UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 21, 2017

Huntsman Corporation

(Exact name of registrant as specified in its charter)

Delaware 001-32427 42-1648585
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

Huntsman International LL.C

(Exact name of registrant as specified in its charter)

Delaware 333-85141 87-0630358
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

10003 Woodloch Forest Drive
The Woodlands, Texas 77380
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code:
(281) 719-6000

Not applicable
(Former name or former address, if changed since last report)

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

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Item 1.01 — Entry into a Material Definitive Agreement.



Agreement and Plan of Merger

On May 21, 2017, Huntsman Corporation, a Delaware corporation (“Huntsman”), Clariant Ltd, a Swiss corporation (“Clariant™), and
HurricaneCyclone Corporation, a Delaware corporation and wholly-owned subsidiary of Clariant (“Merger Sub”), entered into an
Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which, subject to the satisfaction or waiver of certain conditions,
Merger Sub will merge with and into Huntsman, with Huntsman being the surviving corporation and a wholly-owned subsidiary of
Clariant (the “Merger”). Following the completion of the Merger, Clariant will be renamed as HuntsmanClariant Ltd (the “Combined

Company™).

Merger Consideration

On the terms and subject to the conditions set forth in the Merger Agreement, which has been approved by the boards of directors of
Clariant, Merger Sub and Huntsman, at the effective time of the Merger (the “Effective Time”), each share of the common stock, par
value $0.01 per share, of Huntsman (“Huntsman Common Stock”) issued and outstanding immediately prior to the Effective Time (other
than shares of Huntsman Common Stock owned directly by Huntsman, Clariant, Merger Sub or any of their respective direct or indirect
wholly-owned subsidiaries) will be converted into the right to receive 1.2196 validly issued, fully paid and non-assessable registered
shares, par value CHF 3.70 per share, of Clariant (each, a “Clariant Share”).

The Merger Agreement also provides for the conversion of all outstanding equity awards held by participants in Huntsman’s Stock
Incentive Plan and Huntsman’s 2016 Stock Incentive Plan (together, the “Equity Plans”) into Clariant equity awards at the Effective
Time. Each outstanding award pursuant to the Equity Plans will be converted to a similar type of award based on Clariant Shares, and
converted awards will retain all of the same terms and conditions as were applicable to Huntsman awards prior to the Merger, other than
adjustments that are deemed necessary to reflect the Merger.

Conditions to the Merger

The consummation of the Merger is subject to certain closing conditions, including, among others, (a) the approval by Huntsman’s
stockholders of the Merger and the approval by Clariant shareholders of the increase in the share capital of Clariant and issuance of the
Clariant Shares to be issued in the Merger and other matters to be presented to Clariant’s shareholders as set out in the Merger Agreement
(the “Clariant Shareholder Matters™), (b) the declaration of the effectiveness by the U.S. Securities and Exchange Commission (the
“SEC”) of the Registration Statement on Form F-4 to be filed by Clariant, (c) the absence of specified adverse laws or orders, (d) the
expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and the receipt of
certain foreign governmental approvals (the “Antitrust Clearances”™), (e) the approval of the Merger by the Committee on Foreign
Investment in the United States (the “CFIUS Approval”), (f) the absence of certain adverse changes to Section 7874 of the Internal
Revenue Code of 1986, (g) the approval for listing on the New York Stock Exchange of the Clariant Shares (including the Clariant Shares
to be issued in the Merger), and the approval for listing on the SIX Swiss Exchange of the Clariant Shares to be issued in the Merger,

(h) the representations and warranties of Huntsman and of Clariant being true and correct, subject to the materiality standards contained in
the Merger Agreement, (i) material compliance by each party with its covenants, (j) Huntsman’s receipt of an opinion from tax counsel
regarding the tax-free nature of the Merger for Huntsman’s stockholders, and (k) other conditions as further described in the Merger
Agreement.

Governance

At the Effective Time, the board of directors of the Combined Company will consist of twelve (12) directors, with six (6) directors
appointed by each of Huntsman and Clariant. At the Effective Time, the board of directors of the Combined Company will include an
initial Chairman, designated by Clariant and an initial Vice-Chairman, designated by Huntsman.

