its terms (subject to the
Enforceability Exceptions). As of the Execution Date, none of the Financing Commitment
Letters have been amended, modified, or terminated in any respect, and the respective
commitments contained in the Financing Commitment Letters have not been withdrawn,
rescinded or otherwise modified in any respect. As of the Execution Date, no event has occurred
that (with or without notice, lapse of time or both) would reasonably be expected to constitute a
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breach or default under the Financing Commitment Letters on the part of Buyer. All fees (if any)
required to be paid under the Financing Commitment Letters on or prior to the Execution Date
have been paid in full.

(c) There are no conditions precedent directly or indirectly related to the funding of
the full amount of the Financing other than as expressly set forth in the Financing Commitment
Letters. As of the Execution Date, Buyer does not have any reason to believe that any of the
conditions to the Financing that are within the control of the Buyer will not be satisfied on a
timely basis or that the Financing will not be available to Buyer on the date on which the Closing
should occur pursuant to Section 2.6. Other than the Financing Commitment Letters, there are no
other contracts, arrangements or understandings entered into by Buyer related to the funding or
investing, as applicable, of the Financing except for (i) customary fee or fee credit letters and
engagement letters relating to the Debt Financing, (ii) customary engagement letters or non-
disclosure agreements which do not impact the conditionality of thg Financing or (iii) those other
agreements that would not reasonably be expected to adversely dffect the availability of any
portion of the Financing and which do not impact the conditj ity of the Financing. As of the

Execution Date, a true, correct complete and fully execut ch fee or fee credit letter
related to the Debt Financing as in effect on the date o as been provided to
Sellers, with only the fee amounts, “market flex”, “ s to economic or other
commercially sensitive terms only), pricing terms, ' s and other commercially sensitive
terms redacted; provided, however, that no redacted te rovides that the aggregate amount or
net cash proceeds of the Debt Financing set acted portion of the Debt

Commitment Letter could be reduced below the pecdSsary to consummate transactions
contemplated by this Agreement on the g effect to the Equity Financing), or
adds any conditions or contingencig 111ty of all or any portion of the Debt
Financing (other than, in each ¢ es, original issue discounts and similar
premiums and charges) or the efforce; ¢ Debt Commitment Letter. There are no side
letters or other agreements zelati the Financing Commitment Letters that would (A) impair,
delay or prevent the coné i ¢ transactions contemplated hereby, (B) reduce the
aggregate amount of¢hc Fi inghto afamount less than required to satisfy the Financing
Purposes (giving effec ity Financing), (C) impose new or additional conditions or
otherwise expand, amend ify any of the conditions to the receipt of the Financing or

adversely impact the ability yer to enforce its rights against the other parties to the
Financing Commitment Letters or (D) otherwise reasonably be expected to adversely affect the
ability of Buyer to timely consummate the transactions contemplated hereby and on the Closing
Date.

(d) Assuming the Financing is funded on the Closing Date in accordance with the
Commitment Letters, the accuracy in all material respects of the representations and warranties
of Sellers contained in this Agreement, and the performance in all material respects by the
Sellers and their respective Affiliates of its and their obligations under this Agreement,
including, but not limited to, the obligations set forth in Section 6.13, the aggregate proceeds of
the Financing are in an amount sufficient to (i) pay the amounts payable by Buyer at the Closing
pursuant to Article II and (ii) pay all related fees and expenses of Buyer pursuant to this
Agreement (collectively, the “Financing Purposes”). Buyer affirms that it is not a condition to
the Closing that Buyer obtains financing for or related to any of the transactions contemplated
hereby.
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(e) The Equity Commitment Letter provides that each Seller is an express third-party
beneficiary thereto for the purpose of seeking, and is entitled to seek, specific performance of
Buyer’s right to cause the Equity Financing to be funded thereunder, and, in connection
therewith, each Seller has the right to an injunction, or other appropriate form of specific
performance or equitable relief, to cause Buyer to cause, or to directly cause, the Equity
Financing Sources to fund, directly or indirectly, the Equity Financing as, and to the extent
permitted by, the Equity Commitment Letter, in each case, when all of the conditions to funding
the Equity Financing set forth in the Equity Commitment Letter have been satisfied (in each case
subject to Section 9.14(b)).

Section 4.9  Investment Intent. Buyer is financially sophisticated and is an “accredited
investor” within the meaning of Regulation D promulgated under the Securities Act. Buyer
understands that the Acquired Shares have not been registered under the securities Laws of the
United States, including the Securities Act, or of any other countryaand that the Acquired Shares
may only be transferred pursuant to a registration statement or pplicable exemption under the
Securities Act. Buyer is acquiring the Acquired Shares for i account, for the present

purpose of holding for investment only and not with a vie ale in connection with, any
distribution thereof if in violation of applicable securit as not, directly or
indirectly, offered the Acquired Shares to anyone o buy the Acquired
Shares from anyone, so as to bring to such offer an e Acquired Shares by Buyer within
the registration requirements of the Securities Act or t curities Laws of any other
jurisdiction.

Section 4.10 Brokers and Finders.
any broker or finder or incurred anyfltablity fo

nor any of its Affiliates has employed
y brokerage fees, commissions or finders’ fees
yable by any Seller or any Affiliate of any

iliates are party to any agreement which might give
rise to any valid claim ller or Affiliate of Seller for any such fee commission or

similar payment.

Section 4.11 Due Diligence by Buyer. Buyer (on behalf of itself and each of its
Affiliates) acknowledges and agrees that:

(a) the representations and warranties of Sellers set forth in Article I1I, Section 9.17,
any other Transaction Document or in any certificate delivered with respect to this Agreement
(the “Covered Representations”) are the only representations and warranties of any kind given
by or on behalf of Sellers, and all other representations and warranties of any kind or nature
expressed or implied (including, any relating to the future or historical financial condition,
results of operations, revenues, expenses, assets, liabilities or other financial information
included in the Business or the Acquired Assets or the quality, quantity or condition of the assets
of the Business or the Acquired Assets) are specifically disclaimed by Sellers, and none of
Sellers, their respective Affiliates (including the Acquired Subsidiaries) or their respective
Representatives make or provide any other warranty or representation, and Buyer hereby waives
(on behalf of itself and each of its Affiliates) any other warranty or representation, in each case,
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express or implied, as to the quality, merchantability, fitness for a particular purpose or condition
of the Business or the Acquired Assets or any part thereof;

(b) to the extent that Buyer has received any forecasts, estimates and projections,
statements of intent or statements of opinion, including projected financial statements, cash flow
items, capital expenditure budgets, other financial information, market intelligence and
predictions and certain business plan information, including in any information memorandum,
any management presentations or any other information, Buyer acknowledges and agrees that,
except for the Covered Representations, (1) there are uncertainties inherent in attempting to make
such projections and forecasts and, accordingly, Buyer is not relying on them, (ii) Buyer is
familiar with such uncertainties and is taking full responsibility for making its own evaluation of
the adequacy and accuracy of all such projections and forecasts, (iii) Buyer has no claim under or
in connection with this Agreement against anyone with respect to the accuracy of such
projections and forecasts, and (iv) none of Sellers, their respective Affiliates or any of their
respective Representatives have made any representation, warr: or indemnity with respect to
such projections and forecasts; and

(c) (1) Buyer has engaged expert advisors e i i evaluation and
acquisition of companies such as the Acquired Subs; s such as the Business,
as contemplated hereby, (ii) it has conducted a due xercise in relation to the Business
and the Acquired Assets, it has received the Seller Dis re Schedule, it has been provided
with, among other things, access to the Virtu@ljipa including all materials regarding the
Business and the Acquired Assets contained ad notfemoved), from June 15, 2020 to
the first (1%") Business Day prior to the Execut it has been afforded the opportunity
to request additional information tQ e theyerits of the Transaction, and (iv) in making its
decision to enter into this Agreen ate the Transaction, Buyer has relied
exclusively upon the Covered Represes ad its own efforts and opinions and those of its
Representatives, including i ytessional, legal, financial, tax and other advisors.

ations or Warranties. Except for the representations

and warranties contai in thi le IV, any other Transaction Document or in any certificate
i gément, neither Buyer nor any other Person makes any other

or warranty on behalf of Buyer.

express or implied represen

ARTICLE V

BANKRUPTCY COURT MATTERS

Section 5.1 Bankruptcy Actions.

(a) As promptly as practicable after the Execution Date and the commencement of
the Bankruptcy Cases, Sellers shall file with the Bankruptcy Court a motion seeking entry of the
Bidding Procedures Order, which shall, among other things, (i) approve and authorize payment
of the Termination Payment and the Expense Reimbursement Payment, and (i) establish
procedures for the conduct of the auction with respect to the Acquired Assets (the “Auction”).
Buyer agrees that it will reasonably cooperate with Seller Parent in obtaining entry of the
Bidding Procedures Order.
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(b) Sellers shall file such motions or pleadings as may be appropriate or necessary to
assume and assign the Acquired Contracts and Acquired Leases and to determine the amount of
the Cure Costs.

(c) Bankruptcy Court Milestones. Sellers shall comply with the following milestones
(“Bankruptcy Court Milestones™):

(1) by the date which is one (1) Business Day following the Execution Date,
Sellers shall file petitions commencing the Bankruptcy Cases with the Bankruptcy Court
(such date of filing, the “Petition Date”);

(1)) by the date which is two (2) Business Days following the Petition Date,
Sellers shall file with the Bankruptcy Court a motion seeking approval of the Bidding
Procedures Order and a motion to approve debtor-in-possession financing and the use of
cash collateral;

(iii) by the date which is five (5) Busine
the Bankruptcy Court shall have entered (x) the
approving the debtor-in-possession financin

llowing the Petition Date,

(iv) by the date which is thirty five ays following the Petition Date, the
Court shall have entered (x) the Biddi Order (y) the Cash Collateral Order
on a final basis and (z) the Order app in-possession financing on a final
basis;

(v) i ve (35) days following the Petition Date,

(vii) § shall hold the Auction no later than the date which is sixty five
(65) days following the Petition Date;

(viii) by the date which is ninety (90) days following the Petition Date, the
Court shall have entered the Disclosure Statement Order; and

(ix)  the Court shall have entered the Confirmation Order no later than the date
which is one hundred and fifty (150) days following the Petition Date.

(d) The Bankruptcy Court Milestones may be extended upon mutual agreement
between Sellers and Buyer; provided that any Bankruptcy Court Milestone that involves the
entry of an order by the Bankruptcy Court may be extended by the Debtors up to five (5)
Business Days for scheduling purposes in consultation with Buyer.

(e) Buyer shall reasonably cooperate with Seller Parent to assist in obtaining the
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Bankruptcy Court’s entry of Disclosure Statement Order and the Confirmation Order.

63) Upon Buyer’s written request, Sellers shall, and shall cause any of its Subsidiaries
to, promptly include itself or such Subsidiary as a Debtor (including filing any and all necessary
or appropriate petitions, motions or pleadings).

(2) Sellers shall provide advance initial draft copies of all definitive documents for
the Restructuring (as defined in the RSA) to Buyer’s counsel at least three (3) Business Days to
the extent reasonably practicable (and in any event, at least one (1) Business Day) prior to the
date when the Sellers intend to file the applicable definitive documents with the Bankruptcy
Court. Sellers shall do all things reasonably necessary and proper to support and consummate
the Restructuring in accordance with the RSA. Sellers shall ensure that the Plan, the Disclosure
Statement and any other definitive documents for the Restructuring are each in form and
substance reasonably acceptable to Buyer.

Section 5.2  Confirmation Order.

(a) The Confirmation Order shall, among ot i rove, pursuant to
sections 105, 363, 365 and 1123 of the Bankruptcy n, delivery and
performance by Sellers of this Agreement, (B) the
terms set forth herein and free and clear of all Encum s (other than, (i) solely in the case of

. umbrances, and (ii) solely in the

Closing Assumed Contracts and other

C nd that Buyer is a “good faith” purchaser
within the meaning of the Bankru that Buyer is not a successor to Sellers, and
find that Buyer has provj A surance of future performance with respect to the

Closing Assumed Con he consummation of the Debt Financing; (iv) release
terminate and discharg@the obllga ns under the Honeywell Agreements that are incurred or
guaranteed by any of th ubsidiaries (and release any Encumbrances by any Acquired

Subsidiary or granted by a of an Acquired Subsidiary over its equity interests in that
Acquired Subsidiary (in each €ase, if any such Encumbrances shall so exist)), (v) include such
other provisions as are necessary to effectuate the Transaction (including, for the avoidance of
doubt, any provisions relating to the discharge of claims against the Debtors including the
Excluded Liabilities) and (iv) prohibit the Sellers, their respective Affiliates, the plan
administrator to be selected in the Plan, the Liquidating Trustee (as defined in the global
restructuring term sheet attached as Exhibit 2 hereto), and other Representatives of Sellers’
bankruptcy estates and any other person or entity acting on behalf of any of the foregoing
(collectively, the “Sellers Group”) from entering into or agreeing to enter into a Settlement (as
defined below) with or relating to the Honeywell Claims or any other claim against or relating to
Honeywell or any of its Affiliates, except to the extent permitted by Section 5.2(c) below. Buyer
agrees that it will promptly take such actions as are reasonably requested by Seller Parent to
assist in obtaining Bankruptcy Court approval of the Confirmation Order, including furnishing
affidavits or other documents or information for filing with the Bankruptcy Court for purposes,
among others, of (x) demonstrating that Buyer is a “good faith” purchaser under the Bankruptcy
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Code and (y) establishing adequate assurance of future performance within the meaning of
section 365 of the Bankruptcy Code.

(b) In the event the entry of the Bidding Procedures Order or Confirmation Order
shall be appealed (or if any petition for certiorari or motion for reconsideration, amendment,
clarification, modification, vacation, stay, rehearing or reargument shall be filed with respect to
the Bidding Procedures Order or Confirmation Order), Sellers shall defend such appeal, petition
or motion.

(c) From and after the Execution Date and through the Closing Date, without the
prior written consent of Buyer, none of the Sellers Group shall (i) enter into or agree to enter into
any settlement, compromise or release with respect to any Litigation or Order or other dispute
relating to the Business, the Acquired Assets or Assumed Liabilities, including the Honeywell
Claims or any other claim relating to Honeywell or any of its Affiliates (a “Settlement”), unless
such Settlement (x) does not involve any monetary relief (other (A) monetary relief paid by
Sellers after the Closing (or solely payable by Sellers prior t losing and constituting an

ny of their respective Affiliates or
ended complaint) any material
Assumed Liabilities, except as set

forth in Section 5.2 of the Seller Dlsclosure S 1on, from and after the Execution
Date (for the avoidance of doubt, 1nclud1ng petiedsfa ¢ Closing Date), without the prior
written consent of Buyer, none of th 1p shall enter into or agree to enter into any
Settlement relating to the Hone other Litigation, claim or dispute with or

relating to Honeywell or any o C
Honeywell (on behalf of itsg Affiliates) of the Acquired Subsidiaries and the properties
of the Acquired Subsidjafic Buyenand its other Affiliates and the Buyer’s and its other

ivedRe (ive fh respect to any claims relating to any of the Acquired
quired Subsidiaries, the Business, the Honeywell

Excluded Liabilities) arising er Assumed Contracts. Notwithstanding the foregoing sentence,
Seller Parent shall provide Buyer with at least five (5) Business Days’ notice prior to the entry
into any Settlement.

Section 5.3  Alternative Transactions.

(a) Consummation of the Transaction is subject to approval by the Bankruptcy Court
and the consideration by Debtors and the Bankruptcy Court of higher or better competing bids.
From and after the Execution Date until the Auction is declared closed by Debtors in accordance
with the Bidding Procedures Order (or, if the Debtors determine no Auction is necessary, the
date of such determination), Sellers and the other Debtors shall be permitted to cause their
respective Representatives and Affiliates to (i) initiate contact with, or solicit or encourage
submission of any inquiries, proposals or offers by, any Person (in addition to Buyer and its
Affiliates, agents and representatives) with respect to any transaction (or series of transactions)
involving the direct or indirect sale, transfer or other disposition of all, or a material portion of,

38

LONDON:638736.12
#93414349v79



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
64 of 177

the Acquired Assets to a purchaser or purchasers other than Buyer or effecting any other
transaction (including involving Honeywell or any of its Affiliates whether or not involving a
transfer of assets or business) the consummation of which would be substantially inconsistent
with or in lieu of the Transaction, including by way of any merger, share purchase or exchange,
asset purchase, tender offer, business combination, consolidation, joint venture, license,
restructuring, reorganization, recapitalization, spin-off, split-off, or other transaction

(an “Alternative Transaction”), and (ii) respond to any inquiries or offers with respect to an
Alternative Transaction (whether in combination with other assets of Sellers and the other
Debtors or otherwise) and perform any and all other acts related thereto which are required or
permitted under the Bankruptcy Code, the Bidding Procedures Order or other applicable Law,
including supplying information relating to the Business and the assets of Sellers to prospective
purchasers; provided, that any non-public information provided to any Person in connection with
an Alternative Transaction shall be provided to Buyer prior to or concurrently with the time it is
provided to such Person.

rder, Sellers receive a Good
erson other than Buyer,
with the Escrow Agent

(b) If, pursuant to the terms of the Bidding Proce
Faith Deposit (as defined in the Bidding Procedures Orde

an amount equal to the Reverse Termination Payme posit Escfow Amount”), to be
released by the Escrow Agent and delivered to eith r Sellers in accordance with the
provisions of this Agreement and the Escrow Agreeme he Deposit Escrow Amount
(together with all accrued investment incom i shall be distributed upon the

(1) e Deposit Escrow Amount shall be applied
towards the Estimated P ordance with Section 2.5 and such Deposit
Escrow Amount, togethd ed Investment income thereon, if any, shall be
delivered to Sellers, in accotdance with this Agreement and the Escrow Agreement;

, 8 terminated in a manner triggering payment of the
Reverse Termimati it pursuant to Section 8.2(c), the Deposit Escrow Amount,
together with all a i
in accordance with t
Buyer’s obligation to d
Section 8.2(c);

sreement and the Escrow Agreement and in satisfaction of
liver the Reverse Termination Payment pursuant to

(i)  if this Agreement is terminated for any reason other than in a manner that
would trigger payment of the Reverse Termination Payment pursuant to Section 8.2(c),
the Deposit Escrow Amount, together with all accrued investment income thereon, if any,
shall be delivered to Buyer, in accordance with this Agreement and the Escrow
Agreement, by no later than the date that the Good Faith Deposits are required to be
returned to their respective owners pursuant to the Bidding Procedures Order (which in
no event shall be later than the Back-up Termination Date).

(©) If, upon completion of the Auction held in accordance with the Bidding
Procedures Order, Sellers have agreed to sell their assets under an Alternative Transaction,
Sellers may select Buyer as an Alternate Bidder (as defined in the Bidding Procedures Order) to
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consummate the Transaction on the terms and conditions contained herein (as revised in the
Auction), or may select another Alternate Bidder as provided in the Bidding Procedures Order.
Buyer hereby agrees and acknowledges that it shall serve as an Alternate Bidder if so selected by
Sellers within three (3) Business Days of the completion of the Auction; provided that such
selection must be prior to the Back-up Termination Date and Buyer will be required to serve as
an Alternate Bidder only until the Back-up Termination Date.

(d) Sellers agree that all pleadings with respect to the Transaction, including any
reply in support thereof or any pleading relating to the assignment or assumption of Contracts,
shall be provided to Buyer no later than three (3) Business Days prior to filing or as otherwise as
soon as reasonably practicable prior to filing and shall be reasonably acceptable to Buyer. Buyer
and Sellers understand and agree that the Transactions are subject to approval by the Bankruptcy
Court.

ARTICLE VI

COVENANTS

Section 6.1 Access and Information.

ubject to any limitations imposed by

(a) From the Execution Date until the Clo
3 icable Laws (including COVID-19

the Bankruptcy Code or the Bankruptcy Co

entities prov1d1ng or arranging ﬁnancmg for B ' ble access, during regular business
hours and upon reasonable advance premises, assets, management-level and other
key Employees, facilities, propet d books and records of the Business, (ii)
furnish, or cause to be furnished ancial and operating data and other information
that is available with respect to the@B#@Siness as Buyer from time to time reasonably requests and
(ii1) instruct the Employ ; gunsel and financial advisors to cooperate with Buyer in

reasonably likely to create ability under applicable Laws, including antitrust, competition
and merger control Laws, or would destroy any legal privilege or result in the disclosure of any
trade secrets of third parties in violation of Law. Notwithstanding the foregoing, Sellers shall
use commercially reasonable efforts from and after the Execution Date until the Closing Date or
the termination of this Agreement in accordance with its terms to make appropriate substitute
arrangements to permit disclosure not in violation of such privilege or applicable Law (including
COVID-19 Measures). All requests for information made pursuant to this Section 6.1(a) shall be
directed to an executive officer of Seller Parent or such Person or Persons as may be designated
by Seller Parent. All information received pursuant to this Section 6.1(a) shall be governed by
the terms of the Confidentiality Agreement.

(b) Buyer agrees to retain all Acquired Books and Records for a commercially
reasonable period following the Closing and to afford Seller Parent and its Representatives
reasonable access thereto, during regular business hours and upon reasonable advance notice, to
the extent that such access is reasonably related to any Excluded Assets or Excluded Liabilities
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or otherwise necessary for Sellers or Seller Parent to comply with the terms of this Agreement or
any applicable Law. Sellers agree to retain, or cause to be retained, all books, ledgers, files,
reports, plans, records, manuals and other materials (in any form or medium) that are included in
the Excluded Assets for a commercially reasonable period following the Closing and to afford
Buyer and its Representatives reasonable access thereto, during regular business hours and upon
reasonable advance notice, to the extent in each case that such access is reasonably related to any
Acquired Assets or Assumed Liabilities or otherwise necessary for Buyer to comply with the
terms of this Agreement or any applicable Law or for any reasonable business purpose. In no
event shall either Party have access under this Section 6.1(b) to any information that (x) based on
advice of counsel, would create any potential Liability under applicable Laws, including
antitrust, competition and merger control Laws, or would destroy any legal privilege or (y) in its
reasonable judgment, would (A) result in the disclosure of any trade secrets of third parties or
(B) violate any confidentiality obligations so long as, with respect to confidentiality, such party
has made reasonable efforts to obtain a waiver regarding the possible disclosure from the third
party to whom is owed an obligation of confidentiality.

Section 6.2  Conduct of Business.

(a) From the Execution Date to the Closi

as required by apphcable Law (1nclud1ng the COVID- easures) or any Order of the
h ent, (iv) as a result of the
operations imposed by the

taken by similarly situated industrygf@ nd, except where not reasonably practicable in
light of an imminent threat to he i
the actual or anticipated effects'@ 0
COVID-19 Measures, (Vi) 2 befficcessary or adv1sable to file and prosecute the Bankruptcy

ditioned, withheld, or delayed), Sellers shall, and shall
) conduct the Business in the Ordinary Course, (B) use

1) preserve intact the Business and their relationships with
customers, suppliers, creditd ployees and other material commercial counterparties and (2)
maintain in force all Governmental Authorizations and (C) pay for at least eighty percent (80%)
of all capital expenditures that Sellers and the Acquired Subsidiaries are scheduled to make
pursuant to the capital expenditure budget attached as Exhibit 6.

(such approval not tq
cause the Acquired Sub

(b) From the Execution Date to the Closing Date, except (i) as set forth in Section
6.2(b) of the Seller Disclosure Schedule, (i1) as expressly permitted by the terms of this
Agreement, (iii) as required by applicable Law or required by any Order of the Bankruptcy Court
which Order is consistent with this Agreement, (iv) as a result of the commencement of the
Bankruptcy Cases or any limitations on operations imposed by the Bankruptcy Code or the
Bankruptcy Court, (v) as Buyer may approve in writing (such approval not to be unreasonably
conditioned, withheld, or delayed), or (vi) as relates solely and exclusively to any Excluded
Assets (other than a Rejected Debtor Contract) or Excluded Liabilities, Sellers shall not, and
shall cause the Acquired Subsidiaries not to:
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(1) adopt or propose any change in the Organizational Documents of

any Seller or Acquired Subsidiary (whether by merger or otherwise);

(i)  declare, pay or set aside any non-cash dividends or distributions on
the Acquired Equity;

(ii1)  issue or authorize the issuance of any Equity Security of the
Acquired Subsidiaries (other than the issuance of shares by a wholly owned
Acquired Subsidiary to another wholly owned Acquired Subsidiary) or sell,
pledge, dispose of, grant, transfer, encumber, or authorize the sale, pledge,
disposition, grant, transfer or encumbrance of, or amend or modify the terms of,
the Acquired Equity, excluding, for the avoidance of doubt, the issuance of shares
by Seller Parent in respect of Seller Parent equity awards outstanding as of the
Execution Date in accordance with their terms and the applicable stock incentive
plan as in effect on the Execution Date;

(iv)  reclassify, split, combine, su
otherwise acquire, directly or indirectly,

redeem, purchase or

equity awards outstandlng as of the Ex n Date in accordance with their terms
ffect on the Execution Date;

)
nsactions among wholly owned Acquired
ize or completely or partially liquidate or

Acquired Subsidiary or any of their respective assets or properties;

(vil)  acquire, directly or indirectly, any assets or properties, other than
raw materials and supplies in the Ordinary Course or in connection with capital
expenditures permitted under this Section 6.2, with a purchase price, individually
or in the aggregate, in excess of two million five hundred thousand Dollars
($2,500,000) (or, if fully paid prior to the Adjustment Time, in excess of ten
million Dollars ($10,000,000));

(viii) sell, transfer or otherwise dispose of any assets or properties
(including any Acquired Assets), other than inventory and immaterial obsolete or
unused equipment in the Ordinary Course, with a value, individually or in the
aggregate, in excess of two million five hundred thousand Dollars ($2,500,000);

(ix)  acquire or dispose of (by merger, consolidation, acquisition of
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stock or assets or otherwise), directly or indirectly, any corporation, partnership,
limited liability company or other business organization, business or division or
any related securities or interests in any business organization, or make any
investment in any Person or enter into any joint venture, partnership or other
similar arrangement;

(x) sell, assign, license, sublicense, abandon, allow to lapse, transfer or
otherwise dispose of, or create or incur any Encumbrance on or otherwise fail to
take any commercially reasonable action necessary to maintain, enforce or
protect, any material Acquired Intellectual Property, other than in the Ordinary
Course (A) pursuant to non-exclusive licenses or (B) for the purpose of disposing
of immaterial assets Sellers reasonably believe to be obsolete, unused or
worthless;

(xi)  create or incur any material Encu
other than a Permitted Encumbrance;

ance on any Acquired Asset,

(xii) make any loans, advance
investments in any Person (other tha

(xiii) incur any Indebtedness
endorse, guarantee or otherwi

rrowed money or assume, grant,
onsible for such Indebtedness of

.e., in the same quantum as) existing
d money on terms substantially consistent with or more
Indebtedness being replaced, (C) any intercompany
ong wholly owned Acquired Subsidiaries or (D) any
in the Ordinary Course which will be repaid at or before

me (including for the avoidance of doubt, any debtor-in-
possession finafcing);

(xiv) make any changes with respect to accounting policies, practice, or
procedures except as required by applicable Law or U.S. GAAP;

(xv)  except as required pursuant to the terms of any Benefit Plan in
effect as of the Execution Date, or as otherwise required by applicable Law:
(A) become a party to, establish, adopt, amend or terminate any Benefit Plan (or
any arrangement that would have been a Benefit Plan had it been entered into
prior to the Execution Date) or any Labor Contract, including granting, or
amending or modifying, any severance, retention or termination pay, or amending
or modifying any employment, change in control or severance agreement, (B)
increase or decrease the wages, salaries, bonus or other compensation of any
Employee except for increases or decreases in base salary or wages in the
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Ordinary Course for current Employees with, in the case of any Employee located
outside of Switzerland, base compensation of less than two hundred fifty thousand
Dollars ($250,000) and, with respect to any Employee located in Switzerland,
base compensation of less than three hundred thousand Dollars ($300,000) (the
relevant base compensation, the “Base Compensation Threshold”), (C) grant
any new awards, including equity or equity-based awards, or amend or modify the
terms of any outstanding awards, under any Benefit Plans, (D) accelerate the
timing of vesting or payment of any compensation or awards due to any
Employee, (E) hire any Employee other than Employees with base compensation
of less than the Base Compensation Threshold; provided, however, that Sellers
may hire an Employee to replace a terminated Employee on terms and conditions
substantially comparable to those that applied to such terminated Employee, (F)
terminate the employment of any Employees with base compensation of the Base
Compensation Threshold or more other than for cause and without the payment of
severance, (G) transfer the employment of any oyee or the engagement of
any individual independent contractor from or any of their Subsidiaries
other than the Acquired Subsidiaries to a
Subsidiaries or from a Acquired Subsidi
or any of their Subsidiaries other th iaries and their
Subsidiaries or (H) fail to fund any ans in the Ordinary Course or in
accordance with applicable funding req ents, including in respect of timing

modify in any mate to renew, waive compliance with any material
obligation under, claim with respect to, or terminate any
Material Contrac ve, release or assign any material rights,
claims or bene der any such Material Contract, in each case other than with
respect te act solely relating to Indebtedness for borrowed money
whic Section 6.2(b)(xiii) or entry in the Ordinary Course into a
Contract er or supplier that is a Material Contract solely as a result

of clauses (Wiii ) of the definition of “Material Contracts” or (B) reject any
, Acquired Lease or Material Contract or seek Bankruptcy
Court approval to do so;

(xvil) commence any voluntary bankruptcy, insolvency, reorganization
or moratorium proceeding with respect to any Acquired Subsidiary other than the
Bankruptcy Cases (except, following prior consultation with Buyer, for any
proceedings relating to the recognition of judgments of the Bankruptcy Court in
the Bankruptcy Cases);

(xviil) take any action in breach of the Bidding Procedures Order or the
Confirmation Order;

(xix) with respect to any material Acquired Asset, (A) agree to allow
any form of relief from the automatic stay in the Bankruptcy Cases or (B) fail to
use commercially reasonable efforts to oppose any action by a third party to
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obtain relief from the automatic stay in the Bankruptcy Cases;

(xx)  voluntarily pursue or seek, or fail to use commercially reasonable
efforts to oppose any third party in pursuing or seeking, a conversion of any of the
Bankruptcy Cases to a case under chapter 7 of the Bankruptcy Code, the
appointment of a trustee under chapter 11 or chapter 7 of the Bankruptcy Code
and/or the appointment of an examiner with expanded powers;

(xxi) (A) fail to prepare and timely file all Tax Returns required to be
filed, (B) make, change or revoke any material Tax election, (C) change an annual
Tax accounting period or any material Tax accounting method, (D) enter into any
closing agreement with a tax authority, (E) settle any Tax claim, audit, assessment
or dispute or surrender any right to claim a refund of Taxes in excess of one
hundred thousand Dollars ($100,000) individually or four hundred thousand
Dollars ($400,000) in the aggregate, (F) consent g@/any extension or waiver of the
limitations period applicable to any Tax clai sessment or (G) except as

required by applicable Law, take or fail to t ion with respect to Taxes
that would reasonably be expected to h increasing the Tax
liability of Buyer, its Affiliates or an by a non-de minimis
amount, in each case, (x) with respe cquired Subsidiaries or (y) with

(xxil) incur any capité i excess of two million five
hundred thousand Dollars ($2,5 div
cr than those set forth with specificity in the
on Exhibit 6;

(©) ' cause the Acquired Subsidiaries to, use their respective
commercially reasonable cf hich shall include exercising all available governance or
consent rights) to prevent the¥0int Ventures or their respective Subsidiaries from incurring any
Indebtedness for the purposes of paying dividends in Cash to the Acquired Subsidiaries. In the
event that any Cash is paid to the Acquired Subsidiaries by the Joint Ventures as a result of the
Joint Ventures incurring such Indebtedness for such purpose, then such Cash shall not be
included in the calculation of Closing Date Cash.

Section 6.3  Reasonable Best Efforts.

(a) Sellers and Buyer shall cooperate and use their respective reasonable best efforts
(1) to fulfill as promptly as practicable the conditions precedent to the other Party’s obligations
hereunder in accordance with the Bidding Procedures Order, including in connection with
securing as promptly as practicable all consents, approvals, waivers and authorizations required
in connection with the Transaction and (i1) to make, or cause to be made, the registrations,
declarations and filings (or draft filings where customary) required under the HSR Act and Non-
U.S Antitrust Laws with respect to the Transaction as promptly as practicable after the date of
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this Agreement (and in any event, no later than ten (10) Business Days after the date of this
Agreement); provided that, notwithstanding anything to the contrary in this Agreement (x) none
of Sellers, Seller Parent or any of their Affiliates may, and Buyer and its Affiliates shall not be
required to, commit to the payment of any fee, penalty or other consideration or make any other
concession, waiver or amendment under any Contract in connection with obtaining any consent
and (y) without limiting Buyer’s obligations under this Section 6.3(a), without Buyer’s prior
written consent, Sellers shall not, and shall cause their respective Affiliates not to, sell, divest,
license or otherwise dispose of any capital stock or other equity or voting interest, assets
(whether tangible or intangible), rights, products or businesses (or commit to do any of the
foregoing) in order to obtain any consent from, or enter into any consent decrees with, a
Government Entity or third party to the transactions contemplated hereby (but if Buyer so
requests, Sellers shall be required to take any of the foregoing actions to the extent such actions
are conditioned on the Closing); provided further that, without limiting the foregoing proviso and
solely with respect to the jurisdictions set forth on Section 6.3(a) ofithe Seller Disclosure
Schedule, if necessary, Buyer agrees that it will use reasonable €St efforts to permit the Closing
to occur as promptly as practicable by entering into custom: d separate” arrangements

respect to the Acquired Assets in such jurisdiction an
such jurisdiction the receipt of the Non-U.S. Antit
a condition precedent to the Closing under Section 7%
foregoing, Buyer and Sellers will make all filings and issions required by any antitrust,
competition and merger control Laws and arffiy'@ onnection with the Transaction and
use their respective reasonable best efforts to wy' ¢ anty additional information requested
as soon as practicable after receipt of q

ithout limiting the generality of the

(b) Sellers and Buyes
reasonable best efforts to furms
connection with making ag under the HSR Act and for any apphcatlon or other ﬁllng to
be made pursuant to a s
resolvmg any investi by any Government Entity under any antitrust,

\ ith respect to the Transaction. Each Party shall promptly
inform the other Parties o Ymunication with, and any proposed understanding,
undertaking or agreement withffany Government Entity regarding any such filings or any such
transaction. Neither Sellers nor Buyer shall participate in any meeting with any Government
Entity in respect of any such filings, investigation or other inquiry without giving the other Party
prior notice of the meeting. The Parties shall consult and cooperate with one another in
connection with any analyses, appearances, presentations, memoranda, briefs, arguments,
opinions and proposals made or submitted by or on behalf of any Party in connection with all
meetings, actions and proceedings under or relating to the HSR Act or other antitrust,
competition or merger control Laws with respect to the Transaction (including, with respect to
making a particular filing, by providing copies of all such documents to the non-filing Party and
their advisors prior to filing and, if requested, giving due consideration to all reasonable
additions, deletions or changes suggested in connection therewith).

Section 6.4  Tax Matters.

(a) Tax Return Preparation and Filing. Sellers shall prepare in the Ordinary Course
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(except as otherwise required by applicable Law) and timely file (A) all Tax Returns that are
required to be filed by any Acquired Subsidiary on or before the Closing (“Acquired Subsidiary
Tax Returns”) and (B) except if an Asset Sale Election is made, all Applicable Tax Returns.

For the avoidance of doubt, if an Asset Sale Election is made, all obligations under this Section
6.4(a) with respect to Applicable Tax Returns shall terminate. Except with respect to Pending
Income Tax Returns, Sellers shall deliver drafts of all Acquired Subsidiary Tax Returns or
Applicable Tax Returns to Buyer no later than thirty (30) days prior to the date (including
extensions) on which such Tax Returns are required to be filed (or as promptly as reasonably
practicable, in the case of non-income Tax Returns) for Buyer’s review and comment, and
Sellers shall not unreasonably fail to reflect any comments requested by Buyer at least ten (10)
days prior to the date (including extensions) on which such Tax Returns are required to be filed
(in the case of income Tax Returns) or reasonably promptly in advance of the date (including
extensions) on which such Tax Returns are required to be filed (in the case of non-income Tax
Returns). With respect to Pending Income Tax Returns: (w) Selless, shall use their reasonable
best efforts to deliver preliminary drafts of any Pending IncomggPax Returns that are U.S. federal
income Tax Returns to Buyer for review and approval in as te a form as possible no later

(including extensions) on which such Tax Returns
unreasonably fail to reflect any comments requeste
the date (including extensions) on which such Tax Re

r reasonably promptly in advance of
are required to be filed and (z) in

Buyer and its Affiliates shall not cause or permit any such Acquired Subsidiary that is a
“controlled foreign corporation” (within the meaning of Section 957(a) of the Code) to take any
action out of the ordinary course of business that could reasonably be expected to increase the
Subpart F Income or Tested Income of such Acquired Subsidiary in a manner materially adverse
to any Seller or its Affiliates as a result of: (a) a limitation (including under Treasury Regulations
Section 1.245A-5) of deductions otherwise available to Seller or any of its Affiliates under
Section 245A of the Code or (b) an inclusion required to be made by any Seller or its Affiliates
under Sections 951(a) or 951A of the Code, in each case, including any amended or successor
versions and any similar provisions of state or local law; provided, that to the extent an election
is available under Treasury Regulations Section 1.245A-5(e)(3) (or similar provision of state or
local law) to close the taxable year of any such Acquired Subsidiary, the Parties agree to take
such actions (and to cause their Affiliates to take such actions) as reasonably necessary to
effectuate such an election; and (iii) except as required by applicable Law, Buyer shall not (and
shall cause the Acquired Subsidiaries not to) make, amend, or revoke any Tax election that is
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retroactive to a taxable period that ends on or prior to the Closing Date if such action would
adversely affect the Sellers or any of their Affiliates, in each case, without the prior written
consent of such Seller (not to be unreasonably withheld, conditioned or delayed).

(©) Transfer Taxes. All federal, state, local or foreign or other sales, use, value
added, transfer (including real property transfer), stamp, documentary, filing, recordation and
other similar taxes that may be imposed or assessed as a result of the Transaction, together with
any interest, additions or penalties with respect thereto and any interest in respect of such
additions or penalties (“Transfer Taxes”), shall (to the extent not subject to an exemption under
the Bankruptcy Code) be borne 50% by Buyer and 50% by Sellers. Any Tax Returns that must
be filed in connection with Transfer Taxes shall be prepared by Buyer, and Sellers shall join in
the execution of any applicable Tax Returns.

ish or cause to be furnished
such information (including
to the Business, the

ilities as is reasonably
necessary for determining any Liability for Taxes, the eturns, the making of
any election relating to Taxes, the preparation for a i ment Entity and the

(d) Tax Cooperation. Buyer and the Sellers agree to fu
to each other, upon reasonable request, as promptly as practica
access to books and records relating to Taxes) and assistance

(e) Termination of Tax Sharing gents. “Wotwithstanding any other provision in
the Agreement to the contrary, al reements (other than such an agreement
entered into in the Ordinary Coug cust@mary commercial agreement the primary

subject matter of which is not Takes) be he Acquired Subsidiaries, on the one hand, and
any Person (other than any ed S
the Closing Date and, a inghnone of the Acquired Subsidiaries will be bound thereby
or have any liability

® Post-Signifg ization Covenants.

(1) Seller Parent shall (A) cause each of U.S. Share Seller and U.S. TopCo
LLC (as defined in Annex K) to be debtors in the Bankruptcy Cases, (B) as promptly as
practicable, file an objection in form and substance satisfactory to Buyer, on all bases as
to which the Sellers have a good faith belief are grounds for objection, including that all
or any portion of such claims are contingent, in respect of pre-petition Taxes of the
Acquired Subsidiaries asserted (I) (x) with respect to Taxes for any taxable year other
than the 2019 and 2020 taxable years, and (y) in the case of the 2019 and 2020 taxable
years, with respect to any amounts that exceed the amount shown as due on Seller
Parent’s U.S. consolidated federal income Tax Return or other Tax Return or (II) on the
basis of Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or
non-U.S. Law), (C) promptly take all actions to prosecute such objection and take all
actions reasonably requested by Buyer in respect thereof, including seeking a
determination under Section 505 of the Bankruptcy Code, (D) not settle or delay the
filing or prosecution of such objection without the consent of Buyer and (E) cause the
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Post-Signing Reorganization to be effected in accordance with Annex K.

(1)  Before and after Closing, Buyer, the Sellers’ Representative and each
Seller shall provide the other with such information as the other may reasonably request
in connection with all matters related to the Post-Signing Reorganization.

(iii)  Sellers agree that none of them or any of their Affiliates shall take, or fail
to take, any action to the extent such action or failure to act, as the case may be, is
inconsistent with or would otherwise prejudice the Post-Signing Reorganization.

Section 6.5  Post-Closing Obligations of the Business to Certain Employees.

(a) The Parties intend that there shall be continuity of employment with respect to all
Business Employees, and Buyer shall, or shall cause one of its Affiliates (including following the
Closing, an Acquired Subsidiary) to, continue the employment off¢dch Business Employee.

(b) Starting on the Closing Date and ending on
Closing Date or any longer period as required under loc

[st) anniversary of the

Buyer or one of its Affiliates (including an Acquired
than the same base salary and aggregate annua

1ary) (x) on terms no less favorable
onus and cash long-term incentive

plans); provided that long-term 1ncent1ve awa U s may be provided in the form of
cash or equity or a combination thergofjga employee benefits (other than equity or

equity-based benefits, defined peg cnke j retiree medical benefits) that are substantially
Jusiness Employee by Sellers, the Acquired
: mmediately prior to the Closing Date, and shall
be offered any other additi ermSi@nd conditions of employment required by applicable Law
i pubt, for purposes of this Section 6.5(b), a Business

2 2t cash bonus and cash long-term incentive award
opportunities shall be thoge finities established for fiscal year 2020 prior to any decreases
in base salary or waiver or eiftire of any actual payment of such awards in connection with
changes to Sellers’ and the Acquired Subsidiaries’ compensation programs in response to
COVID-19. Nothing in this Section 6.5(b) is intended to limit Buyer or any of its Affiliates
(including any Acquired Subsidiary) from taking or continuing to take reasonable actions in
response to ongoing COVID-19 related stresses on the Business after the Closing Date, including
reductions in force, furloughs, temporary layoffs, or reduced hours, pay or benefits.

(©) Notwithstanding anything to the contrary in this Agreement, starting on the
Closing Date, Buyer shall, for a period ending on the first (1st) anniversary of the Closing Date,
maintain a severance pay practice for the benefit of each Business Employee that is no less
favorable than the severance pay practice provided by Sellers and their respective Affiliates to
such Business Employee as of the Execution Date as disclosed on Section 6.5(¢c) of the Seller
Disclosure Schedule. Buyer shall assume all liabilities and obligations to provide any severance
to any Business Employee whose employment is terminated by Buyer or its Affiliates upon or
following the Closing in connection with the consummation of the Transaction.
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(d) Buyer shall (i) provide coverage for the Business Employees under medical,
dental and health and welfare plans as of the Closing Date, (ii) use commercially reasonable
efforts to cause there to be waived any pre-existing condition, actively at work requirements and
waiting periods and (iii) cause such plans to honor any expenses incurred by the Business
Employees and their beneficiaries under similar Benefit Plans of Sellers and their respective
Affiliates during the portion of the calendar year in which the Closing Date occurs for purposes
of satisfying applicable deductible, co-insurance and maximum out-of-pocket expenses.
Business Employees shall be given credit for all service with Sellers or any of their Affiliates
(including their predecessors), to the same extent as such service was credited for such purpose
by Sellers or any of their Affiliates, under each Buyer Plan in which such Business Employees
are eligible to participate for purposes of eligibility, vesting and benefit accrual (other than under
a defined benefit pension plan in which no assets are transferred pursuant to this Agreement or
where such credit would result in a duplication of benefits for the same period of service).

es shall assume from Sellers
ise satisfy in accordance with

(e) Effective as of the Closing, Buyer and/or its Affj
(and from and after the Closing pay, perform, discharge or o

their terms), and Sellers shall convey, transfer, and assign,t d/or its Affiliates, to the
extent not paid, performed, discharged or otherwise sa sing, all Liabilities at
any time arising under, pursuant to or in connection s set forth on

Section 6.5(e) of the Seller Disclosure Schedule (in or the avoidance of doubt, those
Benefit Plans sponsored or maintained by Sellers), inc g assuming the sponsorship of the
Benefit Plans, and all Liabilities for complia i irements of Section 4980B of the

Code with respect to all individuals who are i eneficiaries” as such term is
defined in Treasury Regulation section

aggregate amount of severance nts and cost of benefits that could become payable or
provided to all CovereddE - a a Qualifying Good Reason Termination in a manner
consistent with the appl Designated Officer Severance Plan (as set forth in the
Designated Officer SeVie nd Schedule 6.5(c)(2)) as determined by the Plan
Administrator (the “GoodiReaso’Escrow”). In the event that a Covered Employee provides
written notice alleging the € ce of grounds for a termination of employment for “good
reason,” Buyer shall notify Sellers of such notice promptly. If such Covered Employee’s
employment actually terminates due to a Qualifying Good Reason Termination as determined in
good faith by the Plan Administrator, an amount in cash in respect of such severance payments
and benefits payable or to be provided to such Covered Employee in a manner consistent with
the applicable terms of the Designated Officer Severance Plan, as determined by the Plan
Administrator, shall be distributed to the Buyer or, at the Buyer’s direction, to an Acquired
Subsidiary from the Good Reason Escrow for payment or the provision of such benefits to the
Covered Employee. Upon the later of (i) one hundred and twenty (120) days following the
Closing (subject to any pending determinations at such time) and (ii) the date which the Plan
Administrator determines that there are no pending determinations in respect of Qualifying Good
Reason Terminations, the Escrow Agent shall promptly release the remaining Good Reason
Escrow amounts to Sellers or their Bankruptcy Estates. All releases from escrow pursuant to this
Section 6.5(f) shall require Sellers to provide five (5) Business Days’ prior written notice to
Buyer. All determinations of the Plan Administrator under this Section 6.5(f) shall be made in
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good faith.

(2) Within five (5) Business Days before the Closing Date, the Sellers and Acquired
Subsidiaries shall provide the Buyer with a list, by date and site of employment (as that term is
defined by applicable WARN laws), of (i) permanent employee layoffs implemented by the
Sellers and Acquired Subsidiaries with respect to Employees in the ninety (90) calendar day
period preceding the Closing Date and any WARN notices provided to such Employees and their
union (if applicable) and applicable Government Entities, and (ii) temporary employee layoffs
implemented by the Sellers and Acquired Subsidiaries with respect to Employees in the six (6)
month period preceding the Closing Date, including date of initial temporary layoff, site of
employment and the total number of employees at the site of employment at the time of the
temporary layoff and as of the Closing Date, the number of employees returned to active duty at
each site of employment as of the Closing Date, as well as any written communications provided
by the Sellers and Acquired Subsidiaries to such employees about ghe temporary layoffs. The
Sellers and Acquired Subsidiaries shall be exclusively responsi or any liability or obligation
under WARN triggered by actions taken or not taken by the and Acquired Subsidiaries on
or prior to the Closing Date, as well as severance pay due,t oyee separations prior to

Business Employees after the Closing Date, except
Employees announced by the Sellers or the Acquired 1diaries to become effective on or after
the Closing; provided, however, if actions takefigh and Acquired Subsidiaries on or
prior to the Closing Date that would not have notice obligation by themselves
are combined with actions taken by the osing Date that would trigger a WARN
and Acquired Subsidiaries pre-Closing actions
ponsible for any liability or obligation under

of which the Buyer has notice, th
WARN in this circumstance.

s or her employment to continue with Buyer, the
cause any such visa, permit, pass or other approval to be

(1) Nothing in this 6.5(h) or any other provision of this Agreement, whether express
or implied, is intended to, or shall: (i) constitute the establishment or adoption of or an
amendment to any Benefit Plan or Buyer Plan for purposes of ERISA or applicable Law or
otherwise be treated as an amendment or modification of any Benefit Plan or Buyer Plan; (ii)
limit the right of any Seller, Acquired Subsidiary, Buyer or any of their respective Affiliates to
amend, terminate or otherwise modify any Benefit Plan or Buyer Plan; or (iii) create any third-
party beneficiary or other right (x) in any Person, including any current or former employee of
Sellers, Acquired Subsidiaries or any of their respective Affiliates, any participant in any Benefit
Plan or Buyer Plan (or any dependent or beneficiary thereof) or (y) to employment or continued
employment for any period of time or particular term or condition of employment with any
Party.

Section 6.6  Insurance Obligations.
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(a) From time to time after the Closing Date, Buyer and its Affiliates shall have the
right to make claims and the right to any proceeds with respect to any matter related to the
Business, the Acquired Subsidiaries, the Acquired Assets or the Assumed Liabilities under any
Insurance Policies retained by Sellers (including any Insurance Policies to which Sellers have
access, whether through contract, because any Seller is the named insured or otherwise, in
respect of any occurrences prior to the Spin-Off Date) following Closing for occurrence-based
claims pertaining to, arising out of and inuring to the benefit of any Sellers or any of their
respective Affiliates for all periods prior to the Closing, and each Seller shall take all actions to
allow Buyer to seek recovery (including by executing or delivering any document, agreement,
instrument or other information as Buyer may reasonably request to seek such recovery) under
such Insurance Policies. Sellers shall, or shall cause their respective Affiliates to, assign, to the
extent assignable, to Buyer any proceeds of Sellers’ or any of their respective Affiliates’
Insurance Policies to the extent related to the Business, the Acquired Subsidiaries, the Acquired
Assets or the Assumed Liabilities. Sellers agree to use, or cause thgir respective Affiliates to
use, their respective reasonable efforts to obtain any necessary gdnisents or approvals of any
insurance company or other third party relating to any such ent. If such proceeds are not

(b) Prior to the Closing, Sellers shall ob
discovery period coverage for any of its claims made
extent such Insurance Policies are not held
Buyer at the Closing.

Section 6.7  Trademarks.
cause each of its Affiliates to) ceds
within three (3) months of the
ncluded in the Acquired Intellectual Property and remove
any and all such Tradera@rk a anyeand all assets in their respective possession or control
i porate letterhead, stationery, business cards, marketing
electronic communications vehicles or other materials or as

challenge or oppose, or auth@gige or knowingly facilitate any third party to challenge or oppose,
the rights of Buyer or any of its Affiliates (including, after the Closing, the Acquired
Subsidiaries) in the Trademarks constituting “Honeywell” or that are included in the Acquired
Intellectual Property anywhere in the world. Notwithstanding the foregoing, Seller and its
Affiliates may, after the Closing Date, (a) use any such Trademark in a nominative manner in
textual sentences referencing the historical relationship between Seller, on the one hand, and an
Acquired Subsidiary, on the other hand, (b) retain copies of any books, records and other
materials included in the Excluded Assets that, as of the Closing Date, contain or display any
such Trademark and such copies are used solely for internal or archival purposes (and not public
display) or (¢) use any such Trademark solely to the extent necessary to comply with applicable
Laws or for litigation, regulatory or corporate filings and documents filed by Seller or any of its
Affiliates with any Government Entity.

Section 6.8  Further Assurances. From time to time after the Closing Date, each Party
shall, and shall cause its respective Affiliates to, promptly execute, acknowledge and deliver any
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other assurances or documents or instruments of transfer reasonably requested by another Party
and necessary for the requesting Party to satisfy its obligations hereunder or to obtain the
benefits of the Transaction. Without limiting the generality of the foregoing, to the extent that (i)
Buyer or Sellers discover following Closing that any right, property or asset that was intended to
be transferred to Buyer pursuant to this Agreement was not transferred at Closing (or Sellers
receive any payment or proceeds related to any Acquired Asset or Assumed Liability), Sellers
shall, or shall cause their respective Affiliates to, promptly to assign and transfer to Buyer all
right, title and interest in such right, property or asset (or proceeds therefrom), or (ii) Buyer or
Sellers discover following the Closing that any Liability that was not intended to be transferred
to Buyer pursuant to this Agreement was transferred at Closing, Sellers shall promptly assume
such Liability without any further obligation of Buyer. The Parties shall reasonably cooperate to
effect any transfers or other arrangements described in this Section 6.8 in a manner that is Tax
efficient for each of the Parties and their Affiliates.

Section 6.9  Confidentiality.

(a) Sellers and their respective Affiliates shall t fidential and safeguard any
and all information, knowledge and data related to the r Assumed Liabilities
by using the same degree of care, but no less than a care, to prevent the
unauthorized use, dissemination or disclosure of su tion, knowledge and data as Sellers

or their respective Affiliates used with respect thereto to the execution of this Agreement,

- ta without the prior written consent
hich case Sellers will, to the
e to Buyer of such disclosure and
er’s expense) to obtain a protective order
: provided, however, that Sellers and their

Affiliates may disclose such infogn :
extent reasonably necessa ite or defend against any Litigation that is an Excluded

result of the Transaction ex¢ otherwise agreed to by Sellers in writing (except to the extent
disclosure is required by appli€able Law, in which case Buyer will, to the extent permitted by
applicable Law, give prior written notice to Sellers of such disclosure and reasonably cooperate
with Sellers’ efforts (at Sellers’ expense) to obtain a protective order and/or confidential
treatment for such information); provided, however, that nothing in this Section 6.9(b) shall
prevent the disclosure of any such information, knowledge or data to any directors, officers or
employees of Buyer to whom such disclosure is necessary or desirable in the conduct of the
Business if such Persons are informed by Buyer of the confidential nature of such information
and are directed by Buyer to comply with the provisions of this Section 6.9(b).

(c) Buyer and Sellers acknowledge that the confidentiality obligations set forth in this
Section 6.9 shall not extend to information, knowledge and data that is publicly available or
becomes publicly available through no act or omission of the Party owing a duty of
confidentiality, or becomes available on a non-confidential basis from a source other than the
Party owing a duty of confidentiality (or, in the case of Sellers, a source relating to Sellers’ prior
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ownership of the Acquired Subsidiaries or the Business) so long as such source is not known by
such Party to be bound by a confidentiality agreement with or other obligations of secrecy to the
other Party.

(d) In the event of a breach of the obligations hereunder by Buyer or Sellers, the other
Party, in addition to all other available remedies, will be entitled to relief pursuant to the terms of
Section 9.14.

Section 6.10 Indemnification of Directors and Officers; Insurance.

(a) Buyer agrees (i) that all rights to indemnification and/or advancement of expenses
now existing in favor of the directors and officers of any Acquired Subsidiary (each, an
“Indemnitee” and collectively, the “Indemnitees”), as provided in the Organizational
Documents of such Acquired Subsidiary in effect as of the Execution Date, in each case with
respect to any matters occurring prior to the Closing, shall survi e Closing and shall continue
in full force and effect for a period not less than six (6) years the Closing Date and (ii) that

such indemnification and/or advancement of expenses
after the Closing Date. Any indemnification and liabj ulpation provisions
bsidiaries shall not be amended,
repealed or otherwise modified for a period not less t (6) years after the Closing in any
manner that would adversely affect the rightglthe individuals who, as of the Closing or
at any time prior to the Closing, were Indem modification is required by

applicable Law.

(b) As of the Executig uired Subsidiaries have obtained and fully paid
for (i) extensions of Seller Parcfit dirc
through April 1, 2021 and (ii ” of six (6) years on such insurance policies to

including, without limitation, (I) the Closing Date and (II)

Buyer or the Acquired Subsidiaries with respect to such
insurance policies after Closing. Sellers shall not amend such insurance policies or take any
action that would cause the running of such “discovery periods” prior to the Closing without
Buyer’s prior written consent. Sellers will use commercially reasonable efforts to provide access
to such insurance policies to the Indemnitees.

(©) The provisions of this Section 6.10 shall survive the Closing and are intended to
be for the benefit of, and shall be enforceable by, each Indemnitee, their heirs and their legal
representatives and shall be binding on all successors and assigns of Buyer and the Acquired
Subsidiaries, and may not be terminated or modified in any manner adverse to such Persons
without their prior written consent, unless such termination or modification is required by
applicable Law.