At the Effective Time, Dr. Hariolf Kottmann will be appointed as Chairman of the board of directors of the Combined Company,
Peter R. Huntsman will be appointed as Chief Executive Officer of the Combined Company, Patrick Jany will be appointed as Chief

Financial Officer of the Combined Company, and Jon M. Huntsman, Sr. will be appointed as
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Chairman Emeritus of the board of directors of the Combined Company. The executive committee of the Combined Company will
consist of six (6) members, comprised of the Chief Executive Officer, the Chief Financial Officer, two (2) other members who were
previously officers of Huntsman and two (2) other members who were previously officers of Clariant. Each committee of the board of
directors of the Combined Company will be comprised of an equal number of directors selected by each of Huntsman and Clariant. The
chairman of the audit committee of the board of directors of the Combined Company will be one of the directors selected by Huntsman
and the chairman of the compensation committee of the board of directors of the Combined Company will be one of the directors selected
by Clariant.

At the Effective Time, the registered offices of the Combined Company will be located in Muttenz, Switzerland, the global headquarters
(including the offices of the members of the executive committee of the Combined Company) and the corporate center of the Combined
Company will be located in Pratteln, Switzerland, and the operational headquarters of the Combined Company will be located in The
Woodlands, Texas.

The form of Articles of Association and Bylaws of the Combined Company to be adopted at the closing are attached as Exhibit 99.2 and
Exhibit 99.3 to this Form 8-K and are incorporated herein by reference.



Certain Other Terms of the Merger Agreement

The Merger Agreement contains customary representations, warranties and covenants, including covenants providing for each of the
parties and their subsidiaries to conduct their business in all material respects in the ordinary course during the period between the
execution of the Merger Agreement and the Effective Time and to use reasonable best efforts to cause the Merger to be consummated.

The Merger Agreement also includes non-solicitation covenants requiring each of Huntsman, Clariant and their respective boards of
directors, subsidiaries, officers and employees not to solicit, initiate or knowingly encourage or knowingly facilitate any inquiries,
proposals or offers relating to alternative business combination transactions, participate or engage in any discussions or negotiations with
respect thereto or furnish any nonpublic information in furtherance thereof, except that if the board of directors of either Huntsman or
Clariant, as applicable, determines that a proposal not resulting from a breach of the non-solicitation covenants of the Merger Agreement
constitutes, or could reasonably be expected to result in, a “superior proposal” (as defined with respect to each of Huntsman or Clariant, as
applicable, in the Merger Agreement), Huntsman or Clariant, as applicable, will be entitled to furnish the person making such proposal
with nonpublic information and engage in discussions or negotiations with such person regarding such proposal. Under certain
circumstances set forth in the Merger Agreement, either party’s board of directors is permitted to change its recommendation of the
Merger in response to a “superior proposal” or an “intervening event” (as defined with respect to each of Huntsman or Clariant, as
applicable, in the Merger Agreement). At the other party’s request, each of Clariant or Huntsman (as applicable) is required to enforce its
rights as a third party beneficiary under the voting and support agreements entered into by certain of their respective shareholders
(described below) to the full extent permitted therein.

The Merger Agreement requires Huntsman to prepare and cause to be filed with the SEC a proxy statement and to call and hold a special
meeting of stockholders to approve the adoption of the Merger Agreement and requires Clariant to prepare and cause to be filed with the
SEC a prospectus relating to the Clariant Shares to be issued in the Merger, and to call and hold an extraordinary general meeting of
Clariant’s shareholders to approve the Clariant Shareholder Matters, among certain other matters. Subject to certain limited exceptions,
the Merger Agreement requires Huntsman’s board of directors to recommend the adoption of the Merger Agreement by the stockholders
of Huntsman and Clariant’s board of directors to recommend the approval by the shareholders of Clariant of the Clariant Shareholder
Matters at their respective meetings.

Each of the parties has agreed, subject to the terms and conditions of the Merger Agreement, to use its reasonable best efforts to take all
necessary actions to cause the required Antitrust Clearances and CFIUS Approval to be obtained, provided that the parties are not
required to take any action (including with respect to disposing or imposing restrictions on any of their respective businesses, product
lines, divisions or assets) if doing so would reasonably be expected to result in a material adverse effect on the Combined Company
following the Merger.

The Merger Agreement also contains specified termination rights, including, among others, the right of either party to terminate the
Merger Agreement if (i) either of the requisite shareholder approvals have not been obtained at the respective shareholder meeting, (ii) the
board of directors of the other party effects a change of recommendation or certain other events take place, (iii) the closing has not
occurred by May 31, 2018, (iv) the board of directors of such party changes its recommendation in order to accept a “superior proposal”
(as defined with respect to each of

Huntsman or Clariant, as applicable, in the Merger Agreement), or (v) there is a material breach by the other party of any of its
representations, warranties or covenants, subject to certain conditions.

The Merger Agreement provides for certain termination rights for both Clariant and Huntsman. Upon termination of the Merger
Agreement under certain specified circumstances, including a change in recommendation of the applicable board of directors and
termination of the Merger Agreement to enter into a “superior proposal” (as defined with respect to each of Huntsman or Clariant, as
applicable, in the Merger Agreement), Huntsman may be required to pay Clariant a termination fee of $210,000,000 and Clariant may be
required to pay Huntsman a termination fee of $210,000,000 (each such fee, a “Termination Fee”). If the Merger Agreement is terminated
because of a failure by Huntsman’s stockholders to approve the Merger, Huntsman will be required to pay Clariant a fee of $60,000,000,
and if the Merger Agreement is terminated because of a failure by Clariant’s shareholders to approve the Clariant Shareholder Matters or
because such approval is revoked, Clariant will be required to pay Huntsman a fee of $60,000,000 (each such fee, a “No-Vote Fee”).

The foregoing summary does not purport to be a complete description and is qualified in its entirety by reference to the full text of the
Merger Agreement, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.

The Merger Agreement has been attached as an exhibit to this report to provide investors and security holders with information regarding
its terms. It is not intended to provide any other factual information about Huntsman, Clariant or the Combined Company or to modify or
supplement any factual disclosures about Huntsman in its public reports filed with the SEC. The Merger Agreement includes
representations, warranties and covenants of Huntsman, Clariant or the Combined Company made solely for the purposes of the Merger
Agreement and which may be subject to important qualifications and limitations agreed to by Huntsman, Clariant or the Combined
Company in connection with the negotiated terms of the Merger Agreement. Moreover, some of those representations and warranties may
not be accurate or complete as of any specified date, may be subject to a contractual standard of materiality different from those generally
applicable to Huntsman’s SEC filings or may have been used for purposes of allocating risk among Huntsman, Clariant or the Combined
Company rather than establishing matters as facts.

Voting and Support Agreements

On May 21, 2017, in connection with the execution of the Merger Agreement, certain shareholders of Clariant holding in the aggregate



approximately 12% of the outstanding Clariant Shares entered into voting agreements with respect to their Clariant Shares, of which
Clariant is a third party beneficiary, providing for such shareholders’ agreement to, among other things, (a) vote their Clariant Shares in
favor of all matters presented to shareholders of Clariant by Clariant’s board of directors in connection with the Merger (including the
Clariant Shareholder Matters) and against any competing proposal, (b) not transfer their Clariant Shares (subject to certain customary
exceptions including for pre-existing commitments or plans), (c) not solicit, initiate or encourage a competing offer, and (d) not make any
public statements or announcements related to the Merger or that are inconsistent with the goal of completing the Merger.

On May 21, 2017, in connection with the execution of the Merger Agreement, certain stockholders of Huntsman holding in the aggregate
approximately 13% of Huntsman Common Stock entered into voting agreements with respect to their shares of Huntsman Common
Stock, of which Huntsman is a third party beneficiary, providing for such stockholders’ agreement to, among other things, (a) vote their
shares in favor of all matters presented to stockholders of Huntsman by Huntsman’s board of directors in connection with the Merger and
against any competing proposal, (b) not transfer their shares of Huntsman Common Stock (subject to certain customary exceptions
including for pre-existing commitments or plans), (c) not solicit, initiate or encourage a competing offer, and (d) not make any public
statements or announcements related to the Merger or that are inconsistent with the goal of completing the Merger.