Section 6.11 Intercompany Accounts and Intercompany Arrangements.
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(a) Prior to the Adjustment Time, all obligations, balances and accounts among Seller
Parent or any of its Subsidiaries (other than the Acquired Subsidiaries), on the one hand, and any
Acquired Subsidiary, on the other hand, shall be settled or otherwise eliminated without any
further Liability to any Acquired Subsidiary. Immediately prior to the Closing, except for (x) the
documents to be entered into in connection with this Agreement or (y) the Contracts set forth on
Section 6.11 of the Seller Disclosure Schedule, all Related Party Agreements (excluding, for the
avoidance of doubt, any Benefit Plan) shall automatically be terminated without further payment
or performance and cease to have any further force and effect, such that neither Buyer nor any of
its Affiliates (including the Acquired Subsidiaries) shall have any further Liabilities therefor or
thereunder; provided that prior to taking any action to terminate or reject any Related Party
Agreement, Sellers shall consult in good faith with Buyer in regards to the same and obtain the
prior written consent of Buyer (such consent not to be unreasonably withheld, conditioned or
delayed (provided that it shall be deemed reasonable for Buyer to withhold, condition or delay
such consent for any valid business purpose)). There are no letterggof credit, bankers’

considered to be outside the Ordinary Cours€t
(i1) a SwissCo and a LuxCo, or (iii) UKCo angha

Financing on terms and condition ess favorable than those described in the Debt
Commitment Letter as p ? icable after the Execution Date and no later than the

j all respects to this Section 6.12) its reasonable best
ancing Commitment Letters, (i1) negotiate and enter into

contained in the Debt Com t Letter (including the flex provisions) or on other terms no
less favorable to Buyer and which do not adversely impact the conditionality of the Financing,
(111) satisfy, or obtain a waiver thereof, on a timely basis all conditions applicable to Buyer in the
Financing Commitment Letters, (iv) assuming that all conditions contained in the applicable
Financing Commitment Letters have been satisfied (other than those conditions that by their
nature are to be satisfied at the Closing but subject to the fulfillment or waiver of those
conditions), consummate the Financing at the Closing, (v) enforce its rights under the Financing
Commitment Letters and (vi) comply in all material respects with its obligations under the
Financing Commitment Letters and, in the case of the Debt Commitment Letter, any related
definitive agreements. At Sellers’ reasonable request from time to time, Buyer shall keep Sellers
informed on a reasonably current basis and in reasonable detail of the efforts to obtain the Debt
Financing. Buyer will fully pay, or cause to be paid, all commitment and other fees under or
arising pursuant to the Debt Commitment Letter as and when they become due and payable.

(b) Without limiting the generality of the foregoing, prior to the Closing, Buyer shall
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give Sellers prompt written notice (x) of any material breach or material default by any party to
the Financing Commitment Letters, or any definitive agreements related to the Debt Financing,
in each case of which Buyer becomes aware, (y) of the receipt by Buyer of any written notice or
other written communication, in each case received from any Debt Financing Sources Related
Party, with respect to any (1) (I) actual or potential material breach of Buyer’s obligations under
the Financing Commitment Letters or definitive agreements related to the Debt Financing, (II)
actual or potential breach material default, termination or repudiation by any party to the
Financing Commitment Letters or definitive agreements related to the Debt Financing, or (I1I)
portion of the Financing not being reasonably expected to be available to Buyer to finance in full
the Financing Purposes on the Closing Date or (2) material dispute between or among any parties
to the Financing Commitment Letters or definitive agreements related to the Debt Financing or
any provisions of the Financing Commitment Letters and (z) if prior to the Closing Date, the
Financing Commitment Letters or definitive agreements related to the Debt Financing expire or
are terminated. Promptly following delivery by Sellers to Buyer written request therefore,
Buyer shall provide any information reasonably requested by suéh Seller relating to any
circumstance referred to in the immediately preceding sente otwithstanding the foregoing,

(1) or (2) that would (x) breach any binding obligatio
protection of attorney client or similar privilege if s all have Used reasonable best
aive such privilege.

amend, supplement, terminate or

(taking into account any inct to the Equity Financing), (B) impose new or additional
conditions precedent or expand upon, amend or modify the conditions precedent to the Financing
as set forth in the existing Financing Commitment Letters in a manner that would reasonably be
expected to delay or prevent the Closing, make the timely funding of Financing or satisfaction of
the conditions precedent to the Financing less likely to occur, or adversely affect the ability of
Buyer to enforce its rights against other parties with respect to the Financing or (C) contain
provisions that would reasonably be expected to impair, delay or prevent the consummation of
the transactions contemplated by this Agreement or (D) otherwise adversely affect in any
material respect the ability of Buyer to timely consummate the transactions contemplated by this
Agreement (collectively, “Prohibited Financing Modifications”).

(d) Buyer shall furnish to Sellers a copy of any executed written amendment,
replacement, supplement, modification, waiver or consent relating to the Debt Commitment
Letter or the definitive agreements related to the Debt Financing. For purposes of this
Agreement (other than with respect to representations in this Agreement made by Buyer that

56

LONDON:638736.12
#93414349v79



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
82 of 177

speak as of the Execution Date), references to the “Debt Commitment Letter” shall include such
document as permitted or required by this Section 6.12 to be amended, replaced, supplemented
or otherwise modified or waived, in each case from and after such amendment, replacement,
supplement or other modification or waiver and, for the avoidance of doubt, references to “Debt
Financing” shall include, in whole or in part (as applicable), any replacement or substitute
financing provided for thereunder, provided that any such replacement or substitute financing
shall not impose new or additional conditions or otherwise expand, amend or modify any of the
conditions to the receipt of the Financing that, if styled as amendments or modifications to the
initial Debt Commitment Letter, would constitute Prohibited Financing Modifications, or
otherwise effect any Prohibited Financing Modifications.

(e) In the event that any portion of the Debt Financing becomes, or would reasonably
be expected to become, unavailable on the terms and conditions contemplated by the Debt
Commitment Letter (including the flex provisions) (other than as adirect result of the Sellers’
breach of any provision of this Agreement or failure to satisfy th€Conditions set forth in Section
7.1 or 7.3), Buyer shall use its reasonable best efforts to (A) ¢ and obtain any such portion
from alternative sources, on terms that are, taken as a whol& no adverse to Buyer than the

0 pay any fees or any interest rates
applicable to the Debt Financing i \ contemplated by the Debt Commitment

i the market flex provisions) or agree to any
term (including any market flex S
term contained in the Deb nt Letter as in effect on the date hereof. As applicable,
amywith respect to representations in this Agreement made
ereot) to (1) the Financing or Debt Financing shall include

0 any Financing Commitment Letter or Debt Commitment

inancing Commitment Letter.

§)) In furtherance of, and subject to the conditions set forth in, the provisions of this
Section 6.12, including with respect to Prohibited Financing Modifications, the Debt
Commitment Letter may be amended, restated, supplemented or otherwise modified or
superseded at the option of Buyer after the date of this Agreement but prior to the Closing by
instruments (the “New or Amended Debt Commitment Letters”) that either amend, amend and
restate, or replace the existing Debt Commitment Letters or contemplate co-investment by or
financing from one or more other or additional parties. As applicable, references in this
Agreement (other than with respect to representations in this Agreement made by Buyer that
speak as of the date hereof) to (i) the Financing or Debt Financing shall include the financing
contemplated by any New or Amended Debt Commitment Letters (and as applicable, supersede
the prior existing Debt Financing) and (ii) to any Financing Commitment Letter or Debt
Commitment Letter shall include any New or Amended Debt Commitment Letter (and as
applicable, superseded the prior existing Debt Commitment Letter).
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Section 6.13  Seller Financing Cooperation Covenants.

(a)

Prior to the Closing, each Seller shall use its reasonable best efforts to, and shall

cause each of its Subsidiaries to use its reasonable best efforts to, and shall use its reasonable
best efforts to cause its and their respective Representatives to use their reasonable best efforts to
provide cooperation in connection with the arrangement of the Debt Financing as may be
customary and reasonably requested by Buyer, including using reasonable best efforts to:

LONDON:638736.12
#93414349v79

(1) prior to and during the Marketing Period, cooperating with the
marketing efforts of Buyer and the Debt Financing Sources Related Parties, in
each case in connection with the Debt Financing, including by participating in a
reasonable number of meetings, due diligence sessions (including accounting due
diligence sessions and requesting the applicable independent auditors to
participate therein), drafting sessions, presentations, “road shows” and sessions
with prospective financing sources, investors anddatings agencies, including
direct contact between appropriate members ior management of the
Business, on the one hand, and the actual a Debt Financing Sources
Related Parties, on the other hand, upo notice at mutually
agreed times and places;

asonable environmental, social and

(i)  providing responses to
] received from prospective Debt

governance questionnaires or
Financing Sources;

(i)  inadyg arketing Period, assisting with the preparation
of materials reasog i . .

documents, privé moranda, bank information memoranda
(1nclud1ng a bank 1 morandum that does not include material non-
public in he delivery of customary authorization letters with respect
to the b oranda executed by a senior officer of the Business
author ution of information to prospective Debt Financing Sources
or investo aining a (A) representation to the Debt Financing Sources

versions of such documents, if any, do not include material
non-public infofmation about the Business or securities and (B) “10b-5”
representation by a senior officer of the Business consistent with the Debt
Commitment Letter), offering memoranda and similar documents reasonably
required in connection with the Debt Financing;

(iv)  assisting Buyer in obtaining corporate ratings from any ratings
agencies contemplated by the Debt Financing;

(v) with respect to Acquired Subsidiaries where the board of directors,
or similar body, is expected to remain in place following Closing, assisting Buyer
in obtaining customary corporate or shareholder authorization actions reasonably
requested by Buyer to permit the consummation of the Debt Financing and to
permit the proceeds thereof to be made available at the Closing;

58



20-12224 D

LONDON:638736.12
#93414349v79

ocl Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document Pg
84 of 177

(vi)  furnishing, at least five (5) Business Days prior to the Closing,
such documentation and information in relation to the Acquired Subsidiaries as is
reasonably requested in writing by Buyer at least ten (10) Business Days prior to
the Closing to the extent required under applicable “know your customer” and
anti-money laundering rules and regulations, including the USA PATRIOT Act,
including, a certification in relation to the Acquired Subsidiaries regarding
individual beneficial ownership to the extent required by 31 C.F.R. §1010.230;

(vii)  executing and delivering any applicable underwriting, purchase or
placement agreements, credit agreements, indentures, guarantees, pledge and
security documents and other definitive financing documents, and any customary
certificates by the Acquired Subsidiaries in connection with Closing (but not
including any legal opinions), including executing a customary solvency
certificate by the chief financial officer of the Busingss substantially in the form
of Exhibit D to the Debt Commitment Letter;

(viii) cooperating with and takin reasonably requested by,
Buyer in order to facilitate (x) the releas

arrangements) of all outstand it issued on behalf of the Business
and the Acquired Subsidiaries e Closing (subject in each case to
receipt of sufficient funds by t r and/or the application of the Confirmation
Order (as applica

(ix) caus ieable independent auditors to provide reasonable
and customa ¢ and cooperation in connection with the Debt Financing,

blic offering or a Rule 144A private placement of
spect to financial information contained in the offering
e Debt Financing, including providing customary

prior to the comimencement of the Marketing Period, drafts of such comfort letters
(which shall provide “negative assurance” comfort) which such auditors are
prepared to issue upon completion of customary procedures;

(x) facilitating the obtaining of guarantees and pledging of collateral
and other matters ancillary to the Debt Financing, as may be requested by Buyer,
including executing and delivering any customary guarantee, pledge and security
documents and other ancillary financing documents, customary certificates, and
other documents and instruments (other than legal opinions (but assisting with the
provision of customary back-up information required in connection therewith)) as
may be reasonably requested by Buyer to facilitate any guarantee, obtaining and
perfection of security interests in collateral from and after the Closing (provided
that any obligations contained in such documents shall be effective no earlier than
as of the Closing) and delivery to the Debt Financing Sources at the Closing of all
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certificates representing outstanding equity interests of the Acquired Subsidiaries
required to be delivered in connection with the perfection of the security to the
extent certificated and reasonably available;

(xi)  as promptly as practicable after the date hereof, and in any event
prior to the commencement of the Marketing Period, furnishing Buyer and the
Debt Financing Sources with information regarding the Business of the type (and
in the form) that is customarily (A) included in a bank information memorandum
and/or (B) included in an offering document for a private placement of debt
securities pursuant to Rule 144A promulgated under the Securities Act, to the
extent part of the Debt Financing (which, for the avoidance of doubt, shall not
include (i) financial statements or information required by Rules 3-09, 3-10, 3-16,
13-01 or 13-02 of Regulation S-X or Compensation Discussions and Analysis or
other information required by Item 10, Item 402 or dtem 601 of Regulation S-K
(and other customary exceptions for a private pl ent of high yield debt
securities pursuant to Rule 144A (including e ion of segment reporting and

the board (v) the plan of distrik
other information customarily

means) and identified by Buyer relating to the
Busine of permitting such information to be included in the

who do not w 0 receive material non-public information with respect to Buyer,
the Business or any of their respective securities.

(b) As promptly as practicable after the date hereof, Sellers shall (I) (1) furnish Buyer
with U.S. GAAP audited consolidated balance sheets of Seller Parent and subsidiaries as of
December 31, 2019 and December 31, 2018 and the related consolidated and combined
statement of operations, comprehensive income, equity (deficit), and cash flows, (it being
understood that Buyer acknowledges receipt of the information described in this clause (1) as of
the Execution Date), (2) if the Closing Date occurs after November 30, 2020, furnish Buyer with
U.S. GAAP unaudited consolidated balance sheet and related statements of operations,
comprehensive income (loss), equity (deficit) and cash flows for Seller Parent and subsidiaries as
of and for the fiscal quarter ending September 30, 2020, with unaudited comparative information
for the corresponding nine-month period in the prior fiscal year, together with condensed
footnote disclosure, which will have been reviewed by the independent auditors as provided in
AS 4105, (3) if the Marketing Period will not be completed prior to February 12, 2021, furnish
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Buyer with U.S. GAAP audited consolidated balance sheets of Seller Parent and subsidiaries as
of December 31, 2020 and the related consolidated and combined statement of operations,
comprehensive income, equity (deficit), and cash flows, with comparative information as of and
for the prior year, together with footnote disclosure, in each case it being understood that, with
respect to such financial information for each such fiscal year and subsequent interim period, this
covenant shall be deemed satisfied through the filing by Seller Parent of such financial
statements and information as part of its annual report on Form 10-K or quarterly report on Form
10-Q with respect to such fiscal year or interim period and (4) furnish Buyer with any
information regarding the Acquired Subsidiaries necessary for Buyer to prepare pro forma
financial statements relating to the Business that is reasonably requested and reasonably required
by the Debt Financing Sources to be included in any offering or marketing documents (the
financial statements and information referred to in subclauses (1) through (4) above, the
“Required Information”), and (II) update any such Required Information as may be necessary
for such Required Information to remain Compliant.

(c) Notwithstanding the foregoing, nothing in cl
any of their Subsidiaries or their Representatives to:

above shall require Sellers or

(1) take any action or proyddl¢ any informatiow’in connection with the

(i1) execute and de reement, registration statement,
e Debt Financing (other than the
esentation letters referred to above) or take

n (including any approvals of its board of

the occurrence thereof), provided that none of the Sellers
or similar bodies shall be required to take any corporate
pprovide any approvals by their board of directors or

is Section 6.13, whether or not effective prior to or on the

(111) A) pay or commit to pay any commitment fee or other fee, or
bear any cost or expense in connection with the Debt Financing, in the case of
costs and expenses that are not subject to reimbursement or indemnity pursuant to
clause (d) below (but subject to the exceptions therein), (B) make any payment to
obtain consent or incur any liability with respect to the Debt Financing that is not
subject to reimbursement or indemnity pursuant to clause (d) below (but subject
to the exceptions therein) or (C) cause or permit any Encumbrance to be placed on
any of their respective assets prior to the Closing or (D) agree to provide any
indemnity, in connection with the Debt Financing, or incur or assume any liability
or obligation in connection with any Debt Financing prior to the Closing;

(iv)  provide cooperation to the extent it would interfere unreasonably
with the business or operations of any Seller or any of its Subsidiaries, cause
significant competitive harm to any Seller or any of its Subsidiaries or create an
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unreasonable risk of harm to any property or assets of any Seller or any of its
Subsidiaries;

(V) breach, waive or amend any term of this Agreement or breach,
waive or amend any material term of any other contract, in each case to which it
is a party, or take any action in respect of the Debt Financing to the extent that
such action would cause any condition to Closing set forth in Article VII to fail to
be satisfied;

(vi)  be required to deliver any opinion or certificate to take any other
action that would subject any Seller or any of its Subsidiaries’ respective
directors, managers, officers, employees, accountants, legal counsel or other
Representatives to any personal liability; or

(vii)  provide any information that is su
undertakings, where restricted from doing so
result in a waiver of legal privilege; provide
inform the Buyer that such information i
6.13(c)(vii) and use commercially re

t to confidentiality
or regulation, or that may
racticable, the Sellers shall

(d) Buyer shall promptly, upon r
Subsidiaries and Representatives for all reaso
expenses (including reasonable attou ors’ fees and expenses) incurred by any
Seller or any of its Subsidiaries iaf€onnec the cooperation of Sellers and their respective
Subsidiaries contemplated by t C

herwise in connection with the Debt

Financing and shall indemnify, déf@m@and hold harmless Sellers, their respective Subsidiaries
and their respective pre-@lo R epresentatives from and against any and all losses, damages,
claims, costs or expen or incurred by any of them of any type in connection
with any cooperation this Section 6.13, the arrangement of any Debt Financing

ion therewith, except (i) to the extent such losses, damages,
claims, costs or expenses art pm the gross negligence, bad faith, or willful misconduct by
Sellers, any of their respective®Subsidiaries or any of their respective Representatives, and the
foregoing obligations shall survive termination of this Agreement or (ii) with respect to any
material misstatement or omission of a material fact in historical financial information provided
hereunder in writing by any of the foregoing Persons for inclusion in materials for the Debt
Financing. For the avoidance of doubt, this Section 6.13(d) shall not apply to costs and expenses
associated with preparation of the audited and unaudited financial statements other than pro
forma financial statements included in the Required Information.

(e) Subject to Buyer’s indemnification obligations under Section 6.13(d), each Seller
hereby consents, on behalf of itself and its Subsidiaries, to the use of such Seller’s and its
Subsidiaries’ logos in connection with the Debt Financing; provided that such logos are used
solely in a manner that is not intended and would not reasonably be expected to harm or
disparage such Seller’s or its Subsidiaries’ reputation or goodwill.
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63} Sellers shall use their reasonable best efforts to ensure that the Release Letters are
obtained on or prior to the Closing.

(2) Notwithstanding anything to the contrary herein, a breach by Sellers or their
Subsidiaries of their obligations under this Section 6.13 (other than Section 6.13(b)) shall not
constitute a breach of this Agreement or a breach for purposes of Article VII or a breach of the
condition precedent set forth in Section 7.2(b), unless such breach is a material breach and
directly results in the Debt Financing not being available to Buyer, and a breach by Sellers or
their Subsidiaries of their obligations under Section 6.13(b) shall not constitute a breach of this
Agreement or a breach for purposes of Article VII or a breach of the condition precedent set
forth in Section 7.2(b), unless such breach results (in whole or in part) in the Debt Financing not
being available to Buyer.

(h) All material non-public information provided by the Sellers or any of its
Subsidiaries or any of their Representatives pursuant to this Sect#on 6.13 in connection with the
Debt Financing shall be kept confidential in accordance wit onfidentiality Agreement,

except that Buyer shall be permitted to disclose such info I e financing sources, other
potential sources of capital, rating agencies and prospe investors during
syndication of the Debt Financing or any permitted , modified or
alternative financing subject to the potential source , ratings agencies and prospective
lenders and investors entering into customary confide ty undertakings with respect to such
information (including through a notice and form customarily used in
confidential information memoranda for senié d

Section 6.14 Notice of Dey@log AEéch of Buyer and Sellers will give prompt
written notice to the other of (a) , fact or circumstance, or the occurrence of

t Entity in connection with the Transaction; provided,
all not affect the representations, warranties, covenants or

of the Parties under this Ag

Section 6.15 Cash Collateral. From the Closing Date until the date which is ninety (90)
days from the Closing Date (the “Release Period”), Buyer shall cause the Acquired Subsidiaries
to use commercially reasonable efforts to cause any Cash Collateral to be released. In doing so,
“commercially reasonable efforts” shall mean offering the Ordinary Course pricing, Credit
Support and other assurances of performance provided by the Acquired Subsidiaries in the
Ordinary Course in the twelve (12) months prior to September 10, 2020 (the “Reference
Period”), and neither Buyer nor any of its Subsidiaries shall be required to pay any money, post
any collateral or grant any other material accommodation (it being agreed that (i) any
disfavorable change in payment terms and (ii) any Credit Support that did not exist in the
Ordinary Course during the Reference Period with respect to the applicable counterparty shall in
each case be deemed a material accommodation) that was not applicable in the Reference Period.
On the date which is one hundred (100) days from the Closing Date, Buyer shall pay to Seller
Parent an amount in Dollars equal to the amount of any Cash Collateral released to the Acquired
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Subsidiaries during the Release Period pursuant to the preceding sentence, net of any Leakage
which would have applied in the event that such amount was distributed up to the Buyer on that
date, in immediately available funds to an account designated in writing by Seller Parent. Buyer
shall consult with Seller Parent with respect to the manner, nature and timing of the release of
Cash Collateral in advance of its release and shall use commercially reasonable efforts to
minimize any Leakage.

Section 6.16 Restructuring Support Agreement. Sellers shall, and shall cause the
Debtor Acquired Subsidiaries to, (i) enforce their respective rights under the RSA in reasonable
prior consultation with Buyer and (ii) refrain from waiving, modifying or amending any
provision of the RSA without Buyer’s prior written consent (not to be unreasonably withheld,
conditioned or delayed).

Section 6.17 Virtual Data Room. Seller Parent shall use its commercially reasonable
efforts to deliver or cause the delivery of a CD, DVD-ROM or drive containing a true,
correct and complete copy of the Virtual Data Room on or pui the Closing Date.

Section 6.18 Lock Box.

(a) Except with respect to transactions
Subsidiaries, from the Adjustment Time through the

g wholly owned Acquired

(1) none of the Acquired
Liability in respect of an Excluded Li

make any payment or incur any

(i1) none of thed
through equity repurcha
dividends, distributions o
nor shall any Sellg

their Affiliates shall, directly or indirectly,
sior otherwise, receive any interest payments,

of capital from any of the Acquired Subsidiaries,
Affiliates become entitled to, directly or indirectly,

its behalf in satiSfaction of @ny liability, commitment or obligation on the part of any
ligt€s, nor shall any of the Acquired Subsidiaries make or commit

(iii)  none of the Sellers or any of their Affiliates shall, directly or indirectly,
receive any consulting, advisory, management, service, directors, monitoring fee, bonus
or payment of any kind from any of the Acquired Subsidiaries, nor shall any Seller or any
of its Affiliates become entitled to, directly or indirectly, receive any of the foregoing,
nor shall any Seller or any of its Affiliates direct or cause any of the Acquired
Subsidiaries to make or pay, or commit to make or pay, any of the foregoing to any
Person on its behalf in satisfaction of any liability, commitment or obligation on the part
of any Seller or any of its Affiliates, nor shall any of the Acquired Subsidiaries make or
commit to make any such payment;

(iv)  none of the Sellers nor any of its Affiliates shall direct or cause any of the
Acquired Subsidiaries to incur, amend or replace any Indebtedness, or make or pay, or
commit to make or pay any obligations of the Sellers, nor shall any of the Acquired
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Subsidiaries incur, amend or replace any Indebtedness or make or commit to make any
such payment;

(V) none of the Acquired Subsidiaries shall, other than in the Ordinary Course,
make any purchase of goods or services from, or transfer any assets to, any Seller or any
of its Affiliates, nor shall any Seller or any of its Affiliates become obligated or entitled
to make any such purchase or receive any such transfer, nor shall any Seller or any of its
Affiliates, other than in the Ordinary Course, direct or cause any of the Acquired
Subsidiaries to make any purchase of goods or services, or transfer any assets, in respect
of any agreement, arrangement or understanding with or otherwise against a Person in
satisfaction of any liability, commitment or obligation on the part of any Seller or any of
its Affiliates, nor shall any of the Acquired Subsidiaries make any such purchase or
transfer or committed to make any such purchase or transfer; and

(vi)  none of the Acquired Subsidiaries shall a
the compensation paid or other compensatory or heal

nce expenses to or increase
welfare benefits provided by
nor shall any Seller or any
ease, nor shall any Seller

arrangement or understanding with a Person in faction of any liability, commitment
or obligation on the part of any SellefGipa filiates, nor shall any of the
Acquired Subsidiaries advance such ¢ se such compensation or benefits
or commit to advance such expenses o compensation or benefits.

(b) Any loss arising Q any breach of this Section 6.18 shall be
treated as Closing Date Indebtcdne

ARTICLE VII

DITIONS TO CLOSING

Section 7.1  Con
Parties to effect the Closing
following conditions:

o the Obligations of Buyer and Sellers. The obligations of the
subject to the satisfaction (or waiver) prior to the Closing of the

(a) HSR. The waiting periods applicable to the consummation of the Transaction
under the HSR Act shall have expired or been terminated.

(b) Non-U.S. Antitrust Clearances. All of the Non-U.S. Antitrust Clearances shall
have been obtained.

(c) No Prohibition. No court or other Government Entity of competent jurisdiction
shall have enacted, issued, promulgated, enforced or entered any Law or Order (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise
prohibits consummation of the Transaction (a “Prohibition”).

(d) Consents and Approvals. All Seller Required Approvals shall have been
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obtained.

(e) Confirmation Order. The Bankruptcy Court shall have entered the Confirmation
Order.

Section 7.2 Conditions to the Obligations of Buyer. The obligation of Buyer to effect
the Closing is subject to the satisfaction (or waiver) prior to the Closing of the following
conditions:

(a) Representations and Warranties. (i) Each of the representations and warranties of
Sellers contained in Article III (other than the Seller Fundamental Representations) shall be true
and correct as of the Execution Date and as of the Closing Date (except for such representations
and warranties that are made as of a specific date which shall speak only as of such date), except
where the failure to be true and correct would not have a Material Adverse Effect (for the
avoidance of doubt, giving effect to the provisos in the definitio “Material Adverse Effect” in
determining whether and to what extent any representation a rranty is true and correct), (ii)

e representations and warranties
all be true and correct, subject only to
e Closing as if made on and as of the
e made as of a specific date which
i1) and (iii), disregarding all
materiality and “Material Adverse imlar qualifiers contained therein but giving effect
to the lead in to Article III).

specific date which shall speak only as of such dat
of Sellers contained in Section 3.2(b) and Section 3.
de minimis exceptions, as of the Execution Dage

(b) covenants and agreements of Sellers to be performed on
or prior to the Closing sh ; uly performed in all material respects.

(©) ect. From the Execution Date, there shall not have occurred
and be continuing as of €lesi aterial Adverse Effect.

(d) Certificate. Buyer shall have received a certificate, signed by a duly authorized
officer of Seller Parent and dated the Closing Date, to the effect that the conditions set forth in
Section 7.2(a), Section 7.2(b) and Section 7.2(c) have been satisfied.

(e) Deliverables. Buyer shall have received all items required to be delivered or
caused to be delivered by Sellers pursuant to Section 2.8 at or prior to the Closing.

® Order Entry. The Bankruptcy Court shall have entered (i) the Bidding Procedures
Order and (ii) the Confirmation Order (which shall be in full force and effect), and no order
staying, reversing, modifying or amending the Confirmation Order shall be in effect on the
Closing Date.

(2) RSA. The RSA shall not have been terminated with respect to any party thereto.

Section 7.3 Conditions to the Obligations of Sellers. The obligation of Sellers to
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effect the Closing is subject to the satisfaction (or waiver) prior to the Closing of the following
conditions:

(a) Representations and Warranties. Each of the representations and warranties of
Buyer contained in Article IV shall be true and correct as of the Execution Date and as of the
Closing Date (except for such representations and warranties that are made as of a specific date
which shall speak only as of such date), disregarding all materiality or similar qualifiers
contained therein but giving effect to the lead in to Article IV, except where any failures of any
such representations and warranties to be true and correct would not prevent or materially impair
Buyer’s ability to consummate the Transaction.

(b) Covenants. Each of the covenants and agreements of Buyer to be performed on
or prior to the Closing shall have been duly performed in all material respects.

(c) Certificate. Sellers shall have received a certific
officer of Buyer and dated the Closing Date, to the effect tha
Section 7.3(a) and Section 7.3(b) have been satisfied.

signed by a duly authorized
onditions set forth in

(d) Deliverables. Sellers shall have recei
Buyer pursuant to Section 2.7 at or prior to the Clo

all items requit@d to be delivered by

ee Escrow Amount shall have been
ehalf of Buyer into a segregated
bank account that Sellers shall maintain in tru ely he Professionals and for no other
entities until the Professional Fees irfegocably paid in full to the Professionals
pursuant to one or more final Ordg ptcy Court.