Item 8.01. OTHER ITEMS

On May 22, 2017, Huntsman and Clariant issued a joint press release announcing that they had entered into the Merger Agreement. A
copy of the press release is included as Exhibit 99.1 and is incorporated herein by reference.
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Item 9.01 — Financial Statements and Exhibits.

(d) Exhibits.

See the Exhibit Index immediately following the signature page hereto, which is incorporated herein by reference.
Cautionary Statement Regarding Forward-Looking Statements

This communication contains certain statements that are “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended. Clariant
and Huntsman have identified some of these forward-looking statements with words like “believe,” “may,” “could,” “would,” “might,”
“possible,” “will,” “should,” “expect,” “intend,” “plan,” “anticipate,” “estimate,” “potential,” “outlook” or “continue,” the negative of
these words, other terms of similar meaning or the use of future dates. Forward-looking statements in this communication include,
without limitation, statements about the anticipated benefits of the contemplated transaction, including future financial and operating
results and expected synergies and cost savings related to the contemplated transaction, the plans, objectives, expectations and intentions
of Clariant, Huntsman or the Combined Company, the expected timing of the completion of the contemplated transaction and information
relating to the proposed initial public offering of ordinary shares of Venator Materials PLC. Such statements are based on the current
expectations of the management of Clariant or Huntsman, as applicable, are qualified by the inherent risks and uncertainties surrounding
future expectations generally, and actual results could differ materially from those currently anticipated due to a number of risks and
uncertainties. Neither Clariant nor Huntsman, nor any of their respective directors, executive officers or advisors, provide any
representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-looking statements will
actually occur. Risks and uncertainties that could cause results to differ from expectations include: uncertainties as to the timing of the
contemplated transaction; uncertainties as to the approval of Huntsman’s stockholders and Clariant’s shareholders required in connection
with the contemplated transaction; the possibility that a competing proposal will be made; the possibility that the closing conditions to the
contemplated transaction may not be satisfied or waived, including that a governmental entity may prohibit, delay or refuse to grant a
necessary regulatory approval; the effects of disruption caused by the announcement of the contemplated transaction making it more
difficult to maintain relationships with employees, customers, vendors and other business partners; the risk that stockholder litigation in
connection with the contemplated transaction may affect the timing or occurrence of the contemplated transaction or result in significant
costs of defense, indemnification and liability; ability to refinance existing indebtedness of Clariant or Huntsman in connection with the
contemplated transaction; other business effects, including the effects of industry, economic or political conditions outside of the control
of the parties to the contemplated transaction; transaction costs; actual or contingent liabilities; disruptions to the financial or capital
markets, including with respect to the initial public offering of ordinary shares by Venator Materials PLC or financing activities related to
the contemplated transaction; and other risks and uncertainties discussed in Huntsman’s filings with the SEC, including the “Risk
Factors” section of Huntsman’s annual report on Form 10-K for the fiscal year ended December 31, 2016. You can obtain copies of
Huntsman'’s filings with the SEC for free at the SEC’s website (www.sec.gov). Forward-looking statements included herein are made
only as of the date hereof and neither Clariant nor Huntsman undertakes any obligation to update any forward-looking statements as a
result of new information, future developments or otherwise, except as expressly required by law. All forward-looking statements in this
communication are qualified in their entirety by this cautionary statement.

99 < 99 ¢ 99 ¢ 1 99 <
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Important Additional Information and Where to Find It
NO OFFER OR SOLICITATION

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an
invitation to purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction, nor shall there be any
sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities will be made except by
means of a prospectus meeting the requirements of Section 10 of the Securities Act.



IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

In connection with the contemplated transaction, Clariant intends to file a registration statement on Form F-4 with the SEC that will
include the Proxy Statement/Prospectus of Huntsman. The Proxy Statement/Prospectus will also be sent or given to Huntsman’s
stockholders and will contain important information about the contemplated transaction. INVESTORS AND SHAREHOLDERS ARE
URGED TO READ THE PROXY STATEMENT/PROSPECTUS

AND OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE SEC CAREFULLY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT CLARIANT, HUNTSMAN, THE
CONTEMPLATED TRANSACTION AND RELATED MATTERS. Investors and shareholders will be able to obtain free copies of the
Proxy Statement/Prospectus (when available) and other documents filed with the SEC by Clariant and Huntsman through the website
maintained by the SEC at www.sec.gov.

PARTICIPANTS IN THE SOLICITATION

Huntsman and its directors and executive officers may be deemed to be participants in the solicitation of proxies from Huntsman investors
and shareholders in connection with the contemplated transaction. Information about Huntsman’s directors and executive officers is set
forth in its proxy statement for its 2017 Annual Meeting of Stockholders and its annual report on Form 10-K for the fiscal year ended
December 31, 2016. These documents may be obtained for free at the SEC’s website at www.sec.gov. Additional information regarding
the interests of participants in the solicitation of proxies in connection with the contemplated transactions will be included in the Proxy
Statement/ Prospectus that Huntsman intends to file with the SEC.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

HUNTSMAN CORPORATION
HUNTSMAN INTERNATIONAL LLC

/s/ DAVID M. STRYKER

David M. Stryker
Executive Vice President, General Counsel and Secretary

Dated: May 22, 2017
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated May 21, 2017, is entered into by and among Clariant Ltd, a
Swiss corporation ("Cyclone"), HurricaneCyclone Corporation, a Delaware corporation and wholly owned Subsidiary of Cyclone ("Merger
Sub"), and Huntsman Corporation, a Delaware corporation ("Hurricane"). Cyclone, Merger Sub and Hurricane are each sometimes referred
to as a "Party" and collectively as the "Parties."

RECITALS

WHEREAS, the Parties wish to effect a business combination through the merger of Merger Sub with and into Hurricane, with
Hurricane being the surviving corporation (the "Merger");

WHEREAS, each outstanding share of common stock, par value $0.01 per share, of Hurricane (the "Hurricane Common Stock" or
"Hurricane Shares") issued and outstanding immediately prior to the Effective Time (other than Hurricane Shares to be cancelled in
accordance with Section 2.1(b) ) will be automatically converted into the right to receive the Merger Consideration upon the terms and
subject to the conditions set forth in this Agreement and in accordance with the General Corporation Law of the State of Delaware (the
"DGCL");

WHEREAS, the board of directors of Hurricane (the " Hurricane Board of Directors") has unanimously adopted resolutions
(a) declaring that this Agreement and the consummation of the transactions contemplated hereby (the "Transactions"), including the
Merger, are advisable and fair to, and in the best interests of, Hurricane and its stockholders, (b) approving this Agreement and the Merger,
(c) authorizing the execution of this Agreement, (d) directing that the "agreement of merger" (as such term is defined in Section 251 of the
DGCL) contained herein (the "Agreement of Merger") be submitted for consideration at the Hurricane Special Meeting and
(e) recommending that Hurricane's stockholders adopt the Agreement of Merger (the "Hurricane Board Recommendation"),