@ RMINATION
Section 8.1 ) This Agreement may be terminated at any time prior to the

Closing:

(a) by written agreement of Buyer and Seller Parent;

(b) by either Buyer or Seller Parent, by giving written notice of such termination to
the other Party, if any Prohibition permanently restraining, enjoining or otherwise prohibiting the
consummation of the Transaction has become final and non-appealable so long as the reason for
the Prohibition permanently restraining, enjoining or otherwise prohibiting the consummation of
the Transaction is not due to the terminating Party’s material breach of its representations,
warranties, covenants or agreements under this Agreement;

(©) by either Buyer or Seller Parent, by giving written notice of such termination to
the other Party, if the Closing shall not have occurred on or prior to March 31, 2021 (the
“Qutside Date”) so long as the reason that the Closing has not occurred prior to the Outside
Date is not due to the terminating Party’s material breach of its representations, warranties,
covenants or agreements under this Agreement;
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(d) by either Buyer or Seller Parent, by giving written notice of such termination to
the other Party, if (i) Sellers enter into a definitive agreement to implement an Alternative
Transaction, including because Buyer is not the prevailing party at the conclusion of the Auction
held in accordance with the Bidding Procedures Order (if the Auction is held), or (i) the
Bankruptcy Court approves an Alternative Transaction other than with Buyer;

(e) by Seller Parent, by giving written notice of such termination to Buyer, if there
has been a breach of any representation, warranty, covenant or agreement made by Buyer in this
Agreement, or any such representation and warranty shall have become untrue after the
Execution Date, in either case, such that Section 7.3(a) and/or Section 7.3(b) (as applicable)
would not be satisfied and such breach or condition is not curable or, if curable, is not cured
within the earlier of (i) thirty (30) days after written notice thereof is given by Seller Parent to
Buyer and (ii) the Outside Date; provided, that (x) Seller Parent shall not have the right to
terminate this Agreement pursuant to this Section 8.1(e) if any Seller is then in breach of any
representation, warranty, covenant or agreement set forth in thi reement such that Section
7.2(a) and/or Section 7.2(b) (as applicable) would not be sati for this purpose, disregarding
, the failure of Buyer to
consummate the Closing within two (2) Business Day ired pursuant to

terminate this Agreement immediately upon such b uant to this Section 8.1(e);

ination to Seller Parent, if there
agreement made by Sellers in this

® by Buyer, by giving written
has been a breach of any representation, wa
Agreement, or any such representation and w

Execution Date, in either case, suchgdhatiSe
would not be satisfied and such @
()

Parent and (i1) the Outside Date; p

.2(a) and/or Section 7.2(b) (as applicable)
is not curable or, if curable, is not cured
notice thereof is given by Buyer to Seller
ded, that Buyer shall not have the right to terminate this

Section 7.3(b) (as appligable) would not be satisfied (for this purpose, disregarding any cure
periods contained therein

(2) by Buyer, by giving written notice of such termination to Seller Parent, if (i) any
of the Bankruptcy Court Milestones have not been met (subject to extension as contemplated
herein), (ii) the Bankruptcy Cases are dismissed or converted to a case or cases under chapter 7
of the Bankruptcy Code, and neither such dismissal nor conversion expressly contemplates the
Transaction or (iii) Sellers withdraw or seek authority to withdraw any motion seeking
Bankruptcy Court material relief contemplated herein, including confirmation of the Plan, unless
(1) Sellers have previously notified Buyer in writing of Sellers’ plan to refile such motion at such
later time that will satisfy all the Milestones and (2) Buyer has provided written consent (not to
be unreasonably withheld, conditioned or delayed) to such plan; or

(h) by Buyer, upon a termination of the RSA.

Section 8.2  Effect of Termination. In the event of the termination of this Agreement
in accordance with Section 8.1, this Agreement shall thereafter become void and have no effect,
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and no Party shall have any liability to any other Party or their respective Affiliates, or their
respective directors, officers or employees, except for the obligations of the Parties contained in
this Section 8.2 and in Article IX (and any related definitional provisions set forth in Article I),
and except that nothing in this Section 8.2 shall relieve any Party from liability resulting from a
willful breach of this Agreement that arose prior to such termination.

(b) In the event of termination of this Agreement for any reason other than
Section 8.1(a) or Section 8.1(e), Sellers shall pay Buyer, in accordance with the terms hereof
and, following its entry, the Bidding Procedures Order, the Expense Reimbursement Payment.
In addition to any Expense Reimbursement Payment, in the event of termination of this
Agreement pursuant to Section 8.1(d), Section 8.1(f), Section 8.1(g)(i) (but only with respect to
the Bankruptcy Milestone in Section 5.1(c)(ix)) and Section 8.1(g)(iii) Sellers shall pay Buyer, in
accordance with the terms hereof and, following its entry, the Bidding Procedures Order, the
Termination Payment. If payable, the Termination Payment and ense Reimbursement
Payment shall each be paid concurrently with the termination ofgfltis Agreement, if this
Agreement is terminated by Seller Parent, or on the second siness Day following the date
of such termination, if this Agreement is terminated by B filing the Bankruptcy
Cases, the Termination Payment and the Expense Rei i
allowed superpriority administrative claim against

A greement pursuant to Section 8.1(e), Buyer
e date of such termination, pay Seller Parent

(c) In the event of termud@tie
shall, on the second (2"%) Busineg§'Day f¢
the Reverse Termination Payme

MISCELLANEOUS

ARTICLE IX

Section 9.1  Non- al of Representation, Warranties and Covenants.  The
respective representations, anties and covenants of Sellers and Buyer contained in this
Agreement and any certificate delivered pursuant hereto shall terminate at, and not survive, the
Closing, except to the extent that any covenant, by its terms, is to be performed following the
Closing (which covenants shall survive the Closing in accordance with their terms).

Section 9.2  Notices. All notices and communications hereunder shall be deemed to
have been duly given and received (a) upon receipt, if served by personal delivery upon the Party
for whom it is intended, (b) three Business Days after deposit in the mail, if sent by registered or
certified mail, return receipt requested or (c) upon confirmation of receipt, if sent by email;
provided that the notice or communication is sent to the address or email address set forth below
(or such other address as may be designated in writing hereafter, in the same manner, by such
Person):
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AMP Intermediate B.V.

c/o KPS Capital Partners, LP

485 Lexington Avenue, 31% Floor
New York, NY 10017

Attention: Raquel Palmer
Ryan Baker

Email: rpalmer@kpsfund.com
rbaker@kpsfund.com

With a copy to (which shall not constitute notice):

To Sellers:

With copies to (which's

LONDON:638736.12
#93414349v79

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, New York 10017
Attention:

Telephone:

Email:

crland
Sean Deason
Jerome P. Maironi
Sean.Deason@garrettmotion.com
jerome.maironi@garrettmotion.com

all not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street

New York, New York 10004
United States

Attention: Scott Miller

Andrew Dietderich
Telephone:  +1(212) 558-3830
Email: millersc@sullcrom.com

dietdericha@sullcrom.com

Sullivan & Cromwell LLP
1 New Fetter Lane
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London EC4A 1AN

United Kingdom

Attention: Evan S. Simpson
Telephone:  +44 (0) 20 7959 8426
Email: simpsone@sullcrom.com

Section 9.3  Amendment; Waiver. Any provision of this Agreement may be amended
or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an
amendment, by Buyer and Sellers, or in the case of a waiver, by the Party against whom the
waiver is to be effective. No failure or delay by any Party in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

Section 9.4  No Assignment or Benefit to Third Pa

This Agreement shall be
binding upon and inure to the benefit of the Parties and thef i

representatives and permitted assigns. Subject to the p on 2.11, no Party may
assign any of its rights or delegate any of its obligat ent, by operation of
Law or otherwise, without the prior written consen er Parties, except that (a) Buyer

ereunder), (b) Buyer may assign
any and all rights under this Agreement to anyaDebtdBima Source as collateral in connection

obligations hereunder) and (d) Seflc : ome or all of their rlghts or delegate some or
all of their obligations hereundc¢ i
to the Bankruptcy Cases (b a ss1gnment shall reheve Sellers of any of their obhgatlons

3 tended to confer upon any Person other than Buyer
and Sellers and their rogpecti pssors, legal representatives and permitted assigns, any

rights or remedies under i
intended to be for the benetit

Section 9.5  Entire Agreement. This Agreement (including all Annexes, Schedules and
Exhibits hereto), the other Transaction Documents and the Confidentiality Agreement contain
the entire agreement between the Parties with respect to the subject matter hereof and thereof and
supersedes all prior agreements and understandings, oral or written, with respect to such matters.

Section 9.6  Fulfillment of Obligations. Any obligation of any Party to any other Party
under this Agreement which obligation is performed, satisfied or fulfilled completely by an
Affiliate of such Party, shall be deemed to have been performed, satisfied or fulfilled by such
Party.

Section 9.7  Public Disclosure. Notwithstanding anything to the contrary contained
herein, except as may be required to comply with the requirements of any applicable Law, an
Order by the Bankruptcy Court or the rules and regulations of any stock exchange upon which
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the securities of one of the Parties is listed, from and after the Execution Date, no press release or
similar public announcement or communication shall be made or caused to be made relating to
this Agreement unless specifically approved in advance by the Parties; provided, if such an
announcement is so required to be made, such approval of the other Party shall not be required if,
to the extent permissible by applicable Law and practicable under the circumstances, the
disclosing Party gives the nondisclosing Parties prior notice of, and an opportunity to seek a
protective order or confidential treatment with respect to, or to comment on, the proposed
disclosure.

Section 9.8  Expenses. Except as otherwise expressly provided in this Agreement,
whether or not the Transaction is consummated, all costs and expenses incurred in connection
with this Agreement and the Transaction shall be borne by the Party incurring such costs and
expenses.

Section 9.9  Bulk Sales. Notwithstanding any other p
Buyer and the Sellers hereby waive compliance with all “bu
Laws that may be applicable with respect to the sale and tr
Assets to Buyer.

1sions in this Agreement,
s,” “bulk transfer” and similar
or all of the Acquired

tion; Selection of Forum; Waiver
ANDATORY PROVISIONS OF

Section 9.10 Governing Law:; Submission

of Trial by Jury. EXCEPT TO THE EXTENT OF T

THE BANKRUPTCY CODE, THIS AGREE THER TRANSACTION
DOCUMENT (EXCEPT TO THE EXTEN OVIDED OTHERWISE IN
SUCH DOCUMENT) AND ANY CLAIM OR ERSY HEREUNDER OR
THEREUNDER, SHALL BE GOVE AND CONSTRUED IN ACCORDANCE

WITH THE LAWS OF THE STA A RK WITHOUT REGARD TO PRINCIPLES

commenced, the Ba ‘ sed pursuant to section 350 of the Bankruptcy Code or
the Bankruptcy Court'dée subject-matter jurisdiction over such action, each of the

a1l bring any action or proceeding in respect of any claim
arising out of or related to t reement or the Transaction exclusively in the United States
District Court for the Southern District of New York or any New York State court, in each case
sitting in the City and County of New York (the Bankruptcy Court or such other court, as
applicable, the “Chosen Courts™), and solely in connection with claims arising out of or related
to this Agreement or the Transaction (i) irrevocably submits to the exclusive jurisdiction of the
Chosen Courts, (i1) waives any objection to laying venue in any such action or proceeding in the
Chosen Courts, (iii) waives any objection that the Chosen Courts are an inconvenient forum or
do not have jurisdiction over any Party and (iv) agrees that service of process upon such Party in
any such action or proceeding shall be effective if notice is given in accordance with Section 9.2.
Each Party irrevocably waives any and all right to trial by jury in any legal proceeding arising
out of or relating to this Agreement or the Transaction.

Section 9.11  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same Agreement.
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Section 9.12 Headings. The heading references herein and the table of contents hereof
are for convenience purposes only, and shall not be deemed to limit or affect any of the
provisions hereof.

Section 9.13  Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 9.14  Specific Performance.

(a) The Parties hereto agree that irreparable

performance of the terms of this Agreement, includin junction or injunctions to prevent
i ormance of the terms and

s ate the Transaction), in addition
to any other remedy to which they are entitled quity; provided that, for the

avoidance of doubt, in no event s v of their respective Affiliates be entitled to, or
permitted to seek, specific perfoufia of any Debt Financing Sources; provided,
further, that this sentence shall ts to enforce Buyer’s obligations under this
Agreement (including Section 6.1 accordance with the terms hereof. Each of the Parties

hereby further waives (3 y-defensSdm any action for specific performance that a remedy at law
would be adequate ap qui t under any law to post security or a bond as a

(b)  Notwithstand ything in this Agreement to the contrary, it is acknowledged
and agreed that Sellers shall b&entitled to specific performance of Buyer’s obligations to cause
the Equity Financing to be funded pursuant to the Equity Commitment Letter and to consummate
the Closing only in the event that each of the following conditions has been satisfied: (i) all of
the conditions set forth in Section 7.1 and Section 7.2 have been satisfied or waived (in each
case, other than those conditions contemplated to be satisfied at the Closing itself, which
conditions would be satisfied at the Closing) at the time when the Closing is required to have
occurred pursuant to Section 2.6, (ii) the proceeds of the Debt Financing have been funded (or
the Debt Financing will be funded at the Closing if the Equity Financing is funded at the
Closing), (iii) Sellers have irrevocably confirmed in a written notice delivered to Buyer that
Sellers are ready, willing and able for the Closing to occur and to consummate the Transaction
and (iv) Buyer does not consummate the Closing on the date the Closing is required to have
occurred pursuant to Section 2.6.

Section 9.15 Limitation on Liability.
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(a) The Parties acknowledge and agree that Seller Parent’s entitlement to the
Reverse Termination Payment under Section 8.2(c) will constitute liquidated damages (and not a
penalty) and, other than its rights to specific performance under Section 9.14, the Reverse
Termination Payment shall be the sole and exclusive remedy available to Sellers and any other
Person against Buyer, any Debt Financing Sources Related Parties or other Financing Source or
any of their respective Affiliates and any of their respective former, current and future direct or
indirect equity holders, controlling persons, stockholders, agent, members, managers, general or
limited partners, assignees or representatives (collectively, the “Buyer Related Parties”) in
connection with this Agreement or the Transaction (including as a result of the failure to
consummate the Closing or for a breach or failure to perform hereunder or otherwise) and none
of Buyer or any of the other Buyer Related Parties shall have any further Liability relating to or
arising out of this Agreement or the Transaction. The Parties acknowledge and agree that the
maximum aggregate liability of Buyer and the other Buyer Related Parties shall be an amount
equal to the Reverse Termination Payment. For the avoidance of deubt, (i) under no
circumstances shall Sellers or any of their respective Affiliates @ entitled to monetary damages
other than payment of the Reverse Termination Payment, (ii Sellers may pursue both a
grant of specific performance in accordance with this A he payment of the Reverse
Termination Payment pursuant to Section 8.2(c), unde hall Sellers or any of
their respective Affiliates be permitted or entitled t th a grant’of specific performance
and any monetary damages, including a payment o portion of the Reverse
Termination Payment, and (iii) under no circumstance 11 Sellers or any of their respective
Affiliates be entitled to collect the Reverse Termiimati ent on more than one occasion (or,
after the receipt thereof, any further funds or

(b) The Parties 3 !|I! 0d agree that Buyer’s entitlement to the

performance under Sectiond pense Reimbursement Payment and the Termination
Payment shall be the sq emedy available to Buyer and any other Person against
Seller Parent, Seller cctive Affiliates and any of their respective former,
current and future direéfer indi quity holders, controlling persons, stockholders, agent,

“Seller Related Parties”) 1 ection with this Agreement or the Transaction (including as a
result of the failure to consummate the Closing or for a breach or failure to perform hereunder or
otherwise) and none of the Seller Related Parties shall have any further Liability relating to or
arising out of this Agreement or the Transaction. The Parties acknowledge and agree that the
maximum aggregate liability of the Seller Related Parties shall be an amount equal to the sum of
the Expense Reimbursement Payment and the Termination Payment. For the avoidance of
doubt, (i) under no circumstances shall Buyer or any of its respective Affiliates be entitled to
monetary damages other than payment of the Expense Reimbursement Payment and the
Termination Payment, (i1) while Buyers may pursue both a grant of specific performance in
accordance with this Agreement and the payment of the Expense Reimbursement Payment and
the Termination Payment pursuant to Section 8.2(b), under no circumstance shall Buyer or any
of its respective Affiliates be permitted or entitled to receive both a grant of specific performance
and any monetary damages, including a payment of all or any portion of the Expense
Reimbursement Payment and Termination Payment, and (iii) under no circumstances shall
Sellers or any of their respective Affiliates be entitled to collect the Expense Reimbursement
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Payment or the Termination Payment on more than one occasion (or, after the receipt of both the
Expense Reimbursement Payment and the Termination Payment, as applicable, any further funds
or amounts).

Section 9.16  Currency. Unless otherwise specified in this Agreement, all references to
currency and monetary values set forth herein shall mean U.S. Dollars and all payments
hereunder shall be made in U.S. Dollars. The parties agree that to the extent this Agreement
provides for any valuation, measurement or test as of a given date based on an amount specified
in U.S. Dollars and the subjects of such valuation, measurement or test are comprised of items or
matters that are, in whole or in part, denominated other than in U.S. Dollars, such non-U.S.
Dollar amounts shall be converted into U.S. Dollars using an exchange rate that will be the spot
rate as of that Business Day as calculated by WM/Reuters at 8:00 AM Eastern Standard Time
(provided that, if the relevant date is not a Business Day, then such rate shall be computed as of
the prior Business Day).

the Sellers, on behalf of itself
Parties”), forever waives,
cessors and Affiliates

Section 9.17 Release. Effective as of the Closing, e
and its Affiliates, successors and assigns, (collectively, the

foregoing from any claim or Liability that such Releas arties may currently have, or may

have in the future, arising prior to, on or aft i te (so long as the events giving rise
to such claim or Liability occurred on or prio i except for the Sellers’ rights under
the terms of this Agreement. Each Seller onb and its respective other Releasing
Parties, (i) represents and warrants & ssigned or transferred or purported to assign or

nature, character or description
discharged by this Section 9
the Releasing Parties
or believes to be true

ively, the “Released Claims™) and (ii) acknowledges that
over facts other than or different from those that it knows

with respect to the Released Claims, whether or not concealed or hidden, without regard to the
subsequent discovery or existence of such different or additional facts.

Section 9.18 Debt Financing Sources. Notwithstanding anything in this Agreement to
the contrary, each Seller, on behalf of itself and its Subsidiaries, hereby: (i) agrees that any
action, whether in law or in equity, whether in contract or in tort or otherwise, involving any
Debt Financing Source, arising out of or relating to, this Agreement, the Debt Financing or any
of the agreements entered into in connection with the Debt Financing or any of the transactions
contemplated hereby or thereby or the performance of any services thereunder shall be subject to
the exclusive jurisdiction of any federal or state court in the Borough of Manhattan, New York,
New York, so long as such forum is and remains available, and any appellate court thereof, and
each party hereto irrevocably submits itself and its property with respect to any such action to the
exclusive jurisdiction of such court, and such action shall be governed by the laws of the State of
New York (without giving effect to any conflicts of law principles that would result in the
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application of the laws of another jurisdiction), (ii) agrees not to bring or support any action of
any kind or description, whether in law or in equity, whether in contract or in tort or otherwise,
against any Debt Financing Source in any way arising out of or relating to, this Agreement, the
Debt Financing or any of the transactions contemplated hereby or thereby or the performance of
any services thereunder in any forum other than any federal or state court in the Borough of
Manhattan, New York, New York, (iii) agrees that service of process upon each Seller or its
Subsidiaries in any such action or proceeding shall be effective if notice is given in accordance
with Section 9.2, (iv) irrevocably waives, to the fullest extent that it may effectively do so, the
defense of an inconvenient forum to the maintenance of such action in any such court, (v)
knowingly, intentionally and voluntarily waives to the fullest extent permitted by applicable Law
all rights of trial by jury in any action brought against the Debt Financing Sources in any way
arising out of or relating to, this Agreement, the Debt Financing or any of the transactions
contemplated hereby or thereby or the performance of any services thereunder, (vi) agrees that
no Debt Financing Source shall be subject to any special, consequential, punitive or indirect
damages or damages of a tortious nature, (vii) agrees that no D inancing Source will have
any liability to any Seller or any of its Subsidiaries in conne ith this Agreement, the Debt

services thereunder, whether in law or in equity, whet tort or otherwise
(provided that, notwithstanding the foregoing, nothij ingshall affect the rights of Buyer

against the Debt Financing Sources with respect to t
contemplated hereby or any services thereunder), and

inancing or any of the transactions
agrees that the Debt Financing

(Effect of Termination), Section 9.3 (Amend :
Submission to Jurisdiction; Selection o ver of Trial by Jury), Section 9.14 (Specific
Performance) or this Section 9.18 tiia 2 p reflect the foregoing agreements set forth in

amendment or waiver of such p odify the substance of the foregoing as it
applies to any Debt Finangimng ¢e or Debt Financing), and such provisions and the
definitions of “Debt Fin@nci g

amended in any way mate verse to the Debt Financing Sources without the prior written
consent of the Debt FinancingiSources. For purposes of this Section 9.18 (other than with respect
to the parties that have a consent right over adverse amendments, supplements, waivers, or other
modifications to this Agreement), “Debt Financing Sources” includes all Debt Financing Sources
Related Parties.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be
executed as of the date first written above.

GARRETT MOTION INC.

By:

Name:
Title:

GARRETT MOTION HOLDINGS INC.

By:
Name:
Titl

ARRE SASCO INC.

GARRETT MOTION HOLDINGS II INC.

By:

Name:
Title:
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AMP INTERMEDIATE B.V.

By:

Name:
Title:

AMP U.S. HOLDINGS, LLC

By:

Name:

THICQ
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Annex A
Definitions

“503(b) Expenses” has the meaning set forth in Section 2.9(f).

“Accounting Principles” means U.S. GAAP, including, to the extent consistent
with U.S. GAAP, the principles, policies, procedures, categorizations, definitions, methods,
practices, judgments, classifications, estimation methodologies and techniques as consistently
applied in the audited financial statements containing the Most Recent Audited Balance Sheet.

“Acquired Accounts Receivable” means all trade and non-trade accounts and
notes receivable and other miscellaneous receivables of the Business.

“Acquired Assets” has the meaning set forth in Annex C.

“Acquired Assets Purchase Price” has the m g set forth in Section 2.5(a).

“Acquired Benefit Plans means all Be than any Benefit Plan

“Acquired Books and Records” me ooks, ledgers, files, reports, plans,
records, manuals and other materials (in any form or m ) of, or maintained for, the

“Acquired Contractsz tracts (other than this Agreement and any
spective Subsidiaries (including the Acquired
r Contracts or otherwise an Excluded Asset.

Subsidiaries) are a party, that a

“Acquired _l5g

equipment, computers, tools other tangible personal property (other than inventory),
wherever located, including any of the foregoing purchased subject to any conditional sales or
title retention agreement in favor of any other Person.

“Acquired Intellectual Property” means all the Intellectual Property that is
owned, or purported to be owned, by Sellers or any of their respective Affiliates. For the
avoidance of doubt, the Acquired Intellectual Property includes any ownership of or rights in
such Intellectual Property in the foregoing that was transferred to Sellers or any of their
respective Affiliates in connection with the transaction that was the subject of the SDA.

“Acquired Inventory” means all inventory, wherever located, including
packaging, supplies, tooling, parts, work-in-process and all finished goods whether held at any
location or facility of Sellers or any of their respective Affiliates or in transit to Sellers or any of
their respective Affiliates.
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“Acquired IT Assets” means all the IT Assets that are owned, or purported to be
owned, by Sellers or any of their respective Affiliates.

“Acquired Leased Real Property” means all real property (including all land,
together with all buildings, structures, improvements and fixtures located thereon) and rights and
interests in real property that is the subject of the Acquired Leases.

“Acquired Leases” means those leases, subleases and licenses governing real
property owned by Persons other than Sellers or any of their respective Affiliates and which are
not Rejected Debtor Contracts.

“Acquired Owned Real Property” means any real property (including all land,
together with all buildings, structures, improvements, fixtures or appurtenances located thereon)
and all easements and other rights and interests in real property owned by Sellers or any of their
respective Affiliates.

“Acquired Shares” has the meaning set fo

“Acquired Subsidiary Tax R

Section 6.4(a).
“Additional As s the meaning set forth in Section 2.9(d).
“Addition ontracts Schedule” has the meaning set forth in
Section 2.9(d).
“Adju Account” has the meaning set forth in Section 2.7(a)(i)(A)
“Adjustme ow Amount” means an amount equal to fifty million Dollars
($50,000,000).

“Adjustment Time” means 11:59 p.m. CET on the calendar day prior to the date
at which the Closing occurs.

“Affiliate” means, with respect to any Person, any Person directly or indirectly
controlling, controlled by, or under common control with, such other Person as of the date on
which, or at any time during the period for which, the determination of affiliation is being made.
For purposes of this definition, the term “control” (including the correlative meanings of the
terms “controlled by’ and “under common control with”), as used with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management policies of such Person, whether through the ownership of voting securities or by
contract or otherwise. Affiliates of Buyer will exclude portfolio companies of funds managed,
controlled, advised or subadvised by either Buyer or its Affiliates. Until the consummation of the
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Closing, the Acquired Subsidiaries shall be deemed to be Affiliates of each of the Sellers. For the
avoidance of doubt, neither the Joint Ventures nor their Subsidiaries shall be considered
“Affiliates” of Sellers or any Acquired Subsidiary.

“Agent” means, as applicable, the administrative agent or trustee for the
Prepetition Credit Facility, the Prepetition Notes and the Debtor-in-Possession Facility.

Agreement” has the meaning set forth in the Preamble.

“Allocation Schedule” has the meaning set forth in Section 2.12(a).

“Alternative Financing” has the meaning set forth in Section 6.12(e).

“Alternative Financing Commitment Letter” has the meaning set forth in
Section 6.12(e).

“Alternative Transaction” has the meanin in Section 5.3(a).

“Anti-Corruption Law” means the U, Practices Act of 1977,
as amended, the United Kingdom Bribery Act 201

bribery or corruption.

“Applicable Tax Returns” mes: ated, combined, consolidated, unitary
or similar Tax Returns for any taxaldle peti include U.S. Topco and with respect to which
Buyer or any of its Affiliates (inglu To ) LLC after the Closing) may have hablhty
under Treasury Regulations Section (2)(i1i) or 1.1502-6 or any similar provisions

of federal, state, local or nosn

ént” has the meaning set forth in Section 2.12 (b).

s” has the meaning set forth in Annex E.
“Auction” hasthe meaning set forth in Section 5.1(a).

“Audited Balance Sheet Date” means the date of the Most Recent Audited
Balance Sheet.

“Avoidance Actions” means any and all causes of action to avoid a transfer of
property or an obligation incurred by any of Seller arising under Sections 542, 544, 545, and 547
through and including 553 of the Bankruptcy Code or any other federal, state, or foreign law
pertaining to actual or constructive fraudulent transfer, fraudulent conveyance, or voidable
transactions.

“Back-up Termination Date” means the earliest to occur of (a) February 15,
2021, (b) the consummation of an Alternative Transaction, (c) the date on which the conditions
to Closing set forth in Section 7.1(a) and Section 7.1(b) have been satisfied or waived and (d)
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Buyer’s receipt of notice from Seller Parent of the release by Sellers of Buyer’s obligations
under Section 5.3(c).

“Bankruptcy Cases” has the meaning set forth in the Recitals.

“Bankruptcy Code” has the meaning set forth in the Recitals.

“Bankruptcy Court” has the meaning set forth in the Recitals.

“Bankruptcy Court Milestones” has the meaning set forth in Section 5.1(c).

“Benefit Plans” means all benefit and compensation plans, contracts, policies or
arrangements, including any trust instruments and insurance contracts forming a part thereof, any
“employee benefit plans” within the meaning of Section 3(3) of ERISA, any deferred
compensation, stock option, stock purchase, stock appreciation rights, stock- or equity-based
incentive, bonus, workers’ compensation, post-employment ogdf€firement benefits, disability,
health and welfare, profit sharing, vacation and severance all Labor Contracts,
employment, severance, retention, transaction bonus, a i trol agreements,
arrangements, programs and policies, and all amend
written (x) which are sponsored or maintained by,
contributed to, by Sellers or, any of the Acquired Subsididfices or any of their Affiliates for the
or (y) for which Sellers or any of

their Subsidiaries has any direct or indirect | se, excluding any Non-U.S
Benefit Plans sponsored or administered by a ntity and employment contracts as
required by the Laws of any applicab j ction outside of the United States.
“Bidding Proce the order to be entered by the Bankruptcy
Court governing the bidding pro 'es uction and such other matters set forth therein

in the form attached as E rwith such changes as are acceptable to Buyer).

“Bill Sithe bill of sale and assignment and assumption agreement in
all material respects in hed hereto as Exhibit 5.