WHEREAS, the board of directors of Cyclone (the "Cyclone Board of Directors") has unanimously adopted resolutions (a) declaring
that this Agreement and consummation of the Transactions, including the Merger, are advisable and fair to, and in the best interests of
Cyclone and its shareholders, (b) approving this Agreement and the Transactions, including the Merger, (c) authorizing the execution of
this Agreement, (d) directing that (i) this Agreement, (ii) the Merger, (iii) the election of the initial members of the HurricaneCyclone
Board of Directors effective as of the Effective Time, (iv) the election of the initial members of the Compensation Committee of
HurricaneCyclone effective as of the Effective Time, (v) the increase in the share capital of Cyclone with exclusion of the subscription
rights of existing holders of Cyclone Shares and the issuance of Cyclone Shares to be delivered to Hurricane stockholders in connection
with the Merger (the "Capital Increase"), (vi) the amendment and restatement of the Cyclone Articles of Association contemplated by
Section 1.6, (vii) the approval of total compensation of the Executive Committee of HurricaneCyclone for 2018 in an amount determined to
be sufficient by Cyclone and Hurricane, (viii) the approval of the total compensation of the Board of Directors of HurricaneCyclone until
the 2018 annual general meeting of shareholders of HurricaneCyclone in an amount determined to be sufficient by Cyclone and Hurricane,
and (ix) any other matters relating to the Transactions which are required by applicable Law to be voted on by Cyclone's shareholders,
whether in a binding or advisory vote (the matters in the foregoing clauses, other than those in clauses (i) and (ii), the "Binding Cyclone
Approval Matters", and, collectively with the matters in clauses (i) and (ii), the "Cyclone Approval Matters") be submitted for consideration
at the Cyclone EGM and (e) recommending that Cyclone's shareholders vote to approve the Cyclone Approval Matters (the "Cyclone
Board Recommendation");

WHEREAS, the board of directors of Merger Sub has unanimously approved this Agreement and the Merger, and determined that this
Agreement and the Transactions, including the Merger, are advisable and fair to, and in the best interests of, Merger Sub and its sole
stockholder;




WHEREAS, for U.S. federal income Tax purposes, it is the intent of the parties that (i) the Merger qualify as a "reorganization" under
Section 368(a) of the Internal Revenue Code of 1986 (the "Code") and (ii) that the Merger not result in gain being recognized under
Section 367(a)(1) of the Code (other than for any stockholder that would be a "five-percent transferee shareholder" (within the meaning of
United States Treasury Regulation Section 1.367(a)-3(c)(5)(ii)) of Cyclone following the Merger that does not enter into a five-year gain
recognition agreement in the form provided in United States Regulation Section 1.367(a)-8(c)) (clauses (i) and (ii), collectively, the
"Intended Tax Treatment"), and that this Agreement constitutes, and is adopted as, a "plan of reorganization" within the meaning of
Treasury Regulation Section 1.368-2(g);

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Cyclone's
willingness to enter into this Agreement, certain stockholders of Hurricane have simultaneously herewith entered into a voting and support
agreement, substantially in the form attached as Exhibit A (the "Hurricane Voting and Support Agreement") in connection with the Merger;

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Hurricane's
willingness to enter into this Agreement, certain shareholders of Cyclone have simultaneously herewith entered into a voting and support
agreement, substantially in the form attached as Exhibit B (the "Cyclone Voting and Support Agreement" and together with the Hurricane
Voting and Support Agreement, the "Voting and Support Agreements") in connection with the Merger; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger
and also prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Agreement and for other good and
valuable consideration, the receipt and adequacy of which are acknowledged, the Parties agree as follows:

AGREEMENT
ARTICLE 1.
THE MERGER; CERTAIN GOVERNANCE MATTERS

Section 1.1  The Merger. Upon the terms and subject to the satisfaction or, to the extent permitted by Law, waiver of the
conditions set forth in this Agreement, and in accordance with the DGCL, at the Effective Time, Merger Sub shall be merged with and into
Hurricane, whereupon the separate existence of Merger Sub will cease, with Hurricane continuing as the surviving corporation (Hurricane,
as the surviving corporation in the Merger, sometimes being referred to herein as the "Surviving Corporation"), such that immediately
following the Merger, the Surviving Corporation will be a wholly owned subsidiary of Cyclone. The Merger shall have the effects provided
in this Agreement and as specified in the DGCL.