“Brazil Tax AS§€ssment” means any amounts payable by Garrett Motion
Indutstria Automotiva Brasil Ltda. as a result of assessments by the Delegacia da Receita Federal
em Guarulhos/SP (DRF/Guarulhos) in relation to its Tax filings for fiscal years 2017-2020,
including any related interest and penalties.

“Brazilian Tax Exposure” means (A) the amount of any Liability for Taxes in
respect of the Brazil Tax Assessment, if such Liability has been finally determined pursuant to a
binding agreement with the Brazilian tax authorities or pursuant to an order of a Brazilian court,
in each case, that is final and unappealable by the Brazilian tax authorities prior to the
Adjustment Time (a “Final Resolution™), or (B) if no Final Resolution has been reached prior to
the Adjustment Time, an amount equal to (i) BRL 69,012,271.02 (representing the assessed
amount of the Brazilian Tax Assessment), plus (ii) BRL 51,759,203.27 (representing the penalty
on the amount described in the preceding clause (1)), plus (iii) any interest on the amounts
described in the preceding clauses (i) and (i1) (calculated in accordance with applicable law as of
the Adjustment Time) and minus (iv) the amount of any judicial deposits posted by the Acquired
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Subsidiaries in connection with the Brazil Tax Assessment as of the Adjustment Time (“Brazil
Deposits”). For the avoidance of doubt, nothing in this Agreement shall constitute an admission,
on the part of Sellers or any Acquired Subsidiary, of liability to any third party with respect to
the Brazil Tax Assessment.

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day other than a Saturday, a Sunday or a day on
which banks in New York City or Rolle, Switzerland are authorized or obligated by Law or
executive order to close.

“Business Employees” means all Employees on the Closing Date, including
Employees on vacation or on an approved leave of absence from work. For the avoidance of
doubt, all Business Employees will be employed by an Acquired Subsidiary as of the Closing.

nel files related to the Business
clude any files the transfer

“Business Employees’ Records” means all p
Employees; provided that Business Employees’ Records s
of which would be prohibited by Law.

“Business Products” has the meanidgset fouflt in Section 3.18(a).

“Buyer” has the meaning set forth in the'Rseamble.

13

Buyer Plans” means the emp plans, agreements, programs, policies

and arrangements of Buyer.

“Buver Related £

“Cash” mean d cash equivalents (including the fair market value of
marketable securities t vertible to cash, but only to the extent classified as cash
equivalents in the Ag nd defined in accordance with U.S. GAAP), but
excluding (a) restricted ed in accordance with U.S. GAAP, security deposits, bond

and cash equivalents held in ow or on behalf of third parties (including any Cash Collateral)
and any Brazil Deposits, (b) amounts recovered or recoverable in connection with Insurance
Policies and (c¢) any amounts required to cover uncleared checks or drafts issued by any of the
Acquired Subsidiaries (and cash will be reduced by any cash or book overdrafts by any of the
Acquired Subsidiaries).

“Cash Collateral” means, as of the Closing Date, any cash and cash equivalents
of the Acquired Subsidiaries held as security deposits, bond guarantees or other amounts held as
collateral by any Person in respect of Credit Support issued by such Person, in each case (1)
arising on or after September 10, 2020 and (ii) identified in the Seller Estimate.

“Cash Collateral Order” means the order or orders of the Bankruptcy Court in
form reasonably acceptable to Buyer (a) authorizing Debtors to use the cash collateral of the
prepetition lenders and (b) providing the prepetition lenders with adequate protection.
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“Change of Control Payments” means (i) any change in control, transaction,
retention or similar bonus or other payment or form of compensation (including any equity
award or equity-linked award) that is created, increased, accelerated or accrued or becomes
payable by Buyer or any Acquired Subsidiary to any current or former Employee and including
any payroll Taxes payable by Buyer or such Acquired Subsidiary with respect thereto and related
gross-up payments, in each case, which becomes vested or payable solely as a result of the
execution and delivery of this Agreement or the consummation of the Transaction and (ii) any
change in control, transaction, retention or similar bonus, or any severance or other payment,
benefit or form of compensation that is created, increased, accelerated or accrued or that
becomes vested or payable by Buyer or any Acquired Subsidiary to any current or former
Employee, and including any payroll Taxes payable by Buyer or such Acquired Subsidiary with
respect thereto and related gross-up payments, either alone or together with any other event in
connection with the execution and delivery of this Agreement or the consummation of the
Transaction that is not set forth on Schedule 3.10(a) of the Seller Disclosure Schedules. For the
avoidance of doubt, Change of Control Payments shall not inc (1) any Continuity Award
listed under Item 149 of Schedule 3.10(a), (i1) severance pa provided in respect of

included in the Acquired Assets (in each case, other than any Cash attributable to the Joint
Ventures or their Subsidiaries) as of the Adjustment Time.

“Closing Date Indebtedness” means the Indebtedness of the Acquired
Subsidiaries or otherwise included in the Assumed Liabilities (in each case, other than any
Indebtedness attributable to the Joint Ventures or their Subsidiaries) as of the Adjustment Time.

“Closing Purchase Price” means the Purchase Price as finally determined in
accordance with Section 2.13.

“Code” means the Internal Revenue Code of 1986, as amended.

“Commitment Letters” means the Debt Commitment Letter and the Equity
Commitment Letter.
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“Compliant” means, with respect to any Required Information, that (i) such
Required Information does not contain any untrue statement of a material fact or omit to state
any material fact regarding the Business or the Acquired Subsidiaries necessary in order to make
such Required Information not misleading under the circumstances, (ii) no independent auditor
has withdrawn, or has not advised the Sellers or any of their respective Subsidiaries in writing
that they intend to withdraw, its audit opinion with respect to any financial statements contained
in the Required Information, (iii) no Seller has stated its intent to, or determined that it must,
restate any historical financial information included in the Required Information, (iv) is, and
remains throughout the Marketing Period, compliant in all material respects with all applicable
requirements of Regulation S-X under the Securities Act (including, in respect of Interim
Financials, such financials have been reviewed by the applicable independent auditors pursuant
to Auditing Standard No. 7225) and in a form customarily included in private placements under
Rule 144A of the Securities Act, in each case, assuming such Required Information is intended
to be used for an offering of securities pursuant to Rule 144 A of the Securities Act in connection
with the Debt Financing, and (v) contains financial informatio the first day of the Marketing
Period that would not be required to be updated under Rule Regulation S-X in order to be

riters, placement agents or initial
purchasers), including as to customary negative assura and change period, in order to

“Confirmation € order of the Bankruptcy Court in form and
substance acceptable to Buye rming the Plan, (ii) approving this Agreement and the
Transaction, (iii) appro ing Sellers to consummate the Transaction, (iv)
providing for a sale cumbrances (other than, (a) solely in the case of

to the maximum extent per ¥ by the Bankruptcy Code, (v) releasing and terminating
Liabilities under the Honeywell Agreements that are incurred or guaranteed by any of the
Acquired Subsidiaries (or for which Buyer or any of its Subsidiaries would have any Liability
after the Closing), (vi) releasing and terminating all guarantees and security interests or other
Encumbrances granted in favor of, or otherwise providing credit support for or securing, each or
either of the Prepetition Credit Agreement, the Prepetition Notes or any “debtor-in-possession”
financing (including the Debtor-in-Possession Facility) (and/or any other Liabilities in respect of
either thereof) and (vii) including the terms required by this Agreement (including Section 2.9
and Section 5.2).

“Contract” means any written or oral contract, agreement, lease, sublease, bond,
debenture, note, mortgage, indenture, guarantee, instrument, obligation, purchase or sale order,
arrangement, commitment or license, including any amendments thereto, but excluding any
Benefit Plan or Labor Contract.
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“Controlled Group Liability” has the meaning set forth in Section 3.10(c).

“Covered Employee” means an Employee set forth on the section of the Seller
Disclosure Schedules titled “Definition of Covered Employees.”

“Covered Representations” has the meaning set forth in Section 4.11(a).

“COVID-19 Measures” means any quarantine, shelter in place, stay at home,
workforce reduction, social distancing, shut down, closure, sequester or similar restrictions
imposed by any Law in connection with or in response to COVID-19.

“Credit Support” means any instruments of guaranty, letters of credit or other
similar financial support which have been provided by any Person to any banks, customers,
suppliers or other commercial counterparties in connection with the conduct of the Business, the
Acquired Subsidiaries or the Acquired Assets.

“Cure Costs” means all monetary amounts
otherwise must be satisfied under sections 365(b)(1)(A)
connection with the assumption of any Closing Assu

be paid and obligations that
ankruptcy Code in
Contract.

“Current Assets” means, with respec
under the Rejected Debtor Contracts) or as otherwise in
case, other than Current Assets attributable t int Ve
assets set forth on Annex I hereof, as determi
provided that, (i) if any assets meet thesd

Acquired Subsidiaries (other than

ed in the Acquired Assets (in each

es or their Subsidiaries), all current
ce with the Accounting Principles;
both Cash and Current Assets, such assets
ining the Purchase Price, (i1) Current Assets
et accounts receivable factoring amounts

of doubt, any Discounted Promissory Notes) and (iii)
ats expressly excluded from the definition of Cash.

outstanding (excluding, for the aV
Current Assets shall not ia :

’ means, with respect to the Acquired Subsidiaries (other
racts for which Buyer and its Subsidiaries will not have
Liability after the Closing erwise included in the Assumed Liabilities (in each case,
other than Current Liabilitie ibutable to the Joint Ventures or their Subsidiaries), all current
liabilities set forth on Annex I hereof, as determined in accordance with the Accounting
Principles; provided that, if any liabilities meet the definition of both Indebtedness and Current
Liabilities, such liabilities shall be included in Indebtedness for purposes of determining the
Purchase Price.

“Debt Commitment Letter” has the meaning set forth in Section 4.8(a).

“Debt Financing” has the meaning set forth in Section 4.8(a).

“Debt Financing Sources” means the entities that have committed to provide or
otherwise entered into agreements in connection with the Debt Financing, including the parties to
the Debt Financing Commitment Letters (including any Alternative Financing Commitment
Letters) and any joinder agreements or credit agreements (or similar definitive financing
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documents) relating thereto in each case in their capacity as providers of debt financing at the
Closing.

“Debt Financing Sources Related Parties” means the Debt Financing Sources,
the respective Affiliates of each of the foregoing and the respective officers, directors,
employees, controlling Persons, agents, advisors and the other Representatives and successors of
each of the foregoing.

“Debtor Acquired Subsidiaries” has the meaning set forth in Section 2.9(a).

“Debtor-in-Possession Facility” means the Senior Secured Super-Priority
Debtor-in-Possession Credit Agreement, by and among Seller Parent, Citibank, N.A., as
administrative agent, and the lenders party thereto, contemplated by the RSA.

“Debtors” has the meaning set forth in the Recit

“Designated Officer Severance Plan” mea, rrett Motion Inc. Severance
Plan for Designated Officers.

“Designation Deadline” has the megfiing setgdorth in Section 2.9(d).

“Director” means a director or manager Seller or any of Subsidiary of a

Seller.

“Disclosure Statemen d cans an order entered by the Bankruptcy Court
approving the Disclosure Sta

“Dispute Notice” has the meaning set forth in Section 2.13(b).

“Disputed Items” has the meaning set forth in Section 2.13(b).

13

Employees” means all employees of the Business as of any relevant time,
including full-time and part-time employees and those who are on an approved leave of absence.

“Encumbrance” means any lien, pledge, charge, claim, encumbrance, license,
security interest, option, mortgage, easement, or other restriction or adverse claim of any kind.

“Enforceability Exceptions” has the meaning set forth in Section 3.6.

“Environmental Law” means any Law (including but not limited to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980) and any
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Governmental Authorization relating to (x) the protection of the environment or human health
and safety (including air, surface water, groundwater, drinking water supply, and surface or
subsurface land or structures), (y) the exposure to, or the use, storage, recycling, treatment,
generation, transportation, processing, handling, labeling, management, release or disposal of,
any Hazardous Substance or waste material or (z) noise, odor or electromagnetic emissions.

“Equity Commitment Letter” has the meaning set forth in Section 4.8(a).

“Equity Financing” has the meaning set forth in Section 4.8(a).

“Equity Financing Source” has the meaning set forth in Section 4.8(a).

“Equity Securities” means (a) capital stock or other equity interests in the
Acquired Subsidiaries, (b) preemptive or other outstanding rights, options, warrants, conversion
rights, stock appreciation rights, restricted stock, performance stgék, phantom stock, redemption
rights, rights of first refusal, repurchase rights, agreements, a ements or commitments of any

securities or obligations evidencing such rights are au ed, issued or outstanding.

“ERISA” means the Employ me Security Act of 1974, as

amended.

“ERISA Affiliate’”. set forth in Section 3.10(c).

13

Escrow Agent’ 2o Bank, National Association.

“Escroy ns that certain Escrow Agreement, dated on or prior to
rent, Buyer, and the Escrow Agent, which is in form
and substance reasonab to the Parties, providing for an equal sharing between Buyer
and Seller Parent of (i) al
obligations.

“Estimated Acquired Assets Purchase Price” has the meaning set forth in
Section 2.5(b).

“Estimated Non-U.S. Purchase Price” has the meaning set forth in
Section 2.5(b).

“Estimated Purchase Price” has the meaning set forth in Section 2.5(b).

“Estimated U.S. Purchase Price” has the meaning set forth in Section 2.5(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
including the rules and regulations thereunder.
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“Excluded Assets” has the meaning set forth in Annex D.

“Excluded Liabilities” means all Liabilities of Sellers or any of their respective
Affiliates other than the Assumed Liabilities, including, for the avoidance of doubt, Liabilities
set forth in Annex F.

“Execution Date” has the meaning set forth in the Preamble.

“Expense Reimbursement Payment” means the reasonable documented, out-of-
pocket costs and expenses incurred by Buyer or its Affiliates in connection with (i) the
negotiation, documentation, execution and performance of this Agreement and the Transaction
and all proceedings incident thereto and appeals therefrom and (ii) the negotiation, underwriting,
documentation and execution of a binder and/or policy in respect of representation and warranty
insurance for the Transaction.

(13

Export Laws” means all applicable Laws rel
or import controls (including the Export Administration R

to export, re-export, transfer
administered by the U.S.

“Financing Purposes’ha ; g set forth in Section 4.8(d).

” means the aggregate amount in U.S.
btors prior to the Adjustment Time to holders
redlt Agreement, the Prepetition Notes and the Debtor-in-

Dollars payable and not otherwis
of Indebtedness under the

other authorizations and approvals issued by or obtained from a Government Entity or Self-
Regulatory Organization.

“Government Entity” means any non-U.S. or U.S. federal, state or local
government or subdivision thereof, or legislative, judicial, executive, administrative or regulatory
body or other governmental or quasi-governmental entity with competent jurisdiction, including
the Bankruptcy Court.

“Hazardous Substance” means any pollutant, contaminant, waste or chemical or
any toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substance or
material, including any substance or material that is listed, defined, designated or classified as
hazardous, toxic or otherwise harmful or words of similar import under applicable Laws or is
otherwise regulated by a Government Entity, including petroleum products and byproducts,
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asbestos, asbestos-containing material, polychlorinated biphenyls, per- and polyfluoroalkyl
substances, lead-containing products and mold.

“Honeywell” means Honeywell International Inc.

“Honeywell Agreements” means (1) the Indemnification and Reimbursement
Agreement, by and among Honeywell ASASCO Inc., Honeywell ASASCO 2 Inc. and
Honeywell, dated as of September 12, 2018, (2) unless designated as an Additional Assumed
Contract, the Separation and Distribution Agreement, by and between Honeywell and Seller
Parent, dated as of September 27, 2018 (the “SDA”), (3) the Tax Matters Agreement, by and
between Honeywell and Seller Parent, dated as of September 12, 2018 and (4) the
Indemnification Guarantee Agreement, by and between Non-U.S. Share Seller, Honeywell
ASASCO 2 Inc. and the guarantors party thereto, dated as of September 27, 2018.

uses of action, defenses and
eywell Agreements or any
estates (whether existing
ising under Chapter 5 of

“Honeywell Claims” means all of Sellers’ claim
other legal or equitable rights and remedies arising out of the
distributions or other actions taken by any of Sellers, their

from Honeywell or any of the Honeywell Agreeme
or its Affiliates in connection with such spin-off, the well Agreements, the Bankruptcy
Cases or the affairs of the Sellers or the Acquine ics prior to Closing; such claims,
causes of action, rights and remedies include) aremot li d to, fraudulent conveyance or
similar claims, claims for breach of fiduciary du e waste, unconscionability, breach of
contract, declaratory judgment and c of action asserted in the action commenced
by Seller Parent and U.S. Share ﬁ eywell, Honeywell ASASCO LLC,

Honeywell ASASCO 2 LLC, S
Adamczyk on December 2, 2019 Supreme Court of the State of New York, County of
[ d Garrett Motion Inc. v. Honeywell International Inc. and

Claims shall not includ@gclaims, calises of action, defenses or other legal or equitable rights

under the Acquired Cont

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Indebtedness” means, without duplication, (i) all liabilities for borrowed money
of any nature, including the principal, accrued and unpaid interest, whether current or funded,
secured or unsecured, and all obligations evidenced by bonds, debentures, notes or similar
instruments; (ii) all net liabilities under all hedging, collar, swap arrangements or similar
instruments (at the termination value thereof (including breakage costs)); provided that
termination value of each such arrangement shall be measured individually, and in no event shall
any such arrangement be ascribed a positive termination value; (iii) all liabilities for the deferred
purchase price of property or services (excluding, for the avoidance of doubt, ordinary course
trade payables); (iv) all liabilities in respect of any lease of (or other arrangement conveying the
right to use) real or personal property, or a combination thereof, which liabilities are required to
be classified and accounted for under U.S. GAAP as capital leases; (v) all deferred, installment
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or contingent purchase price obligations, including “earn-out” obligations issued or entered into
in connection with any acquisition of property; (vi) all liabilities for the reimbursement of any
obligor on any performance bonds, drawn-upon letter of credit, banker’s acceptance or similar
credit transaction; (vii) all obligations created or arising under any conditional sale or other title
retention agreement with respect to property acquired by any of the Acquired Subsidiaries; (viii)
all penalties (including prepayment penalties), fees and premiums in respect of any of the items
included in this definition (including as a result of the transactions contemplated hereby or the
repayment thereof in connection with the Closing); (ix) all obligations in respect of accrued but
unpaid dividends that are payable to a Person other than any Acquired Subsidiary; (x) net
accounts receivable factoring or promissory note discounting amounts outstanding (excluding,
for the avoidance of doubt, any Promissory Notes); (xi) any Leakage; and (xii) any guaranty or
any granted Encumbrance securing obligations of a type described in the clauses above to the
extent of the obligation secured. For the avoidance of doubt, no component of Indebtedness
(including clause (i1)) shall result in a decrease to Indebtedness.

“Insurance Policies” means
arrangements covering the properties, assets,
Affiliates (including the Acquired S jaries

cluding policies providing property, casualty,
excluding any Benefit Plan).

“Intellectual Prop any intellectual property or proprietary rights
arising anywhere in the y or not registered, including in or with respect to any of
the following: (i) trad s, brand names, domain names, social media
dress, trade names, and other indicia of origin, all
applications and registrat foregoing, and all goodwill associated therewith and
symbolized thereby, includwg enewals of same (“Trademarks”); (ii) patents, patent
registrations, inventions, imprévements, invention disclosures and applications therefor,
including divisions, continuations, continuations-in-part and renewal applications, and including
renewals, extensions and reissues; (iii) trade secrets and other proprietary rights with respect to
confidential information, know how, technical data and other information, including with respect
to customer and supplier lists, and marketing, pricing, distribution, and cost and sales
information; (iv) published and unpublished works of authorship, whether copyrightable or not
(including databases and other compilations of information), including mask rights and computer
software, copyrights therein and thereto, registrations and applications therefor, and all renewals,
extensions, restorations and reversions thereof; (v) industrial designs and any registrations and
applications therefor; (vi) all rights in databases and data collections; (vii) all rights in Software;
and (viii) all rights to sue or recover and retain damages and costs and attorneys’ fees for the
past, present or future infringement, misappropriation or other violation of any of the foregoing
anywhere in the world.
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“IT Assets” means computers, Software, firmware, middleware, servers,
workstations, routers, hubs, switches, data communications lines and other information
technology equipment and all associated documentation.

“Joint Ventures” means FMP Group (Australia) Pty Ltd., FMP Group Pty
Limited, FMP Distribution Ltd., and FMP Group (Thailand) Limited.

“Knowledge of Buyer” or any similar phrase means the actual knowledge of any
of Ryan Baker and Michael Wang, after reasonable inquiry.

“Knowledge of Sellers” or any similar phrase means the actual knowledge of any
of Olivier Rabiller, Peter Bracke, Jerome Maironi, Sean Deason or Jean Philippe Bedu, after
reasonable inquiry, it being understood that there shall be no duty of such individuals to conduct
(or have conducted) any Intellectual Property searches, analyses (including clearance or prior art
searches) or legal opinions (including freedom-to-operate opini

“Korea Settlement Amount” means KRW ,718 in respect of the
settlement of the audit by the Korean National Tax Servi turns of Garrett Motion

| labor agreements, union contracts
of the Acquired Subsidiaries and any

“Labor Laws” mean Laws relating to labor relations,
employment and employment sta 3 es during the period of any applicable statute
ment standards, labor relations, information
orization, equal employment opportunities, pay
oyment discrimination on the basis of race, age, sex,
ohy, color, national origin, disability and other
] e Laws, civil rights, affirmative action, sexual or other work
place harassment, retalia rights, reasonable accommodation, disability rights or

privacy and securlty, 1mm1grat10
equity, falr employment D

health and safety, workers’ cOmpensation, leaves of absence, hiring, promotion and termination
of employees, meal and break periods, unemployment compensation insurance, classification of
individuals as independent contractors rather than as employees, withholding and payment of
payroll taxes, continuation of coverage under group health plans, and pre-employment screening
and background checks.

“Law” means any law, common law, act, treaty, statute, ordinance, rule,
regulation, code, order, judgment, injunction or decree enacted, issued, promulgated, enforced or
entered by a Government Entity or Self-Regulatory Organization, including the Bankruptcy
Code.

13

Leakage” means any Taxes payable by any of the Acquired Subsidiaries in
connection with or as a result of (i) any dividend (in cash or in other property) or distribution
declared, made or paid, by any Acquired Subsidiary to any Seller, (ii) any repurchase or
redemption of shares of any Acquired Subsidiary or (iii) any dividend (in cash or in other
A-14
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property) or distribution declared, made or paid, by any Acquired Subsidiary to another Acquired
Subsidiary, in connection with a dividend, distribution or repurchase described in (i) or (ii) or in
connection with the repayment of debt or another obligation of an Acquired Subsidiary; in each
case (1) through (ii1).

“Liabilities” means any and all debts, liabilities, commitments and obligations of
any kind, whether fixed, contingent or absolute, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined,
determinable or otherwise, whenever or however arising (including, whether arising out of any
contract or tort based on negligence or strict liability) and whether or not the same would be
required by U.S. GAAP to be reflected in financial statements or disclosed in the notes thereto.

“Licensed Acquired Intellectual Property” means Sellers’ or any of their
respective Affiliates’ rights in all the Intellectual Property that is owned by a third party and
licensed or sublicensed, or purported to be licensed or sublicensgd; to Sellers or any of their
respective Affiliates or for which Sellers or any of their resp Affiliates have obtained, or
have purported to have obtained, a covenant not to be sued@For th€lavoidance of doubt, the

foregoing that was transferred to Sellers or any of t espegtive Affiltates in connection with
the transaction that was the subject of the SDA.

e of action, suit, claim, charge, complaint,

caring, inquiry, proceeding or other litigation,
whether civil, criminal, regulat@
whether before any Government Eqitif} Regulatory Organization or arbitrator.

Garrett LX I S.a.r.I:

“Marketin@Re > means the first period of 10 consecutive Business Days (i)
commencing on or after the da€ of this Agreement on the date of which Buyer and the Debt
Financing Sources have received all Required Information and throughout which such Required
Information is Compliant and (i1) during which (A) no event has occurred and no conditions
exist that would cause any of the conditions set forth in Article VII to fail to be satisfied (other
than those conditions that by their terms are to be satisfied by actions taken at the Closing),
assuming the Closing were to be scheduled for any time during such 10 consecutive Business
Day period and (B) all conditions set forth in Article VII have been satisfied (other than
conditions that by their terms are to be satisfied by actions taken at the Closing but which
conditions are then capable of being satisfied); provided that (a) November 25, 2020 and
November 27, 2020 shall not be considered for purposes of such 10 consecutive Business Day
period (any such day to be excluded for purposes of, but shall not reset, the Marketing Period),
(b) if such 10 consecutive Business Day period shall not be able to have been completed on or
prior to December 23, 2020, it shall not commence until on or after January 4, 2021 and (¢) if
such 10 consecutive Business Day period shall not be able to have been completed on or prior to
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February 12, 2021, such 10 consecutive Business Day period shall not be deemed to commence
until Buyer and the Debt Financing Sources shall have received all of the Required Information
on or after February 12, 2021 and all of such Required Information is Compliant; provided
further that the Marketing Period shall not be deemed to have commenced if, prior to the
completion of the Marketing Period the Required Information ceases to be Compliant for any
reason, in which case the Marketing Period shall not be deemed to commence until Buyer and
the Debt Financing Sources shall have received all of the Required Information and all of such
Required Information is Compliant; provided further that the Marketing Period shall end on any
earlier date that is the date on which the Debt Financing is consummated. If Seller Parent
believes that it has delivered all Required Information, it may deliver to Buyer written notice
(which may be delivered by email) to that effect, in which case the Required Information shall be
deemed to have been delivered as of the date specified therefor in such notice, unless Buyer in
good faith reasonably believes Seller Parent has not completed delivery of the Required
Information, and, within three (3) Business Days after delivery of guch notice by Seller Parent,
Buyer delivers a written notice to Seller Parent to that effect (stafing with specificity the
Required Information that has not been delivered) (provide it is understood that the

aggregate, (a) has had or would reasonably bg
business, assets, financial condition o

(i1) dny circumstance or development that is the result of factors
generally affecting the industries, markets or geographical areas in which the
Business operates;

(ii1))  any changes or modifications or proposed changes or
modifications in U.S. GAAP, or in the interpretation thereof, in each case after the
Execution Date;

(iv)  any changes or modifications or proposed changes or
modifications in any Law, including the repeal thereof, or in the interpretation or
enforcement thereof, in each case after the Execution Date;

(v) any changes with respect to trading prices, listings, credit ratings or
other changes with respect to the securities of Seller Parent or any of its Affiliates
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(provided that the underlying cause of such changes may be considered in
determining whether a Material Adverse Effect has occurred except to the extent
covered by another exclusion from the definition of “Material Adverse Effect”);

(vi)  any failure by the Business to meet any internal or public
projections or forecasts, estimates or predictions of revenues, earnings or other
financial, accounting or reporting results or condition for any period, whether
such projections, forecasts, estimates or predictions were made by Sellers or any
of their respective Affiliates or by independent third parties (provided that the
underlying cause of such failure to meet such projections, forecasts, estimates or
predictions may be considered in determining whether a Material Adverse Effect
has occurred);

(vii)  any Effect resulting from acts of war,(whether or not declared),
civil disobedience, hostilities, sabotage, terroris ilitary actions or the
escalation of any of the foregoing, including

(viii) any Effect resulting from ter, including any
hurricane, flood, tornado, earthquake ther disaster, or any
outbreak of illness, pandemic or oth calth event (including COVID-19
or other similar disease outbreak or ill nd changes in Law in response

thereto, such as COVID-19

(ix)  the execution, e
consummation of thig
shall not apply to
Article IIT to th

the Transaction; provided that this clause (ix)
tations and warranties made by Sellers in

t of the execution, existence, performance,
or consummation of this Agreement or the Transaction
in such representation or warranty);

tions taken or failed to be taken by Sellers or the Acquired
s written request;

y actions taken or failed to be taken by Sellers or the Acquired
Subsidiaries with Buyer’s prior written consent if (and only if) Sellers’ request for
such written consent specifically seeks an acknowledgment that the impact of any
such action or failure to act shall not constitute a “Material Adverse Effect” (and,
for the avoidance of doubt, it shall be reasonable for Buyer to withhold consent in
such circumstances);

(xil) any actions taken by Sellers or the Acquired Subsidiaries that are
expressly required to be taken by this Agreement;

(xiii) the commencement, pendency, conduct or prosecution of the
Bankruptcy Case in accordance with the terms of this Agreement (and any
limitations therein pursuant to the Bankruptcy Code, any Order of the Bankruptcy
Court which Order is consistent with this Agreement and actions approved
pursuant thereto, or any objections in the Bankruptcy Court to (1) this Agreement
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or the Transaction, (2) the reorganization of Sellers and any related plan of
reorganization or disclosure statement or (3) any actions approved by the
Bankruptcy Court);

(xiv) the availability or cost of equity, debt or other financing to Buyer
or any of its Affiliates; or

(xv) any Effect specifically disclosed in the Seller Disclosure Schedule
to the extent that the impact of such Effect are reasonably apparent on the face of
such disclosure;

provided, however, that any Effect described in clauses (i), (ii), (iv), (vii) and (viii) may be taken
into account for purposes of determining the occurrence of a Material Adverse Effect to the
extent any such Effect has a disproportionate adverse effect on the Business or the Acquired
Subsidiaries (taken as a whole) relative to the other participants iifthe industries and markets in
which the Business and the Acquired Subsidiaries operate or ould, individually or in the

“Material Contracts” means any Co i eller or any of its

“material contract” pursuant to 0) of Regulation S-K under the
Securities Act;

(i1) the acquisition, directly or indirectly, by
Sellers or any Ac ary of any business or amount of stock or assets
(other tha i of raw materials or supplies in the Ordinary Course) of

indirectly, of any of Sellers’ or any of the Acquired Subsidiaries’ assets, business
or properties (other than sales of inventory in the Ordinary Course) for
consideration in excess of five million Dollars ($5,000,000);

(iv)  Contracts relating to Indebtedness in excess of two million Dollars
($2,000,000), creating, pledging or otherwise placing Encumbrances on any assets
or properties of Sellers or any Acquired Subsidiaries securing obligations in
excess of two million Dollars ($2,000,000) or obligating Sellers or any Acquired
Subsidiary to make a capital contribution in excess of two million Dollars
($2,000,000);

(v) Related Party Agreements;

(vi)  Contracts that (A) grant exclusive rights to any Person, (B) contain
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non-competes or any other covenants purporting to prohibit, restrict or limit in
any respect the freedom of any Seller or any Acquired Subsidiary to engage in
any activity, market or line of business in any geographic area or to compete with
any Person in any material respect or (C) provide “best price” or “most favored
nation” terms or similar rights to a customer, supplier, sales representative,
distributor or any other Person or that impose any minimum purchase or “take or
pay” obligations on any Seller or any Acquired Subsidiary;

(vii)  Contracts relating to (A) joint venture, partnership, or other similar
agreements with a third party involving an investment in equity securities by any
Seller or any Acquired Subsidiary or (B) any profit sharing, capital commitment,
joint development, strategic alliance or other similar arrangement;

(viii)) Contracts pursuant to which the Busjness sells products or
services, or any combination thereof, having agguégate consideration in excess of
ninety million Dollars ($90,000,000) to any ¢ er over the course of any
consecutive 12-month period or ninety milli ($90,000,000) to any
customer over the remaining term,;

(ix)  Contracts which involye the g&penditure by the Business of more
than thirty five million Dollars ($35,0 over the course of any consecutive
12-month period or thirty fivefmillion Do ($35,000,000) over the remaining
term;

(x) on or similar agreements or Orders with (A)
any Government [ ther third party pursuant to which in the case

cts providing a right of indemnification from any Acquired
crson (including a director, officer or employee of any
ary), other than any Contracts with customers or suppliers in the

Subsidiary Q¥
Acquired Subsid
Ordinary Course;

(xiii) all Acquired Contracts pursuant to which Sellers or any of the
Acquired Subsidiaries (A) receives or is granted any license or sublicense to, or
covenant not to be sued under, any Intellectual Property material to the Business
(other than licenses to Software that is commercially available on non-
discriminatory pricing terms) or (B) grants any license or sublicense to, or
covenant not to be sued under, any Intellectual Property material to the Business
(other than immaterial, non-exclusive licenses granted in the Ordinary Course of
business); and

(xiv) Contracts with Honeywell or any of its Affiliates.
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“Most Recent Audited Balance Sheet” means the audited consolidated balance
sheet (including the notes thereto) of Seller Parent included in its Annual Report on Form 10-K
for the year ended December 31, 2019.