Section 1.2 Closing.  The closing of the Merger (the " Closing") will take place at 9:00 a.m., Eastern Time, at the offices of Cleary

Gottlieb Steen & Hamilton LLP, One Liberty Plaza, New York, New York 10006, on the third (3rd) business day after the satisfaction or,
to the extent permitted by Law, waiver of the conditions set forth in Article VII (other than any such conditions that by their nature are to be
satisfied at the Closing) subject to the satisfaction or, to the extent permitted by Law, waiver of all of the conditions set forth in Article VII
at the Closing, unless another date or place is agreed to in writing by Hurricane and Cyclone; provided, that in the event the date on which
all of the conditions set forth in Article VII (other than any such conditions that by their nature are to be satisfied at the Closing) are

satisfied or, to the extent permitted by Law, waived (the "Conditions Satisfaction Date") occurs on or after the tenth (IOth) business day
prior to the end of the calendar




month that includes the Conditions Satisfaction Date, the Parties shall use commercially reasonable efforts to agree in writing to effect the
Closing on the last business day of such calendar month. The date on which the Closing actually takes place is referred to as the "Closing
Date". At and in anticipation of the Closing, the Parties will cooperate to effectuate the transactions set forth in Exkibit C consistent with
the timeframe set forth in such exhibit.

Section 1.3 Effective Time.  As promptly as practicable on the Closing Date (or as otherwise set forth in Exhibit C), the Parties
shall (a) cause a certificate of merger with respect to the Merger (the " Certificate of Merger") to be duly executed and filed with the
Secretary of State of the State of Delaware as provided under the DGCL and make any other filings, recordings or publications required to
be made by Hurricane or Merger Sub under the DGCL in connection with the Merger and (b) cause the HurricaneCyclone Articles of
Association to be filed with the Commercial Register of the Canton of Basel-Landschaft. The Merger shall become effective at such time as
the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware or on such later date and time as shall be agreed
to by Hurricane and Cyclone and specified in the Certificate of Merger in accordance with the DGCL (the date and time at which the
Merger becomes effective being hereinafter referred to as the "Effective Time").

Section 1.4 Governing Documents of the Surviving Corporation. — The Hurricane Certificate shall, by virtue of the Merger, be
amended and restated so as to read in its entirety in the form attached hereto as Exhibit D and, as so amended and restated, shall be the
certificate of incorporation of the Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law, but
subject to Section 6.4. The Hurricane Bylaws shall be amended and restated to conform to the bylaws of Merger Sub, as in effect
immediately prior to the Effective Time (except that all references therein to Merger Sub shall be references to the Surviving Corporation),
and as such shall be the bylaws of the Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law,
but subject to Section 6.4.

Section 1.5  Directors and Olfficers of the Surviving Corporation.  The Parties shall take all actions necessary so that (a) the
persons who are to become officers of HurricaneCyclone as of the Effective Time pursuant to Section 1.8(d)(i) shall, from and after the
Effective Time, be the directors of the Surviving Corporation until their successors shall have been duly elected or appointed and qualified,
or until their earlier death, resignation or removal in accordance with the certificate of incorporation and bylaws of the Surviving
Corporation, and (b) the officers of Hurricane at the Effective Time shall, from and after the Effective Time, be the officers of the
Surviving Corporation until their successors shall have been duly elected or appointed and qualified, or until their earlier death, resignation
or removal in accordance with the certificate of incorporation and bylaws of the Surviving Corporation.

Section 1.6 Governing Documents of HurricaneCyclone.

(a) The Cyclone Articles of Association, as in effect immediately prior to the Effective Time, shall be amended and restated
upon the filing thereof in accordance with Section 1.3(a) to read substantially in the form of Exhibit E (with only such changes as
mutually consented to by each of Hurricane and Cyclone) (the "HurricaneCyclone Articles of Association™) and, as so amended and
restated, the HurricaneCyclone Articles of Association shall be the Articles of Association of HurricaneCyclone until thereafter
changed or amended as provided therein or by applicable Law.

(b) The Cyclone Bylaws, as in effect immediately prior to the Effective Time, shall be amended and restated at the Effective
Time to read substantially in the form of Exhibit F' (with only such changes as mutually consented to by each of Hurricane and
Cyclone) (the "HurricaneCyclone Bylaws") and, as so amended and restated, the HurricaneCyclone Bylaws shall be the Bylaws of
HurricaneCyclone until thereafter changed or amended as provided therein or by applicable Law.
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(c) The charters of each committee of the Cyclone Board of Directors, as in effect immediately prior to the Effective Time,
shall be amended and restated at the Effective Time to reflect the provisions of the HurricaneCyclone Bylaws and such other
changes as may be mutually agreed by Hurricane and Cyclone prior to the Effective Time, and such charters as so amended and
restated shall be the charters of the committees of the HurricaneCyclone Board of Directors until thereafter changed or amended as
provided therein or by applicable Law.