“Most Recent Balance Sheet” has the meaning set forth in Section 3.7(c).

“Negative Purchase Price Adjustment Amount” has the meaning set forth in
Section 2.13(e).

“Net Cash” means an amount equal to (i) Closing Date Cash (which, for the
purposes of such calculation, shall be reduced by the Net Cash Adjustment and, following such
reduction, shall in no event exceed an amount equal to (A) one hundred twenty million Dollars
($120,000,000) minus (B) the amount of Closing Date Cash held in Brazil or India), minus (ii)
Closing Date Indebtedness (which, for the purposes of such calculation, shall be deemed to
include, without otherwise limiting the definition of Closing Datgfihdebtedness, (A) forty two
million Dollars ($42,000,000) in respect of U.S. and Irish pe obligations, (B) sixty five
million Dollars ($65,000,000) in respect of uncertain tax ) in the event Net Working
Capital exceeds Target Net Working Capital by more t $50,000,000) or Target
Net Working Capital exceeds Net Working Capital
amount equal to the amount of Discounted Promis
($30,000,000) as of the Adjustment Time, (D) the Ta
Korea Settlement Amount that is not paid pr the A
the Brazilian Tax Exposure that is not paid p
doubt, Net Cash can be a negative number.

atriation Cost; (E) any portion of the
ment Time; and (F) any portion of

mount equal to (i) the amount of Closing
0,000) with respect to amounts held in the
¢ amount of Closing Date Cash in excess of ten million
mounts held in South Korea, plus (iii) the amount of

(iv) the amount of Closing Date Cash below six million
amounts held in South Korea, plus (v) the amount of

“Net Working Capital” means an amount equal to (i) Current Assets minus (ii)
Current Liabilities, in each case calculated as of the Adjustment Time. For the avoidance of
doubt, Net Working Capital can be a negative number. An illustrative calculation of Net
Working Capital is set forth on Annex I.

“Non-Continuing Counterparty” means, with respect to any Contract, (a)
Honeywell or any of Honeywell’s Affiliates or (b) any Person with respect to which no Acquired
Subsidiary will have a continuing business relationship with such Person or any of such Person’s
Affiliates after rejection of such Contract.

“Non-Governmental Authorizations” means all licenses, permits, consents,
franchises, certificates and other authorizations and approvals other than Governmental
Authorizations.
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“Non-U.S. Antitrust Clearances” means those approvals or clearances under the
Non-U.S. Antitrust Laws.

“Non-U.S. Antitrust Laws” means those antitrust, competition and merger
control Laws listed set forth on Section 7.1(b) of the Seller Disclosure Schedule.

“Non-U.S. Benefit Plans” means any Benefit Plan that is not a U.S. Benefit Plan.

“Non-U.S. Share Seller” has the meaning set forth in the Preamble.

“Non-U.S. Share Transfer Agreement” means the non-U.S. share transfer
agreement in all material respects in the form attached hereto as Exhibit 4.

“Non-U.S. Shares” has the meaning set forth in the Recitals.

n the ordinary and
its Subsidiaries.

“Pending eturns” means income Tax Returns of any Acquired
Subsidiary or that are rns, in each case, that are required to be filed (taking
into account any app s) within forty-five (45) days of the Execution Date.

“Permitted nbrances” means (i) mechanics’, materialmen’s,
warehousemen’s, carriers’, workers’, or repairmen’s liens or other similar common law or
statutory Encumbrances arising or incurred in the Ordinary Course and in respect of which
reserves have been established in accordance with U.S. GAAP and set forth in the Most Recent
Balance Sheet, (ii) liens for Taxes, assessments and other governmental charges not yet due and
payable or being contested in good faith by appropriate proceedings, in each case, for which
adequate reserves have been established in accordance with U.S. GAAP and set forth in the Most
Recent Balance Sheet, (iii) with respect to real property, (A) easements, quasi-easements,
licenses, covenants, rights-of-way, rights of re-entry or other similar restrictions that would be
shown by a current title report or other similar report or listing and that would be shown by a
current survey or physical inspection or (B) zoning, building, subdivision or other similar
requirements or restrictions by Government Entities, in each case, that do not materially impair
the value or use of the applicable real property, (iv) licenses, covenants and similar rights granted
with respect to Intellectual Property and (v) Encumbrances that will be removed, released or
discharged at the Closing by operation of the Confirmation Order.
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“Permitted Plan Distributions” means any repayment of any obligations under
the Debtor-in-Possession Facility, the Prepetition Credit Agreement and the Prepetition Notes, in
each case pursuant to the Plan.

“Person” means an individual, a corporation, a partnership, an association, a
limited liability company, a Government Entity, a Self-Regulatory Organization, a trust or other
entity or organization.

“Personal Information” means any information or data that (i) identifies, relates
to, describes, is reasonably capable of being associated with, or could reasonably be linked,
directly or indirectly, with an identified or identifiable natural person or household or (ii)
constitutes “personal data,” “personal information,” or any comparable term, or is otherwise
regulated with respect to the collection, use, transfer, deletion or other processing thereof, under
any applicable Laws in relation to data protection or data privacy (including, by way of example
only, the European Union’s General Data Protection Regulatio the California Consumer
Privacy Act, if and to the extent such Laws are applicable).

“Plan” means the joint chapter 11 p anization of the Debtors, which
shall be consistent with the global restructuring term ttached as Exhibit 2 hereto, or
otherwise in form and substance acceptable

“Plan Administrator” means,
following the Closing, the “New PlaagAdminist

r,” each as defined in the Designated Officer
his Agreement, the Plan Administrator shall

ice Adjustment Amount” has the meaning set forth in

ent” has the meaning set forth in Section 2.13(a).

“Post-Signing R€organization” means the transactions contemplated by
Annex K that are intended to qualify as a reorganization within the meaning of Section
368(a)(1)(F) of the Code.

“Prepetition Credit Agreement” means that certain Credit Agreement, dated as
of September 27, 2018, among Seller Parent, the intermediate holdcos party thereto, the
borrowers party thereto, the lenders and issuing banks party thereto, and JPMorgan Chase Bank,
N.A., as administrative agent, as amended by the First Amendment to the Credit Agreement,
dated as of June 12, 2020, and as may be further amended, supplemented or otherwise modified
from time to time.

“Prepetition Notes” means the €3§0,000,000 5.125% Senior Notes due 2026
issued on September 27, 2018 by Garrett LX I S.A R.L and Garrett Borrowing LLC as co-
borrowers.

A-22
LONDON:638736.12
#93414349v79



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
126 of 177

“Privacy Requirements” means all (i) applicable Laws (including, if and to the
extent applicable, the European Union’s General Data Protection Regulation and the California
Consumer Privacy Act), (ii) published external policies, programs and procedures, (iii)
contractual obligations, and (iv) applicable industry or other nongovernmental regulatory body
rules, regulations and standards, in each case of the foregoing ((i)-(iv)) to the extent relating to
(x) data privacy, cybersecurity or the privacy of individuals or (y) the Processing of any Personal
Information or other sensitive, regulated or confidential data by or on behalf of a Person.

“Processing” means, as to any data or information, to collect, use, disclose,
transfer, transmit, disseminate, store, retain, manage, control, host, dispose of, process, analyze,
or otherwise handle.

“Professional Fee Escrow Amount” means an amount equal to the aggregate
amount needed to satisfy all unpaid Professional Fees and other unpaid fees and expenses the
Professionals have incurred or will incur in rendering services tgfS¢llers (including for the
avoidance of doubt, any transaction or success fee), as estim Sellers prior to the Closing
Date.

“Professional Fees” means fee and e rofessionals allowed

by the Bankruptcy Court.

“Professionals” means profe
Affiliates and/or any creditors’ committees app
section 327 and/or 328 of the Bankruptcy Coc

5 i an Discounted Promissory Notes and (ii) any

bypany Acquired Subsidiaries to any commercial

ing services to Sellers or any of their
nkruptcy Cases retained under

“Prohibition” ha forth in Section 7.1(c).

“Promissory No
unmatured promissory nog
counterparties.

“Public ¢ans all forms, statements, certifications, schedules, reports

, financial statements and other information incorporated
therein, amendments and sup ents thereto and all other information incorporated therein by
reference) filed or furnished by Seller Parent with the SEC pursuant to the Exchange Act or the
Securities Act.

“Purchase Price” means an amount in Dollars equal to:

6) two billion one hundred million Dollars ($2,100,000,000); plus

(11) the amount, if any, by which Net Working Capital exceeds Target Net
Working Capital; minus

(ii1))  the amount, if any, by which Net Working Capital is less than Target Net
Working Capital; plus

(iv)  Net Cash; minus
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(v) Transaction Expenses.

Notwithstanding the foregoing, the Parties agree that for purposes of the calculation of the
Purchase Price, items (ii) and (iii) shall in no event exceed fifty million Dollars ($50,000,000).
For the avoidance of doubt, Net Cash shall not include any adjustment for the Funded Debt
Repayment Amount.

“Qualifying Good Reason Termination” means a termination of employment of
a Covered Employee for “good reason” resulting from a material change in position, duties,
and/or responsibilities for such Covered Employee that arises solely as a result of the
consummation of the Transaction and without any other action by Buyer that itself could give
rise to the Covered Employee having “good reason” to terminate his or her employment pursuant
to the Designated Officer Severance Plan.

dentified as such on Annex J
ntract pursuant to Section

9(f).

Acqulred Conftraet or Acquired Lease
(other than any Acquired

lling Affiliate of, or directly or

5% or more of the outstanding

f Seller Parent or any of the
‘associates” or members of the
defined in Rule 12b-2 and Rule 16a-1 of the

“Rejected Debtor Contracts” means the Contra
(or otherwise an Excluded Asset) and deemed a Rejected Deb
2.9(e) or designated as a Rejected Debtor Contract pursuant t

“Related Party Agreement” means
where the counterparty is (i) any Seller or any of it
Subsidiary), (ii) any Person that is a direct or indirect
indirectly owning, controlling or holding wi
voting securities of, Seller Parent, (iii) any d
foregomg (other than any Acquired Sub31d1a

“immediate family” (as such terms 2

Exchange Act) of any of the fore
“Release Letters hedns one Or more customary release letters or customary

termination statements o6l case documentation in the applicable jurisdiction with
Credit Agreement, the Prepetition Notes, any other
cluding the Debtor-in-Possession Facility, or any other

d any hedging, cash management or other obligation that is

q

indebtedness for borr@
“debtor-in-possession”

Encumbrance is granted by an¥ Acquired Subsidiary or granted by a Seller of an Acquired
Subsidiary over its equity interests in that Acquired Subsidiary or any Acquired Asset, which
letters and other instruments provide that all obligations of the Acquired Subsidiaries (including
any guaranty thereof), and all Encumbrances on the assets of the Acquired Subsidiaries securing
such obligations, shall be released and terminated effective concurrently with the Closing upon
payment in full of the amounts specified therein, unless, in each case above, such release has
been included in the Confirmation Order and is effective to cause the applicable release or
termination without the need for the taking of any other steps (including any need to take steps
outside of the United States to effectuate the release of Encumbrances).

“Released Claims” has the meaning set forth in Section 9.17.

“Releasing Parties” has the meaning set forth in Section 9.17.
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“Representatives” means, in respect of any Person, such Person’s directors,
officers, employees, financial advisors, attorneys, accountants, consultants and other advisors
b 9 b b b b
agents or representatives.

“Required Information” has the meaning set forth in Section 6.13(b).

“Reverse Termination Payment” means an amount equal to one hundred five
million Dollars ($105,000,000).

“RSA” has the meaning set forth in the Recitals.

“Sanctioned Person” means at any time any Person: (i) listed on any Sanctions-
related list of designated or blocked Persons; (ii) the government of, ordinarily resident in, or
organized under the laws of a country or territory that is the subject of comprehensive Sanctions
(as of the date of this Agreement, Cuba, Iran, North Korea, Syri d the Crimea region); or (iii)
owned directly or indirectly, fifty percent or more (in the agg e) or otherwise controlled by
any of the foregoing.

“Sanctions” means, collectively, the s
United States Government (including, without limi
Office of Foreign Assets Control), the United Nation ity Council, the European Union and
its member states, and Her Majesty’s Treasug

“Seller” has eaning set forth in the Preamble.

“Seller Disclosure Schedule” means the disclosure schedule delivered to Buyer
by Sellers prior to the Execution Date.

“Seller Estimate” has the meaning set forth in Section 2.5(b).

“Seller Financial Advisors” has the meaning set forth in Section 3.24.

“Seller Fundamental Representations” means the representations and
warranties made by Sellers in Section 3.1(a), Section 3.2(a), Section 3.2(b), Section 3.2(d),
Section 3.2(e), Section 3.2(f), Section 3.3, Section 3.5(1), Section 3.6 and Section 3.25.

“Seller Parent” has the meaning set forth in the Preamble.
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“Seller Parent Equity Award” has the meaning set forth in Section 3.10(k).

“Seller Plan” means any Benefit Plan that is sponsored, maintained or entered
into by a Seller or any of its Affiliates other than the Acquired Subsidiaries.

“Seller Required Approvals” means all consents, approvals, waivers,
authorizations, notices and filings designated as such and listed on Section 3.4(a) of the Seller
Disclosure Schedule.

“Settlement” has the meaning set forth in Section 5.2(c).
“Share Sellers” has the meaning set forth in the Preamble.

“Software” means any and all (i) computer programs, systems, applications and
code, including any software implementations of algorithms, mo and methodologies and any
source code, object code, development and design tools, appletdycompilers and assemblers, (ii)
databases and compilations, including any and all libraries collections of data whether
machine readable, on paper or otherwise, (iii) descriptio and other work product

the contents and audiovisual displays of, any inte
of authorship and media, including user manuals an:
any of the foregoing or on which any of the i

(13

Subsidiary” means (i) any Person (a) whose securities or other ownership
interests or contractual rights having by their terms the power to elect a majority of the board of
directors or other persons performing similar functions are owned or controlled, directly or
indirectly, by Seller Parent and/or one or more of its Subsidiaries, (b) whose business and
policies Seller Parent and/or one or more of its Subsidiaries have the power to direct or (c) for
which Seller Parent or any of its Subsidiaries acts as a general partner, managing member or in a
similar capacity. For the avoidance of doubt, neither the Joint Ventures nor their Subsidiaries
shall be considered “Subsidiaries” of Seller or any Acquired Subsidiary.

“SwissCo” means either or both of Garrett Motion S.a.r.l. and Garrett Motion
Switzerland Holdings S.a.r.lL.

“Target Net Working Capital” means negative one hundred seventy-five
million Dollars (-$175,000,000).
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“Tax Repatriation Cost” shall mean an amount equal to the sum of the products
of (1) any Cash held by an Acquired Subsidiary organized under any Specified Jurisdiction (“Tax
Repatriation Cash”) and (ii) the respective applicable withholding tax rate in effect as of the
Adjustment Time (such rates, as of the Execution Date as set forth opposite such Specified
Jurisdiction on Annex L); provided that if the amount of Closing Date Cash is reduced as set
forth in clause (i) of the definition of Net Cash, then the amount of Tax Repatriation Cash shall
be reduced pro rata and allocated pro rata in each jurisdiction based on the relative amount of
Closing Date Cash in such jurisdiction.

“Tax Returns” means all reports, declarations, claims for refund, returns or
information returns or statements filed or required to be filed with respect to Taxes, including
any schedules or attachments thereto and any amendments thereof.

“Tax Sharing Agreement” has the meaning set forth in Section 3.9(e).

“Taxes” means (i) all federal, state or local a foreign taxes, including
mcome gross recelpts windfall profits, Value added prop ction, sales, use, duty,

assessment or charge of any kind whatsoever, toget
with respect thereto and any interest in respect of s
e case of any Acquired Subsidiary,
liability for the payment of any amount of't in clause (i) as a result of being or
having been before the Closing a member o olidated, combined, unitary or

s1m11ar group, or a party to any agreement or a ¢ as a result of which liability of such

13

TopCos” eaning set forth in the Recitals.

“Transaction” means the purchase and sale of the Acquired Assets and the
assumption of the Assumed Liabilities pursuant to this Agreement.

“Transaction Document” means this Agreement, the Equity Commitment Letter,
the Debt Commitment Letter, the Limited Guarantee, the Escrow Agreement, the U.S. Equity
Transfer Agreement, the Non-U.S. Share Transfer Agreement, the Bill of Sale, the certificate to
be delivered pursuant to Section 7.2(d) and the certificate to be delivered pursuant to
Section 7.3(c¢).

“Transaction Expenses” means, without duplication, the aggregate amount of (i)
all fees, costs and expenses of the Acquired Subsidiaries or otherwise included in the Assumed
Liabilities, including pursuant to Contracts entered into at or prior to the Closing (including the
fees, costs and expenses of any financial advisor, legal counsel, accountant, agent, auditor,
broker, expert or other advisor or consultant retained by or on behalf of the Acquired

A-27
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Subsidiaries), arising out of or in connection with this Agreement, the Transaction, the
Bankruptcy Cases (including any related ancillary proceedings), the RSA or any “debtor-in-
possession” financing (including the Debtor-in-Possession Facility), plus (ii) an amount equal to
50% of any amounts payable to the Escrow Agent in connection with the Transaction, plus (iii)
any Change of Control Payments, whether payable at or following the Closing, in each case
calculated as of the Adjustment Time; provided that (i) if any liabilities meet the definition of
both Indebtedness and Transaction Expenses, such liabilities shall be included in Indebtedness
for the purposes of determining the Purchase Price and (ii) if any liabilities meet the definition of
both Current Liabilities and Transaction Expenses, such liabilities shall be included in
Transaction Expenses for the purposes of determining the Purchase Price. For the avoidance of
doubt, Transaction Expenses shall include the Professional Fee Escrow Amount.

“Transfer Taxes” has the meaning set forth in Section 6.4(c).

ulgated by the U.S.
d temporary regulations.

“Treasury Regulations” means the regulations
Department of the Treasury under the Code, including propo

“UKCo” means Garrett TS Ltd.

“U.S. Benefit Plan” means any Be Plangfitat covers Employees located

primarily within the United States.

“U.S. TopCo LLC” has the meaning set forth in Annex K.

“Virtual Data Room” means the virtual data room maintained by Intralinks in
connection with the Transaction containing documents and information relating to the Business,
the Acquired Subsidiaries and the Acquired Assets, and made available in electronic form to
Buyer and its Representatives.

“WARN” means the Worker Adjustment and Retraining Notification Act and any
comparable foreign, state or local law.
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Annex B
Acquired Subsidiaries

Pg

Acquired Subsidiary

Jurisdiction of Organization

Equity Ownership

BRHLLC

Delaware

100% held by Garrett
Transportation I Inc.

Calvari Limited Ireland 100% held by Garrett Motion
Ireland A Limited

COM DEV Investments Ltd. | United Kingdom 100% held by Garrett Motion
S.a.r.l. Switzerland

Friction Materials LLC United States 100% held by Garrett
Transportation I Inc.

Garrett Borrowing LLC United States 100% held by Garrett LX III

Garrett Finances S.N.C. France

Garrett Holding Company Switzerland

S.a.r.l S.a.r.l

Garrett LX I S.a.r.l. Luxembour 100% held by Garrett
ASASCO Inc.

Garrett LX I S.a.r.1. Luxembourg 100% held by Garrett LX I

S.arl

Garrett LX I S.a.r.l.

100% held by Garrett LX II
S.a.r.l.

Garrett Motion (Thailand)
Co. Ltd.

99.99644444% held by
Garrett Motion LLC
0.00177778% held by BRH
LLC

0.00177778% held by
Friction Materials LLC

Solutions Private Limited

Garrett Motion Australia Pty *| Australia 100% held by Garrett Motion

Limited S.ar.l

Garrett Motion Automotive | Mexico 99.96666667% held by

Research Mexico S. de R.L. Garrett Motion S.a.r.L.

de C.V 0.03333333% held by Garrett
Transportation Systems Ltd.
(UK)

Garrett Motion Bermuda Bermuda 100% held by Garrett Motion

Ltd. S.a.r.l

Garrett Motion Czech Czech Republic 100% held by Garrett Motion

Republic s.r.o. S.ar.l

Garrett Motion Engineering | India 99.65367606% held by

Garrett Motion Technologies
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Pg

Acquired Subsidiary

Jurisdiction of Organization

Equity Ownership

(India) Private Limited
0.34632394% held by Garrett
TS Ltd

Services SRL

Garrett Motion France France 100% held by Garrett Motion
A.S.AS. France C.S.A.
Garrett Motion France B France 100% held by Garrett Motion
S.A.S. France C.S.A.
Garrett Motion France France 99.9999743% held by Garrett
CS.A. Motion S.a.r.l.
0.0000257% held by Garrett
Transportation Systems Ltd.
(UK)
Garrett Motion France France % held by Garrett Motion
S.A.S. rance C.S.A.
Garrett Motion Germany Germany % held by Garrett Motion
GmbH .
Garrett Motion Industria Brazil . 505% held by BRH
Automotiva Brasil Ltda LLC
35.38996495% held by
Garrett Motion Sarl
Garrett Motion International | Romania 98.80478088% held by

Garrett Transportation I Inc.
1.19521912% held by
Friction Materials LLC

Garrett Motion Ireland A
Limited

100% held by Garrett Motion
S.ar.l

Garrett Motion Ireland 100% held by Calvari

Limited Limited

Garrett Motion Irela 100% held by Garrett Motion

Limited Ireland B Limited

Garrett Motion Ireland cland 100% held by Garrett Motion

Limited Ireland A Limited

Garrett Motion Italia S.r.1. Italy 100% held by Garrett Motion
S.ar.l

Garrett Motion Japan, Inc. Japan 100% held by Garrett
Transportation Systems Ltd.
(UK)

Garrett Motion Korea Ltd. Republic of Korea 100% held by Garrett
Transportation Systems Ltd.
(UK)

Garrett Motion LLC United States 100% held by Garrett Motion

S.arl

Garrett Motion Mexico S.A.
de C.V

Mexico

99.99998124% held by
Garrett Motion S.a.r.l.
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Acquired Subsidiary

Jurisdiction of Organization

Equity Ownership

0.00001876% held by Garrett
Transportation Systems Ltd.
(UK)

Technologies (India) Private
Limited

Garrett Motion UK A
Limited

Garrett Motion UK B
Limited

Garrett Motion UK @
Limited

Garrett Motion Portugal, Portugal 100% held by Garrett TS Ltd.
Unipessoal, Lda
Garrett Motion Romania Romania 99.9980217% held by Garrett
S.r.L Motion S.a.r.l.
0.0019783% held by Garrett
Transportation I Inc.
Garrett Motion S.a.r.L. Switzerland 100% held by Garrett Motion
Switzerland Holdings S.a.r.l.
Garrett Motion Slovakia Slovak Republic 99.978602% held by Garrett
S.I.0.
Garrett Motion Spain, S.A. | Spain
Garrett Motion Switzerland | Switzerland
Holdings S.a.r.1.
Garrett Motion India 99.40061548% held by

Garrett Motion Sarl
0.59938452% held by Garrett
Motion Bermuda Ltd.

100% held by Garrett Motion
UK C Limited

100% held by Garrett Motion
S.a.r.l

100% held by Garrett Motion
S.a.r.l.

Garrett Motion UK D
Limited

100% held by Garrett Motion
S.a.r.l.

Garrett Motion UK Limited

United Kingdom

100% held by Garrett Motion
UK D Limited

Garrett Transportation I Inc.

United States

100% held by Garrett Motion
Holdings Inc.
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Garrett Transportation Thailand 99.99919355% held by
Systems Ltd. (Thailand) Garrett Transportation I Inc.
0.00016129% held by BRH
LLC
0.00016129% held by
Friction Materials LL.C
Garrett Transportation United Kingdom 100% held by Garrett Motion
Systems Ltd. (UK) S.a.r.l
Garrett Transportation United Kingdom 100% held by Garrett Motion
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Acquired Subsidiary

Jurisdiction of Organization

Equity Ownership
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Systems UK II Ltd S.arl
Garrett TS Ltd. United Kingdom 100% held by Garrett LX III
S.ar.l
Garrett Turbo Ltd. United Kingdom 100% held by Garrett Motion
S.ar.l
Honeywell Automotive China 100% held by Honeywell
Parts Services (Shanghai) Transportation Investment
Co., Ltd. (China) Co., Ltd.
Honeywell Transportation China 100% held by Garrett Motion
Investment (China) Co., Ltd. S.a.r.l. Switzerland
Honeywell Turbo China 100% held by Honeywell
Technologies (Wuhan) Co., Transportation Investment
Ltd.
OOO Garrett Transportation | Russia
Systems
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Annex C
Acquired Assets

“Acquired Assets” means (a) the Acquired Equity and (b) except to the extent included in any
Excluded Assets, any properties, assets, rights, privileges and interests of the Sellers or any of
their respective Subsidiaries (including in properties, assets, rights, privileges and interests held
by the Acquired Subsidiaries) of every kind and description, wherever located, whether real,
personal or mixed, tangible, or intangible, including the following:

(1) Acquired Accounts Receivable;
(i1) Acquired Benefit Plans;

(iii))  Acquired Books and Records; provided that Sellers
the Acquired Books and Records to the extent required by Law;

ay retain copies of any of

(iv)  Acquired Contracts (and related purchase o
(v) Business Employees’ Records;

(vi)  Acquired Fixtures and Equipment;

(vii)  Acquired Intellectual Propert

(viii)  Acquired Inventory;

(ix)  Acquired IT Ass

(x)  Acquired Leases;

(xi)  Acquigéd

(xii)  all cause i awsuits, judgments, claims and demands of any nature
available to or being pursué Scllers or any of their respective Affiliates, whether arising by
way of counterclaim or otherwise, except the Honeywell Claims;

(xii1) all Avoidance Actions, except the Honeywell Claims;

(xiv) all rights (but not any obligations) under non-disclosure or confidentiality, non-
compete or non-solicitation Contracts with current and former Employees and agents of Sellers

or with third parties;

(xv) all credits, prepaid expenses, refunds, deferred charges, advance payments,
deposits (including customer deposits and security deposits), prepaid items and duties;

(xvi) to the extent their transfer is permitted by Law, all Governmental Authorizations
and Non-Governmental Authorizations and all applications therefor;
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(xvii) all guaranties, indemnities and similar rights in favor of Sellers or any of their
respective Affiliates;

(xviii) to the extent transferrable, all express or implied warranties related to any of the
foregoing;

(xix) any rights under non-disclosure, confidentiality, exclusivity or similar Contracts
entered into in connection with this Transaction,;

(xx)  Insurance Policies (other than those Insurance Policies described in
Section 6.10(b)), and claims and rights thereunder, including in respect of any damage to or loss
of the Business as a result of events or circumstances occurring prior to the Closing Date;

(xxi) all claims and rights under those Insurance Policies described in Section 6.10(b)
in respect of any damage to or loss of the Business as a result of g#€nts or circumstances
occurring on or prior to the Closing Date; and

(xxii) all Tax assets (including duty and Tax re yments).

C-2
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Annex D
Excluded Assets

“Excluded Assets” means, other than the Acquired Equity, the following:

(1) all documents, written files, papers, books, reports and records (A) to the extent
solely related to any of the other Excluded Assets or Excluded Liabilities; and (B) all minute
books, Organizational Documents, stock registers and such other books and records of Sellers
and the corporate seal of Sellers; provided that, to the extent not prohibited by applicable Law,
Buyer shall have the right to make copies of any portions of such documents;

(i1) all documents, written files, papers, books, reports and records prepared or
received by Sellers or any of their respective Affiliates or Representatives relating to the sale (or
potential sale) of the Acquired Assets and/or the Excluded Assets (whether to Buyer or any other
Person(s)), this Agreement, or the Transaction, including (A) alldtds and expressions of interest
received from third parties with respect to the acquisition of Sellers’ businesses or assets
ted thereto;

(ii1))  all documents, written files, papers, b rds relating to the
Bankruptcy Case and not relating to the Business;

(iv)  subject to clause (xxi) of An n 6.10(b), all director and officer
insurance policies of Sellers, and all rights a nature of Sellers with respect
thereto, including all insurance recoveries the i

& xtent payable to or on behalf of, or in respect
es to, any individuals covered by such

or the Business);

(vi)  all Tax Retn fiSellers or any of their respective Affiliates and all documents,
written files, papers, books, réports and records (including working papers) related thereto
(except for any such Tax Returns attributable or related to the Acquired Subsidiaries, the
Acquired Assets or the Business);

(vii)  all rights, claims and causes of action to the extent solely relating to any Excluded
Asset (and not relating to the Business, the Acquired Assets or the Assumed Liabilities);

(viii) the Honeywell Claims (except, if the SDA is designated as an Additional
Assumed Contract, claims arising with respect to performance thereunder after the Closing);

(ix)  all shares of capital stock of Sellers or other equity interests of Sellers or
securities convertible into or exchangeable or exercisable for shares of capital stock of Sellers or
other equity interests of Sellers;

(x) all retainers or similar prepaid amounts paid to the accountants, attorneys,
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consultants, advisors, investment bankers or other professional service providers of Sellers or
any of the Acquired Subsidiaries in connection with the Transaction Expenses;

(xi)  all Rejected Debtor Contracts and the Honeywell Agreements;

(xii)  all Contracts with agents, brokers, finders, investment bankers, financial advisors
or similar Persons, including those with the Seller Financial Advisors;

(xiii) all cash and cash equivalents of Sellers and all bank accounts of Sellers;

(xiv) New York Stock Exchange Listing Agreement for Domestic Company Equity
Securities, between Seller Parent and the New York Stock Exchange, dated as of August 21,
2018;

(xv)  the Transfer Agent Services Agreement, between S€ter Parent and Equiniti Trust

Company;

(xvi) all indemnification Contracts with directoss, officersi@s employees of Sellers or

their Subsidiaries;
(xvii) those Insurance Policies described in ‘Sgetign’ 6.10(b);
(xviii) the RSA; and

(xix) all rights of Sellers under or ari om this Agreement.
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Annex E
Assumed Liabilities

“Assumed Liabilities” means, except to the extent included within any Excluded Liabilities, all
the following Liabilities of Seller Parent or any of its Subsidiaries (other than the Acquired
Subsidiaries):

(1) all Liabilities of the Business under the Closing Assumed Contracts (including all
Cure Costs in connection with the assumption of the Closing Assumed Contracts);

(i)  all Liabilities resulting from the rejection by Sellers or the Debtor Acquired

Subsidiaries of a Contract (other than with a Non-Continuing Party) pursuant to Section 2.9(f);
and

(i)  all Liabilities that Buyer has expressly agreed to me under this Agreement.

L
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Annex F
Excluded Liabilities

“Excluded Liabilities” means all Liabilities of Sellers or any of their respective Affiliates
(whether accruing before, on or after the Closing Date, whether known or unknown, fixed or
contingent, asserted or unasserted) other than the Assumed Liabilities, including:

(1) all Liabilities arising under or related to the Honeywell Agreements;

(i1) all Liabilities arising out of or relating to or otherwise in respect of the Honeywell
Claims or any other Litigation involving Honeywell or any of its Affiliates, and all Liabilities to
Honeywell or any of its Affiliates (other than Liabilities arising under the Acquired Contracts);

(i)  all Liabilities arising under (or as a result of the rejection of) any Rejected Debtor
Contract as of the Execution Date (i.e., those set forth on Anne

(iv)  all Liabilities (other than the 503(b) Expens
Sellers or the Debtor Acquired Subsidiaries of any Con
becomes a Rejected Debtor Contract following the E

ing from the rejection by
-Continuing Party that
nt to Section 2.9(f);

(V) all Liabilities relating to any Exclude
from the rejection by Sellers or the Debtor ired Su
Non-Continuing Party) pursuant to Section

, except for such Liabilities resulting
iaries of a Contract (other than with a

(vi)  all Tax Liabilities of eir respective Subsidiaries (other than the
Acquired Subsidiaries) and (z) thg iaries to the extent disallowed as a result of
actions taken in accordance wi 1)@A)-(D);

(vii)  all Liabilitiesyam ations related to compliance under the Securities Act, the
Exchange Act and otheff@ ’ ities Laws, including with respect to the filing (or
failure to file) of an

(viii) all Liabilit > under the Prepetition Credit Agreement;

(ix)  all Liabilities arising under the Prepetition Notes;

(x) all Liabilities arising under any debtor-in-possession financing, including the
Debtor-in-Possession Facility;

(xi)  all Liabilities arising under any Indebtedness for borrowed money of Sellers and
their respective Subsidiaries (other than the Acquired Subsidiaries);

(xi1)  all Liabilities arising under any interest rate protection agreements, foreign
currency exchange agreements, forward contracts or other interest, exchange rate, commodity
hedging or swap agreements related to the Prepetition Credit Agreement, Prepetition Notes and
Debtor-in-Possession Facility (or otherwise of Sellers and their respective Subsidiaries (other
than the Acquired Subsidiaries));
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(xiii) all Liabilities arising from the termination of the former employee of the Business
referred to as BOC;

(xiv) all claims, costs and expenses incurred by the Acquired Subsidiaries in connection
with Litigation against Sellers or any of their respective Representatives in connection with
Sellers’ decision to enter into the Transaction or the Transaction Documents;

(xv) all Liabilities under (A) any equity award or equity-linked award (including any
performance cash units or similar instruments) or (B) any Equity Security of any Seller;

(xvi) all claims, costs and expenses incurred by the Acquired Subsidiaries in connection
with the initiation or conduct of the Bankruptcy Cases by the Debtors (unless taken into account
in the calculation of Transaction Expenses), including all Liabilities arising out of the
consummation of the Plan (including any distributions or other actions taken by any of Sellers,
their bankruptcy estates (whether existing as of the Execution Daf€"or arising in the future,
including all actions arising under Chapter 5 of the Bankrupt de) or Acquired Subsidiaries
in connection with the Plan);

(xviii) all Liabilities relating to any
respective Affiliates (including the Acquired §
“bulk transfer” and similar Laws;

(xix) the costs and exy
Section 6.10(b);

(xx) all Liaba i everance that become payable to a Covered Employee
arising from a Qualif

(xxi) all Liabilit
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Annex G
Allocation of Purchase Price

(a) The portion of the Purchase Price allocated to the U.S. Equity shall be two
hundred fourteen million Dollars ($214,000,000), subject to adjustment to reflect (x) any of the
matters included in (ii) — (v) of the definition of “Purchase Price” which (A) were reflected in the
calculation of the Purchase Price (as determined in accordance with Section 2.13) and (B) were
directly attributable to the U.S. Equity and (y) the net intercompany positions set forth below.
The intercompany payables and receivables below shall only be used for purposes of allocating
the U.S. Purchase Price and Non-U.S. Purchase Price; provided that in any case the net effect of
including such intercompany payables and receivables on the Purchase Price shall be $0. In
addition, any Liabilities of U.S. Topco or U.S. Topco LLC that are taken into account as
amounts realized for U.S. federal income tax purposes shall be allocated to the U.S. Equity. For
purposes of this Annex G, in the event that Buyer makes an Asset Sale Election, references
herein to “U.S. Equity” shall refer to the assets acquired pursuaafto such election.

Intracompany Accounts Receivable
Intracompany A/R & A/P Out of Bal
Intracompany Accounts Payable
Intracompany Notes Receivable 41142225
Interco/Intraco Suspense/Digpute 41177100

Unbilled Interco/Intraco Red 41177500
Intraco OOB - Intraco Debt ! 41272000
Intracompany Notg§"& 42131000
Intraco OOB - C 42173100
(b) The portio hase Price allocated to the Acquired Assets (excluding

Parent and Buyer shall mutually agree and retain the
1 such third party valuation. All fees incurred to obtain a third-

and Buyer agree that the thir@ y valuation performed by the Independent Accountant shall be
used for purposes of allocating the Purchase Price to the Acquired Assets (excluding the
Acquired Shares).

(©) The portion of the Purchase Price (and other Liabilities taken into account for
purposes of Section 1060 of the Code) which has not been allocated pursuant to (a) and (b)
above shall be allocated to the Non-U.S. Shares. For the avoidance of doubt, the Funded Debt
Repayment Amount shall be allocated as a Liability to the Non-U.S. Shares.
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Annex H
Form of Seller Estimate and Post-Closing Statement

Notes: In the event of any conflict or inconsistency between this Annex H and the Agreement or any of the
definitions set forth therein, the terms and definitions set forth in the Agreement shall prevail. As set forth in this
Annex H (lllustrative Purchase Price Calculation), the Base Purchase Price as allocated to the U.S. Purchase Price
and Non-U.S. Purchase Price below is illustrative only and shall not be determinative of the allocation between the
U.S. Purchase Price and Non-U.S. Purchase Price pursuant to Section 2.12 and Annex G (Allocation of Purchase
Price). The allocated amounts set forth below have been prepared in accordance with the methodology set forth in
paragraph (a) of Annex G (Allocation of Purchase Price), and reflect the impact of net intercompany positions
among U.S. Topco Acquired Subsidiaries, on the one hand, and any Non-U.S. TopCo Acquired Subsidiaries, on the
other hand, as of June 30, 2020. For the avoidance of doubt, the aggregate Purchase Price is calculated without
reference to the U.S. Purchase Price and Non-U.S. Purchase Price and the impact of net intercompany positions
between Acquired Subsidiaries on the aggregate Purchase Price shall be $0.
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(A) Base Purchase Price (see Annex G) 2,100
(B) Target Net Working Capital (175)
(+) Current Assets (see Exhibit 1 to this Annex 1))

(+) Net Accounts Receivable Factoring (ex. Discounted Promissory Notes)

(-) Current Liabilities (see Exhibit 2 to this Annex 1)

(C) Net Working Capital

(D) Net Working Capital Adjustment (C-B)

(E) Net Working Capital Adjustment (C-B) (max. +/-$50m)

(F) Cash

Closing Date Cash in China

(+) Closing Date Cash in China in excess of $50m

(+) Closing Date Cash in China below $20m

Closing Date Cash in South Korea

(+) Closing Date Cash in South Korea above $10m

(+) Closing Date Cash in South Korea below $6m

(+) Closing Date Cash in Brazil

(+) Closing Date Cash in India

(G) Net Cash Adjus tment

(H) Closing Date Cash (after Net Cash Adjustment) (F-G)

(T) Cap on Closing Date Cash ($120m minus Closing Date Cash in Brazil and India)
(-) Closing Date Brazil Cash

(-) Closing Date India Cash

(J) Closing Date Cash

(+) Borrowed Money

(+) Net Hedging Liabilities

(+) Capital Lease Liabilities

(+) Deferred Liabilities

(+) Reimbursement Liabilities

(+) Conditional Sale Liabilities
(+) Penalties

(+) Accrued But Unpaid Dividends
(+) Net Accounts Receivable Factoring (ex. Discounted Promi
(+) Leakage

(+) Guarantees / Encumbrances

(+) Other Indebtedness

(K) Indebtedness

(+) U.S. and Irish Pensions Obligations
(+) Uncertain Tax Positions
Discounted Promissory Notes Balancg
(+) Discounted Promissory Notes
(+) Tax Repatriation Costs
(+) Unpaid Korea Settlement Amoun
(+) Brazilian Tax Exposure

(L) Closing Date Indebtedness (K+ Sub-L Cal
(M) Net Cash (J-L)

(+) 50% of Escrow Agent Fees

(+) Change of Control Payments

(+) Professional Fee Escrow Amount

(+) Other Transaction Expenses

(N) Transaction Expenses

(O) Closing Purchase Price (A+E+M-N)

(P) Estimated Purchase Price

Positive Purchase Price Adjustment Amount/ (Negative Purchase Price
Adjus tment Amount) (O-P)

30m (+/- $50m Takge ing Capital)

! Last row will only be included in the Post-Closing Statement.
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Annex I
Illustrative Purchase Price Calculation
(as of June 30, 2020)

Notes: In the event of any conflict or inconsistency between this Annex I and the Agreement or any of the
definitions set forth therein, the terms and definitions set forth in the Agreement shall prevail. As set forth in this
Annex I (lllustrative Purchase Price Calculation), the Base Purchase Price as allocated to the U.S. Purchase Price
and Non-U.S. Purchase Price below is illustrative only and shall not be determinative of the allocation between the
U.S. Purchase Price and Non-U.S. Purchase Price pursuant to Section 2.12 and Annex G (Allocation of Purchase
Price). The allocated amounts set forth below have been prepared in accordance with the methodology set forth in
paragraph (a) of Annex G (Allocation of Purchase Price), and reflect the impact of net intercompany positions
among U.S. Topco Acquired Subsidiaries, on the one hand, and any Non-U.S. TopCo Acquired Subsidiaries, on the
other hand, as of June 30, 2020. For the avoidance of doubt, the aggregate Purchase Price is calculated without
reference to the U.S. Purchase Price and Non-U.S. Purchase Price and the impact of net intercompany positions
between Acquired Subsidiaries on the aggregate Purchase Price shall be $0.
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(A) Base Purchase Price (see Annex G) 199 1,901 2,100
(B) Target Net Working Capital (79) (96) (175)
(+) Current Assets (see Exhibit 1 to this Annex I)) 80 748 828
(+) Net Accounts Receivable Factoring (ex. Discounted Promissory Notes) 0 35 35
(-) Current Liabilities (see Exhibit 2 to this Annex 1) 49 915 964
(C) Net Working Capital 31 (132), (101),
(D) Net Working Capital Adjustment (C-B) 110 (36) 74
(E) Net Working Capital Adjustment (C-B) (max. +/-$50m) 74 (24) 50
(F) Cash 4 125 129
Closing Date Cash in China 0 47 47|
(+) Closing Date Cash in China in excess of $50m 0 0 0
(+) Closing Date Cash in China below $20m 0 0 0
Closing Date Cash in South Korea 0 14 14]
(+) Closing Date Cash in South Korea above $10m 0 4 4
(+) Closing Date Cash in South Korea below $6m 0 0 0
(+) Closing Date Cash in Brazil 2 0 2
(+) Closing Date Cash in India 0 3 3
(G) Net Cash Adjus tment 2 9
(H) Closing Date Cash (after Net Cash Adjustment) (F-G) 2 120
(I) Cap on Closing Date Cash ($120m minus Closing Date Cash in Brazil and India) 120
(-) Closing Date Brazil Cash 2
(-) Closing Date India Cash 3
(J) Closing Date Cash 115
(+) Borrowed Money 4
(+) Net Hedging Liabilities 3 3
(+) Capital Lease Liabilities 0 U
(+) Deferred Liabilities 0 0|
(+) Reimbursement Liabilities 0 0|
(+) Conditional Sale Liabilities 0 0|
(+) Penalties 0 0|
(+) Accrued But Unpaid Dividends 0 0 0|
(+) Net Accounts Receivable Factoring (ex. Discounted Promi 0 35 35
(+) Leakage 0 0 0|
(+) Guarantees / Encumbrances 0 0 0)
(+) Other Indebtedness 0 0 0|
(K) Indebtedness 4 38 42
(+) U.S. and Irish Pensions Obligations 3 39 42
(+) Uncertain Tax Positions 6 59 65
Discounted Promissory Notes Balancg 0 30 30
(+) Discounted Promissory Notes 3 arge ing Capital) 0 0 0|
(+) Tax Repatriation Costs 0 5 5
(+) Unpaid Korea Settlement Amoun 0 7 7
(+) Brazilian Tax Exposure 0 0 U
(L) Closing Date Indebtedness (K+ Sub-L Cat 13 148 161
(M) Net Cash (J-L) (13) (33) (46)
(+) 50% of Escrow Agent Fees 0 0 0|
(+) Change of Control Payments 0 0 0|
(+) Professional Fee Escrow Amount 0 0 0|
(+) Other Transaction Expenses 0 0 0|
(N) Transaction Expenses 0 0 0

Estimated Purchase Price (A+E+M-N) 260 1,844 2,104
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Exhibit 1
to Annex I

Included Current Assets?

Pg

Account Description Acct. # Account Description Acct. #

Trade Accounts Receivable 41131100 |WIP 41162000
Trade A/R Accrual 41131110 |Finished Goods - Base 41163100
Sales Returns Allowance 41133140 |Finished Goods - Consigned Out 41163300
Unbilled Accounts Receivable 41131150 |Inventory in Transit 41164000
Trade Notes Receivable 41131200 |Contracts in Progress 41166100
Employee Receivables 41132100 |Contracts in Progress E&O 41166300
Returnable Deposits - Current 41132110 |Prepaid Insurance 41171000
VAT Taxes Receivable 41132200 |Prepaid Property Ta 41172000
All Other Taxes Receivable 41132210 |Other Prepaid Ta 41172100
Due from State Local Foreign Govt 41132400 |Prepaid Rent 41173000
Due from Vendors Carriers & Insurance 41132700 i ili 41173100
Customer Contribution in Progress 41132710 41174100
Customer Contribution Unbilled 41132720 id Engineering Expense 41174300
Scrap Sales Receivable 41132750 41132600
Other Receivables 41132800 41175000
Sundry Notes Receivable 41177300
Res for Trade A/R and N/R - Current ¢ License/Maintenance Fee 41177700
Reserve for Sundry Receivables 41178000
LCM Reserve ent Business Win Customer Pricing Assets | 41178001
E&O Reserve 41132650
E&O Reserve - MRO 65310 ort Pay/Debit Note Allowance 41133120
Shrinkage/Cycle Count Reserve 41165400 |Promotional Allowance 41133110
Interco Profit in Ending Inve Cash Discount Allowance 41133130
FIFO Reserve 41165600 |Finished Goods - Purchased 41163250
Raw Materials - Base 41161100 |Finished Goods - In Transit 41163400
Raw Materials - Inbound Freig 41161210 |Packaging Materials 41164200
Raw Materials - In-Transit 41161240 |Cust Funded Tooling Payments 41174200

Raw Materials - Supplies Inventory/

41161300

2 Current Assets will continue to be recorded in the Ordinary Course, including with respect to Account Number.
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Exhibit 2
to Annex I

Included Current Liabilities?

Account Description Acct.# |Account Description Acct. #
Trade A/P - Capital Spending 42110500] Accrued Utilities 42172600
Trade A/P - Inv, MRO & Other 42110600] Accrued Cores 42172610
Trade Notes Payable 42112000]Other Accrued Expense 42172700
Trade A/P Accrual 42113000] Freight Accrual 42172800
Other Accounts Payable 42114000] Operating lease li -ST 42182500
Sales & Use Taxes Payable 42154100 Accrued Payr 42170100
VAT Payable 42171110 42170200
Real Estate Taxes Payable 42154300 42170300
Other Taxes, Customs & Duties 42171100 sation Plan (ICP) 42170400
Warranty - General Reserve 42170900 ncentive Plan (MIP) 42170450
Warranty - Specific Product Complain] 42171000 Incentive Plan 42170500
Special Liab - Severance (Repo) ‘ Incentive plan 42170550
Special Liab - Exit Cost (Repo) 42170600
Special Liab - Asbestos Reserve 42170700
Special Liab - Environ. Remediati Payroll Deductions 42170800
Special Liab - Litigation Rese 7134 1sfomer Advances 42167100
401(K) | stomer Funded Engineering Advances |42173300
Quick Savings Advang 42171860 Deferred Revenue 42167200
Legal & Audit Feeg ] Customer Pricing Reserve 42171700
Pension Costs Workmen's Compensation Reserve 42172010
Rent 42172200] Other Reserves 42171400
Royalties 42172300] Self Funded Restructuring 42171370
Third-party Commissions 42172400 Accrued Customer Spending 42171850
Insurance 42172500

3 Current Liabilities will continue to be recorded in the Ordinary Course, including with respect to Account Number.
K-2
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Exhibit 3
to Annex I

Excluded Current Assets*

Account Description Acct. #

Cash in Bank 41110100
Cash in Transit 41110120
Marketable Securities > 90 days 41121000
Marketable Securities <or equal to 90 Days 41110200
Unmatured FX Hedge - Assets 41190110
Hedge Receivables - FX 1132760

Unmatured Forward or Futures Contracts - Asse 41190120

41153000

Non-US Income Tax Receivable

State Income TaxReceivable
Non-US Current Deferred Tax Asset
US Federal Income TaxReceivable

4 Current Assets will continue to be recorded in the Ordinary Course, including with respect to Account Number.

K-3
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Exhibit 4
to Annex I

Excluded Current Liabilities®

Doc 1 Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg

Account Description Acct. # |Account Description Acct. #

Term Loan B USD 42173250) Intracompany Accounts Payable 42121000
High Yield Loan 42173220) Intracompany Notes & Interest 42131000
Revolver Loan 42173230} Intracompany Accounts Receivable 41142100
Term Loan B EUR 42173240] Intraco OOB - Intraco Control 42173200
TermLoan A 42173210]Intraco Deferred Gain - Customer Intang 42168200
Uncommitted credit facility 42173260] Intracompany Notes Receivable 41142225
Unbilled Interco/Intraco Payables 42173000} Intraco OOB - Intraco Notes Pay/Rec 42173100
Non-US Taxes Payable 42153000} Intracompany A/R & Out of Balance 41164100
US State & Local Taxes Payable 42151000] Undrawn Fee - R 42173270
US Federal Taxes Payable 42152000} IRS - ST Liabi 42162000
Interco/Intraco Suspense/Dispute 41177100 fer GainCustInt 42168600
Unbilled Interco/Intraco Receivables 41177500 42140000
Intercompany Notes Receivable 41142250] Un ontracts 42161000
Intercompany A/R - History 41142201] Un edge - liabilities 42160500
Intercompany Payables 42122000] Inden on Payable to Honeywell - Asbestos | 42141000
Intercompany Accounts Receivable 41142200 on Payable to Honeywell - MTT 42141100
Intercompany Notes & Interest 421 Revolver Loan 42141010
Intracompany Reserve 42172 - Uncommitted credit facility 42141020
Intraco OOB - Intraco Debt 4127200 ent Portion of Term Loan 42181000

5 Current Liabilities will continue to be recorded in the Ordinary Course, including with respect to Account Number.
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Annex J
Rejected Debtor Contracts

(1) Indemnification and Reimbursement Agreement, dated September 12,
2018, by and among Garrett ASASCO Inc., Honeywell Holdings International Inc., and
Honeywell., as amended on June 12, 2020;

(i1) Indemnification Guarantee Agreement, dated as of September 27, 2018,
between Honeywell ASASCO 2 Inc., Garrett ASASCO Inc. and the other Guarantors
party thereto;

(ii1))  Tax Matters Agreement, dated September 12, 2018, between Honeywell,
Seller Parent, and solely for purposes of Section 3.02(g), 5.05 and 6.13(b), Garrett
ASASCO Inc. and Honeywell ASASCO 2 Inc.;

(iv)  Memorandum related to the Hone
Agreement Entered into between M-AUTO and
Japan Inc.) on June 16, 2011;

ortation Systems Supply

(v) Memorandum related to the
Agreement Entered into between M-
Japan Inc.) on June 16, 2011;

1l Transportation Systems Supply
ett Japan Inc. (formerly Honeywell

(vi)  Order Form fos es, by and between SAP (Schweiz) AG and

Garrett Motion Sarl, dated 0 .
esfASIC , by and between Honeywell Technologies

erlangd G, dated as of February 15, 2019;

(vil) Master Se
SARL and VerizongSwi

, InC. Cloud Service Agreement, by and between Seller
c., dated as of September 19, 2019;

(ix) i t Agreement, by and between Honeywell and Garrett Motion
SARL, dated as of December 19, 2019;

(x) Garrett Motion, Inc. Software License and Services Agreement, by and
between Seller Parent and Oracle Corporation, Inc.;

(xi)  Master Subscription Agreement, by and between Honeywell Technologies
SARL and salesforce.com, inc., dated as of May 30, 2018, including the Data Processing
Addendum thereto;

(xi1)  Services Agreement, by and between Garrett Motion Sarl (formerly
Honeywell International Inc.) and SC Techsistem SRL, dated as of February 24, 2017;

(xiii) Master Services Agreement, by and between Garrett Motion Sarl and S.C.
Techsistem SRL, dated as of January 1, 2020;
K-5
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(xiv) SAAS and Services Agreement, by and between Honeywell Technologies
Sarl and Manufacturing System Insights, Inc., dated as of August 22, 2018;

(xv)  Master Services Agreement, by and between Garrett Motion Sarl
(formerly Honeywell International Inc.) and ServiceNow, Inc., dated as of June 13, 2017;

(xvi) TS Letter Agreement, by and between ServiceNow, Inc. and Honeywell
Technologies Sarl, dated as of May 2, 2018;

(xvii) Order Form, by and between ServiceNow Nederland B.V. and Garrett
Motion Sarl, dated June 21, 2019;

(xviii) Service Request-Cum-Agreement for Singtel ConnectPlus IP VPN
Service, by and between Garrett Motion Sarl and Singapore Telecommunications
Limited, dated as of January 30, 2020;

(xix) Purchase Order, by and between Ev and Garrett Motion Sarl,

dated as of February 24, 2020; and
(xx)  Any contract with BroadridgéfFinancidb Solutions, Inc. or its affiliates.
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Annex K
Post-Signing Reorganization

1. Prior to December 31, 2020, U.S. Seller Parent shall contribute to U.S. Share Seller the
U.S. Shares, in exchange for shares of U.S. Share Seller (“Step 1”).

2. One (1) Business Day following the date of Step 1 but in any event on or prior to
December 31, 2020, U.S. TopCo shall convert to a limited liability company (“U.S.
TopCo LLC”) pursuant to Section 18-214 of the Delaware Limited Liability Company
Act, as amended, and Section 266 of the Delaware General Corporation Law, as
amended. No election shall be made to treat U.S. Topco LLC as an association taxable as
a corporation for U.S. tax purposes that is effective on or prior to the Closing Date.
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Annex L
Specified Jurisdiction Withholding Rates
Specified Jurisdiction Withholding Tax Rate
People’s Republic of China 5%
Republic of Korea 15%
Slovak Republic 5%
Romania 5%
Thailand 10%

Q&
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Exhibit 1
Form of Bidding Procedures Order

[Attached.]

<<&

Pg



20-12224 Doc 1 Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document

LONDON:638736.12
#93414349v79

157 of 177

Exhibit 2
Global Restructuring Term Sheet

[Attached.]
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Exhibit 3
Form of U.S. Equity Transfer Agreement

Form of U.S. Membership Interest Transfer Agreement
MEMBERSHIP INTEREST TRANSFER AGREEMENT

This MEMBERSHIP INTEREST TRANSFER AGREEMENT (this
“Agreement”), dated as of [e], 20[e] (the “Closing Date”), is made and entered into by and
between [Garrett Motion Holdings II Inc.], a [Delaware corporation] (“Seller”), and [e], a [e]
(“Buyer” and, together with Seller, the “Parties”).

WITNESETH

WHEREAS, Seller is an indirect, wholly owne
Inc., a Delaware corporation (“Seller Parent”);

ubsidiary of Garrett Motion

WHEREAS, Seller is the holder of all ing membership interests
(the “Membership Interests”) of [Garrett Transport
company] (the “Company”); and

to purchase and accept, the Membership Int
Agreement herein.

NOW, THEREFOR
subject to adjustment in accord
and agreements herein set fort
sufficiency of which is hereb

pod and valuable c0n51derat10n the receipt and
edged Buyer and Seller hereby agree as follows:

1. Definitions. A sed and not defined herein shall have the meanings
ascribed to themji n Share and Asset Purchase Agreement, by and among
Seller Parent, Ga ion Holdings Inc., Garrett ASASCO Inc., Seller and [Buyer],
dated as of Septembc , 2020 (the “SAPA”).

2. Sale of the Membership Interests.

a. The Seller hereby sells and transfers, and Buyer hereby purchases, the
Membership Interests, free and clear of Encumbrances (other than transfer
restrictions of general applicability imposed by securities laws).

b. The sale and transfer of the Membership Interests shall be effective as of the date
hereof, and all rights, benefits, privileges, obligations, risk and liabilities attached
to the Membership Interests, subject to the terms of this Agreement, are assumed
by the Buyer as of such date.

LONDON:638736.12
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c. The Parties agree to do, sign and execute all acts, deeds, documents, instruments

and corporate proceedings as may be necessary or desirable to give full force and
effect to this Agreement.

3. No Representations and Warranties. Except for those set forth in Article III of the SAPA,
Seller gives no representations or warranties of any kind under this Agreement with
respect to the Membership Interests, the Company, or any assets or liabilities of the
Company, and any such representations or warranties are specifically disclaimed.

4. Miscellaneous. Sections 1.2, 6.8, and 9.10 through 9.13 of the SAPA are incorporated
herein and shall apply mutatis mutandis to this Agreement.

[Signature Page Follows]

Q&
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered as of the date first above written.

SELLER: [*]

Name:

Title:

BUYER:

LONDON:638736.12
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Exhibit 4
Form of Non-U.S. Share Transfer Agreement
SHARE TRANSFER AGREEMENT

This SHARE TRANSFER AGREEMENT (this “Agreement”) dated as of [e], 20[e],
is made between Garrett ASASCO Inc., a corporation organized and existing under the laws of
Delaware, with registered address at 251 Little Falls Drive, 19808 Wilmington, Delaware, USA and
registered under number 7055146 with Delaware Division of Corporations (the “Transferor”) and
[BUYER], a [corporation] organized and existing under the laws of [®], with registered address at
[e®], registered under number [®] (the “Transferee”), in the presence of Garrett LX1S.ar.l., a
private limited liability company (société a responsabilité limitée) existing under the laws of Grand-
Duchy of Luxembourg having its registered office at 19, rue de Bitbourg, L- 1273 Luxembourg and

registered with the Luxembourg trade and companies register u number B 225642 (the
“Company”).
WITNESE

WHEREAS, the Transferor is the owiier of [422,000] corporate units of the Company,
and representing 100% of the share capital and the 1ghts of the Company on a fully diluted
basis (the “Corporate Units”);

WHEREAS, the Transferor de
Corporate Units on the terms and suby

the Transferee desires to purchase, the
ditions set forth in the Share and Asset Purchase
Garrett Motion Holdings Inc., the Transferor,

Garrett Motion Holdings II Inc ansfe the “SAPA”); and
WHEREA ate Units shall be at the free disposal of the Transferee and
the Transfer (as defined rformed in exchange for the Non-U.S. Purchase Price.

1. Transfer of Corporat¢ ts. The Transferor hereby irrevocably and unconditionally transfers
the Corporate Units to the Transferee, free and clear of Encumbrances (other than transfer
restrictions of general applicability imposed by securities laws), who irrevocably and
unconditionally accepts them without guarantee other than the material existence of the
Corporate Units on the date of the transfer and the representations and warranties contained
in this Agreement (“Transfer”).

2. Price of Transfer.

a. Effective as of date of this Agreement, the payment obligation of the Transferor is the
Non-U.S. Purchase Price.

b. The Corporate Units are transferred at their market value.
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3. Completion of Transfer.

a. By the signature of this Agreement, the Transfer is acknowledged and accepted by
the Company in accordance with article 710-13 of the Luxembourg law dated 10
August 1915 on commercial companies, as amended.

b. The Company commits to deliver to the Transferor and the Transferee all documents
indicating that the Transfer has been regularly registered, including a copy of its
updated register of the Company’s unitholders and an extract of the Registre de
Commerce et des Sociétés de Luxembourg with regard to the registration of the
Transferee’s participation in the Company (if applicable).

c. The Transferor undertakes to proceed to or to cause any action necessary or simply
useful in connection with the perfection of the Transfer.

4. Effectiveness of the Transfer. Any waiver or release o rights powers and remedies

of the obligations of the party contained in this ject to the imperative
provisions of the laws. The Transfer is effecti
Agreement.

5. Dividends and Other Assimilated Incomes. All
profits and other proceeds under any Yol o units, founders units or other
participations whatsoever in the Comp v /e all other assimilated incomes (including
without limitation, capital repayma shaf€ premium allocations, payments related to

i pnomic point of view as equity) attached to the

esent date, including those for which the decision

aken but is not yet implemented, are irrevocably and
benefit of the Transferee.

idends, interim dividends, assimilated

to proceed to the dlstrlbut
without conditiong

incurred by them@m relationfo all actions taken pursuant to, or under, this Agreement.

7. Waivers. No failure o ay by the Parties in exercising any right, power or remedy
hereunder shall operate as a waiver thereof or prejudice any other or further exercise by the
Party of any of its any right, power or remedy under this Agreement.

8. Notices. All notices, requests, permissions, waivers or other communications hereunder shall
be in writing and shall be deemed to have been duly given if signed by the respective persons
giving them (in the case of a company, the signature shall be by an office thereof) and
delivered by hand, or deposited in the mail (registered, return receipt requested), properly
addressed and postage prepaid or by facsimile (provided the same is confirmed by mail, as
above sent within one day of dispatch) to the registered offices either of the Transferor, the
Transferee or the Company.

9. Amendments. This Agreement may not be amended, modified or waived except with the
written consent of the parties.
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10. Severability. If any provision of this Agreement is or becomes prohibited, unenforceable or
void in any jurisdiction, this shall not affect the validity or enforceability of any other
provisions hereof or affect the validity or enforceability of such provision in any other
jurisdiction, but to the extent only as permitted by applicable law.

11. Entire Agreement. This Agreement, the SAPA, the Transaction Documents, the Bill of Sale
and the U.S. Share Transfer Agreement constitute the entire agreement of the Parties
regarding the Transfer and supersedes all prior agreements and understandings, both written
and oral, among the Parties related to the Transfer.

12. Definitions. All capitalised terms used but not otherwise defined herein shall have the
meanings ascribed to them in the SAPA.

13. Governing Law and Competent Jurisdiction.

a. The present Agreement shall be governed by construed in accordance with the

laws of the Grand-Duchy of Luxembourg.

b. Any dispute arising in connection wi shall be submitted to the

courts of Luxembourg City (Grand-

[Signature Page
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IN WITNESS WHEREOF the parties hereto have executed this Agreement in three
originals, on the day and year first above written.

The Transferor: Garrett ASASCO Inc.

By:
Title:

The Transferee: [o®

By:
Titl

In the presence of: The Company

By: [e]
Title: Manager

The Company hereby acknowledges and accepts the transfer of the Corporate Units from the
Transferor to the Transferee, subject to and in accordance with this Agreement and acknowledges its
obligations under Clause 3 of this Agreement.
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EXHIBIT 5
BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

This BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Agreement”) is entered into as of [®], 2020, by and among (i) [Garrett Motion Inc., a Delaware
corporation, Garrett Motion Holdings Inc., a Delaware corporation and Garrett ASASCO Inc., a
Delaware corporation] (each, an “Assignor” and collectively, the “Assignors”), and (ii) [®], a [®]

(the “Assignee”).

IN CONSIDERATION OF THE ACQUIRED ASSETS PURCHASE PRICE, each
Assignor, pursuant to the terms and conditions of that certain Share and Asset Purchase
Agreement, by and among Assignors, Garrett Motion Holdings II Inc. and [Buyer], dated as of
September [®], 2020 (the “SAPA”), does hereby sell, convey, tramsfer, assign and deliver to the
Assignee and its successors and assigns, and Assignee does Jiereby purchase, acquire, accept,
assume and discharge or perform when due, as applicable:

1. ble, in, to and under the
the Acquired Equity, as defined in
in Annex A (except to the extent
APA)), free and clear of any and all
2.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be
duly executed as of the date first written above.

GARRETT MOTION INC.
By:

Name:

Title:

GARRETT MOT HOLDINGS INC.

By:
me:
e

G TT ASASCO INC.
Name:
Title:

[ASSIGNEE]

By:
Name:

Title:
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Acknowledged and accepted:

[BUYER]
By:
Name:
Title:

<<&
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Annex A

[To follow.]

<<&

Pg



20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
169 of 177

Fill in this information to identify the case and this filing:

Debtor Name 3arrett Motion Holdings Il Inc.

United States Bankruptcy Court for the: Southern District of NY
(State)
Case number (If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12115

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and submit
this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in the document,
and any amendments of those documents. This form must state the individual’s position or relationship to the debtor, the identity of the
document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property by fraud in
connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341,
1519, and 3571.

- Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the partnership; or
another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true and correct:

U

Schedule A/B: Assets—Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

OO0 00Do

Amended Schedule

&

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders (Official Form 204)

Corporate Ownership Statement

[N

Other document that requires a declaration

| declare under penalty of perjury that the foregoing is true and correct.

09/20/2020 X /s/ Sean Deason
MM /DD /YYYY Signature of individual signing on behalf of debtor

Executed on

Sean Deason
Printed name

Authorized Signatory

Position or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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Consolidated List of 30 Largest Unsecured Creditors (Excluding Insiders)
Pursuant to Local Rule 1007-2(a)(4), to the best of the Debtors' knowledge and belief, the following table sets forth the information of each
of the holders of the Debtors' 30 largest unsecured claims on a consolidated basis, excluding claims of insiders.
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# Name of creditor and complete mailing Name, telephone number, and email Nature of the claim (e.g., trade | Indicate if claim is| Amount of
address, including zip code address of creditor contact debts, bank loans, professional contingent, unsecured claim
services, and government unliquidated, or | as of the Petition
contracts) disputed Date
1 Honeywell Anne T Madden Litigation Contingent Undetermined
300 South Tryon Street +1 973 727 5996
Charlotte NC 28202 anne.madden@honeywell.com
USA
2 Tennessee Department of Environment and David W. Salyers, P.E. Environmental Liability Contingent Undetermined
Conservation (615) 532 0109
312 Rosa L Parks Ave, Tennessee Tower, 2nd https://www.tn.gov/environment/ask-tdec-
Floor form.html
Nashville TN 37243
USA
3 Comune di Atessa (Chieti) Ing. Maurizio Calabrese Environmental Liability Contingent Undetermined
Largo Municipio, 1 0872-850421
Atessa, Chieti 66041 maurizio.calabrese@comunediatessa.it
Italy
4 Deutsche Bank Luxembourg S.A Adam Wilson Financial Debt No $ 422,100,000
(as Agent on the 2026 Senior Notes) +44 20 754-70359
Winchester House, 1 Great Winchester St adam.wilson@db.com
London State EC2N 2DB
United Kingdom
5 Mei Ta Industrial Michael Gao Trade No $ 24,428,518
31, Xingpang Rd.,,Kueishan Dist., +86 13920059446
Taoyuan City 33370 michaelgao@nws.cn
Taiwan
6 WUXI YELONG PRECISION MACHINERY CO Jeff Bai Trade No $ 17,780,416
Luoshe Supporting Area, Huishan Economic +86 13921507960
Development Zone jeff.bai@wuxiyelong.com
Wuxi JJIANGSU 214187
China Peoples Rep
7 Kehua Felix Chen Trade No $ 17,682,504
No.63, Yongkang Rd., Yugiao Village, Zhuze +86 13861209119
Town felix.chen@khmm.com.cn
Liyang JIANGSU 213354
China Peoples Rep
8 UniCredit Claudia Kapinos Supply Chain Financing No $ 16,162,417
8-10, rue Jean Monnet +49 160/90109523
L-2180 claudia.kapinos@unicredit.de
Luxembourg
9 WUXI LIHU Kunming Huang Trade No $ 14,307,761
No. 2, Tianzhu Road, Hudi Town, Binhu District +86 13585093721
Wouxi JIANGSU 214124 huangkm@chinalihu.com
China Peoples Rep
10 Hella Peter Kllner Trade No $ 9,614,930
Rixbecker Str. 75 +49 172 238 4356
Lippstadt NORDRHEIN-WESTFALEN 59557 peter.kluener@hella.com
Germany
11 WUXI BEST PRECISION MACHINERY CO Winni Pu Trade No $ 6,632,855

No.18, Hehuan West Road, Hudai Town, Binhu
District

Wuxi JIANGSU 214161

China Peoples Rep

+86 189 2152 3333
tianfeng.pu@wuxibest.com

Note: EUR/USD rate on 2026 notes and UniCredit facility: 1.00/1.18

10f3




20-12224 Doc 1l Filed 09/20/20 Entered 09/20/20 20:04:49 Main Document  Pg
171 of 177
# Name of creditor and complete mailing Name, telephone number, and email Nature of the claim (e.g., trade | Indicate if claim is| Amount of
address, including zip code address of creditor contact debts, bank loans, professional contingent, unsecured claim
services, and government unliquidated, or | as of the Petition
contracts) disputed Date
12 CASTEC H.S.Yoon Trade No $ 6,470,162
24 Hakjang-ro 63beon-gil, Sasang-gu +82 10 5298 5410
Busan 47026 hsyoon@castec.co.kr
Korea, Republic of
13 Magneti Marelli Giuseppe Bisceglie Trade No $ 5,610,322
via del Timavo 33 +39 3316794104
BOLOGNA BOLOGNA 40131 giuseppe.bisceglie@marelli.com
Italy
14 Cogeme Nicola Vendittelli Trade No $ 5,432,090
Calea Campulungului Nr 76b +39 346 85 24 521
Micesti 117465 nicola.vendittelli@cogemeset.eu
Romania
15 MITSUBISHI ELECTRIC Albin Jayat Trade No $ 5,377,530
25 BOULEVARD DES BOUVETS +33 1 55 68 55 68
NANTERRE lle-de-France 92000 Albin.Jayat@fra.mee.com
France
16 Wescast Sean Zheng Trade No $ 5,170,808
Szent Borbala u. 16. +86 18908087287 /
Oroszlany 2840 18930301657
Hungary zhengxiang@bohonggroup.com.cn
17 Faist Marcello Pennicchi Trade No $ 4,558,082
VIADELL'INDUSTRIA 2 +39 3484117493
MONTONE PERUGIA 6014 pennicchi@faistcomp.com
Italy
18 Shanghai LiangJi Cynthia Chen Trade No $ 3,881,636
No.568, Dongzhou Road, Dongjing Town, +86 13817782079
Songjiang District cy@liangji.com.cn
Shanghai SHANGHAI 201619
China Peoples Rep
19 Streit Roland Streit Trade No $ 3,663,151
21 AVENUE GASTON RENAUD +33 3819066 70
SANTOCHE DOUBS 25340 r.streit@groupe-streit.com
France
20 Pierburg Karsten Sonnenschein Trade No $ 3,137,310
Alfred-Pierburg-Str. 1 +49 1737340623
Neuss NORDRHEIN-WESTFALEN 41460 karsten.sonnenschein@de.kspg.com
Germany
21 Wuxi Xinan Aluminum Technology Co., Gu Dengfeng Trade No $ 2,999,158
Rengang Village, Xuelang St., Binhu District +86 137 7104 0622
Wuxi JIANGSU 214128 Gu.dengfeng@Xn-casting
China Peoples Rep
22 COMPA SA loan Deac Trade No $ 2,908,118
STR. HENRI COANDANR 8 +40 269 237 878
Sibiu 550003 ioan.deac@compa.ro
Romania

Note: EUR/USD rate on 2026 notes and UniCredit facility: 1.00/1.18
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# Name of creditor and complete mailing Name, telephone number, and email Nature of the claim (e.g., trade | Indicate if claim is| Amount of
address, including zip code address of creditor contact debts, bank loans, professional contingent, unsecured claim
services, and government unliquidated, or | as of the Petition
contracts) disputed Date
23 Aikoku Alpha Corp Masaki Nakashima Trade No $ 2,728,148
4-1, HONGOJUICHI, SOBUECHOMORIKAMI +81 587 97 8212
INAZAWA AICHI 495-0011 m-nakashima@aikoku.com
Japan
24 Booster Precision Components Paul Santarelli Trade No $ 2,684,954
Hloza 2520 +336248477 11
Belusa 1861 Paul.Santarelli@booster-precision.com
Slovakia
25 Jiangyin Machine Building Inc Shawn Chen Trade No $ 2,507,323
8 Yuexiang Road, Yuecheng Town +86 13915243695
Jiangyin JIANGSU 214404 shawn@)jymw.com.cn
China Peoples Rep
26 CRRC William Sun Trade No $ 2,443,987
No. 258, Wuyi Road, Qishuyan Economic +86 519 8980 8705
Development Zone sunging@csrgsyri.com.cn
Changzhou JIANGSU 213011
China Peoples Rep
27 SICTA André d'Alés Trade No $ 2,354,638
RUE DE LA GOUTTE D AVIN +33 3 84 58 45 09
Auxelles-Bas 90200 aaaaa@qcitele.fr
France
28 CRRC Changzhou Auto Parts Co.,Ltd. William Sun Trade No $ 2,311,621
No. 258, Wuyi Road, Qishuyan Economic +86 519 8980 8705
Development Zone sunging@csrgsyri.com.cn
Changzhou JIANGSU 213011
China Peoples Rep
29 ENKEI ALUMINIUM PRODUCTS Kitty Wang Trade No $ 2,144,269
No.118 YuanQing Rd +86 138 1293 9175
Kunshan JIANGSU 215300 kitty.wang@enkei.com
China Peoples Rep
30 Schaeffler Stephan Hellmann Trade No $ 2,044,122

200 Park Ave
Danbury CONNECTICUT 6813
USA

+49 9132 82 7865
hellmsep@schaeffler.com

Note: EUR/USD rate on 2026 notes and UniCredit facility: 1.00/1.18
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre ' Chapter 11
Case No.
GARRETT MOTION INC., et al.,! aseNo.__ ()
Debtors. Joint Administration Pending
X

CORPORATE OWNERSHIP STATEMENT AND
LIST OF EQUITY SECURITY HOLDERS?

Pursuant to rules 1007(a)(1), 1007(a)(3) and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Garrett Motion Inc. on behalf of itself and certain of its affiliates as
debtors and debtors-in-possession (collectively, the “Debtors”), respectfully represent:
1. 10.7% of Garrett Motion Inc. is owned by Blackrock, Inc., 55 East 52" Street, New
York, NY 10005.
2. 100% of Garrett Motion Holdings Inc. is owned by Garrett Motion Inc., 16 La Picce,
Rolle, 1180, Switzerland.
3. 100% of Garrett Motion Holdings II Inc. is owned by Garrett Motion Holdings Inc.,

47548 Halyard Drive, Plymouth, MI 48170.

The last four digits of Garrett Motion Inc.’s tax identification number are 3189. Due to the large number of
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete
list of the Debtors and the last four digits of their federal tax identification numbers is not provided herein. A
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing
agent at http://www.kccllc.net/garrettmotion. The Debtors’ corporate headquarters is located at La Piece 16,
Rolle, Switzerland.

This list reflects holders of ten percent or more of Garrett Motion Inc.’s common stock. This list serves as the
disclosure required to be made by the Debtors pursuant to rule 1007 of the Federal Rules of Bankruptcy
Procedure. Pursuant to the Debtors’ Motion for Entry of an Order (1) Directing Joint Administration Of Chapter
11 Cases and (1) Waiving Requirements Of Section 342(c)(1) of the Bankruptcy Code and Bankruptcy Rules
1005 and 2002(n) filed contemporaneously herewith, the Debtors are requesting a waiver of the requirement
under rule 1007 to file a list of all of Garrett Motion Inc.’s equity security holders.

SC1:5287611.2
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4. 100% of Garrett Transportation I Inc. is owned by Garrett Motion Holdings Inc., 47548
Halyard Drive, Plymouth, MI 48170.

5. 100% of BRH LLC is owned by Garrett Transportation I Inc., 47548 Halyard Drive,
Plymouth, MI 48170.

6. 100% of Friction Materials LLC is owned by Garrett Transportation I Inc., 47548
Halyard Drive, Plymouth, MI 48170.

7. 98.80478088% of Garrett Motion International Services S.R.L. is owned by Garrett
Transportation I Inc., 47548 Halyard Drive, Plymouth, MI 48170 and 1.19521912% of
Garrett Motion International Services S.R.L. is owned by Friction Materials LLC, 234 E.
Maple Drive, Troy, MI, 48083.

8. 100% of Garrett ASASCO Inc. is owned by Garrett Motion Holdings Inc., 47548 Halyard
Drive, Plymouth, MI 48170.

9. 100% Garrett LX I S.ar.l. is owned by Garrett ASASCO Inc., 47548 Halyard Drive,
Plymouth, MI 48170.

10. 100% of Garrett LX II S.ar.l. is owned by Garrett LX I S.a r.l., 19 Rue de Bitbourg,
Luxembourg, L-1273, Luxembourg.

11. 100% of Garrett LX III S.a r.L. is owned by Garrett LX II S.a r.1., 19 Rue de Bitbourg,
Luxembourg, L-1273, Luxembourg.

12. 100% Garrett Borrowing LLC is owned by Garrett LX III S.a r.1., 19 Rue de Bitbourg,
Luxembourg, L-1273, Luxembourg.

13. 100% of Garrett TS Ltd is owned by Garrett LX III S.a r.1., 19 Rue de Bitbourg,

Luxembourg, L-1273, Luxembourg.

SC1:5287611.2
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14. 99.978602% of Garrett Motion Slovakia s.r.o. is owned by Garrett TS Ltd, Countess
Avenue, Stanley Green Retail Park Unit E7, Cheadle, SK8 6QS, United Kingdom and
0.021398% of Garrett Motion Slovakia s.r.o. is owned by Garrett Transportation I Inc.,
47548 Halyard Drive, Plymouth, MI 48170.

15. 100% of Garrett Motion Switzerland Holdings Sarl is owned by Garrett TS Ltd, Countess
Avenue, Stanley Green Retail Park Unit E7, Cheadle, SK8 6QS, United Kingdom.

16. 100% of Garrett Motion Sarl is owned by Garrett Motion Switzerland Holdings Sarl, Rue
du Pommier 7, Neuchétel, 2000, Switzerland.

17. 100% of Garrett Holding Company Sarl is owned by Garrett Motion Sarl, 16 La Picce,
Rolle, 1180, Switzerland.

18. 100% of Garrett Motion Australia Pty Limited is owned by Garrett Motion Sarl, 16 La
Picce, Rolle, 1180, Switzerland.

19. 99.96666667% of Garret Motion Automotive Research Mexico S. de R.L. de C.V. is
owned by Garrett Motion Sarl, 16 La Piéce, Rolle, 1180, Switzerland and 0.03333333%
of Garret Motion Automotive Research Mexico S. de R.L. de C.V. is owned by Garrett
Transportation Systems Ltd, Countess Avenue, Stanley Green Retail Park Unit E7,
Cheadle, SK8 6QS, United Kingdom.

20. 100% of Garrett Motion Ireland A Limited is owned by Garrett Motion Sarl, 16 La Piéce,
Rolle, 1180, Switzerland.

21. 100% of Garrett Motion Ireland Limited is owned by Garrett Motion Ireland A Limited,
Unit 411, Western Industrial Estate, IDA Industrial Park, Cork Road, Waterford X91

HS586, Ireland.

SC1:5287611.2
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22. 100% of Calvari Limited is owned by Garrett Motion Ireland A Limited, Unit 411,
Western Industrial Estate, IDA Industrial Park, Cork Road, Waterford X91 H586,
Ireland.

23. 100% of Garrett Motion Ireland B Limited is owned by Calvari Limited, Unit 411,
Western Industrial Estate, IDA Industrial Park, Cork Road, Waterford X91 H586,
Ireland.

24. 100% of Garrett Motion Ireland C Limited is owned by Garrett Motion Ireland B

Pg

Limited, Unit 411, Western Industrial Estate, IDA Industrial Park, Cork Road, Waterford

X91 H586, Ireland.

25. 100% Garrett Motion Italia S.r.l. is owned by Garrett Motion Sarl, 16 La Piéce, Rolle,

1180, Switzerland.

26. 100% of Garrett Motion LLC is owned by Garrett Motion Sarl, 16 La Piéce, Rolle, 1180,

Switzerland.

27.99.99998124% of Garrett Motion México, Sociedad Andénima de Capital Variable is

owned by Garrett Motion Sarl, 16 La Pi¢ce, Rolle, 1180, Switzerland and 0.00001876%

of Garrett Motion México, Sociedad Anénima de Capital Variable is owned by Garrett

Transportation Systems Ltd, Countess Avenue, Stanley Green Retail Park Unit E7,

Cheadle, SK8 6QS, United Kingdom.

28.99.9980217% of Garrett Motion Romania S.R.L. is owned by Garrett Motion Sarl, 16 La

Picce, Rolle, 1180, Switzerland and 0.00001876% of Garrett Motion Romania S.R.L. is

owned by Garrett Transportation I Inc., 47548 Halyard Drive, Plymouth, MI 48170.

29. 100% of Garrett Motion UK B Limited is owned by Garrett Motion Sarl, 16 La Piéce,

Rolle, 1180, Switzerland.

SC1:5287611.2
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100% of Garrett Motion UK C Limited is owned by Garrett Motion Sarl, 16 La Picce,
Rolle, 1180, Switzerland.

100% of Garrett Motion UK A Limited is owned by Garrett Motion UK C Limited,
Countess Avenue, Stanley Green Retail Park Unit E7, Cheadle, SK8 6QS, United
Kingdom.

100% of Garrett Motion UK D Limited is owned by Garrett Motion Sarl, 16 La Piéce,
Rolle, 1180, Switzerland.

100% of Garrett Motion UK Limited is owned by Garrett Motion UK D Limited,
Countess Avenue, Stanley Green Retail Park Unit E7, Cheadle, SK8 6QS, United
Kingdom.

100% of Garrett Transportation Systems Ltd is owned by Garrett Motion Sarl, 16 La
Picce, Rolle, 1180, Switzerland.

100% of Garrett Motion Japan Inc. is owned by Garrett Transportation Systems Ltd,
Countess Avenue, Stanley Green Retail Park Unit E7, Cheadle, SK8 6QS, United

Kingdom.

Pg

100% of Garrett Transportation Systems UK II Ltd is owned by Garrett Motion Sarl, 16

La Pi¢ce, Rolle, 1180, Switzerland.
100% of Garrett Turbo Ltd is owned by Garrett Motion Sarl, 16 La Piece, Rolle, 1180,

Switzerland.

SC1:5287611.2