Section 1.7 Name and Trading Symbol.  The HurricaneCyclone Articles of Association shall provide, among other things, that the
name of Cyclone shall be changed at the time the Cyclone Articles of Association are amended and restated in accordance with
Section 1.6(a) to "HuntsmanClariant" (Cyclone, following such time, sometimes being referred to herein as "HurricaneCyclone"). The
Parties shall cause the ticker symbol of HurricaneCyclone on the New York Stock Exchange (the "NYSE"), as shall be mutually agreed
between Cyclone and Hurricane prior to the Effective Time, to be reserved prior to or as of the Effective Time.

Section 1.8  Directors and Olfficers of HurricaneCyclone.

(a) The Board of Directors of Cyclone at and following the Effective Time (the " HurricaneCyclone Board of Directors")
shall consist of twelve (12) directors. Prior to the Effective Time, Cyclone and Hurricane shall each designate directors from the
persons who currently serve as directors of Cyclone and Hurricane, respectively, such that at the Effective Time, the
HurricaneCyclone Board of Directors shall be comprised of an initial Chairman, designated by Cyclone, an initial Vice-Chairman,
designated by Hurricane, five (5) additional directors designated by Cyclone and five (5) additional directors designated by
Hurricane, one of which shall be the initial Chief Executive Officer of HurricaneCyclone and one of which shall be designated as
Chairman Emeritus for the duration of such director's service on the HurricaneCyclone Board of Directors; provided, that, prior to
the Effective Time, in the event that any person designated to serve on the HurricaneCyclone Board of Directors after the Effective
Time is unable or unwilling as a result of illness, death, resignation or any other reason, the Party which designated such person
shall designate another person to serve in such person's place. The parties agree that each of the members of the HurricaneCyclone
Board of Directors immediately after the Effective Time, other than Jon M. Huntsman, Peter R. Huntsman, Dr. Hariolf Kottmann
and no more than one (1) other individual who is, or is a Representative of, one or more current shareholders of Cyclone, must be
able to qualify as an independent director under the listing standards of the NYSE and the applicable rules of the SEC.

(b) Cyclone shall use its reasonable best efforts to cause to be delivered to Hurricane resignations effective as of the Effective
Time executed by the directors of Cyclone in office immediately prior to the Effective Time who will not be continuing in office
after the Effective Time.

(c) Hurricane and Cyclone shall cooperate and take all action as is necessary to cause, effective as of the Effective Time,
(i) each committee of the HurricaneCyclone Board of Directors to be comprised of an equal number of directors selected by each of
Hurricane and Cyclone to serve on the HurricaneCyclone Board of Directors in accordance with the HurricaneCyclone Governing
Documents, (ii) the chairman of the Audit Committee of HurricaneCyclone shall be one of the directors selected by Hurricane and
(iii) the chairman of the Compensation Committee of HurricaneCyclone shall be one of the directors selected by Cyclone.

(d) Subject to the following sentence, Hurricane and Cyclone shall cooperate and take all action as is necessary to cause,
effective as of the Effective Time, (i) the Executive Committee of HurricaneCyclone to consist of at least six (6) members, (ii) Peter
R. Huntsman to be appointed as Chief Executive Officer of HurricaneCyclone and member of the Executive Committee of
HurricaneCyclone, (iii) Patrick Jany to be appointed as Chief Financial Officer of
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HurricaneCyclone and member of the Executive Committee of HurricaneCyclone, (iv) two (2) other members to be appointed to the
Executive Committee of HurricaneCyclone who were previously officers of Hurricane and two (2) other members to be appointed
to the Executive Committee of HurricaneCyclone who were previously officers of Cyclone, in each case as are mutually agreed by
Hurricane and Cyclone, and (v) such other persons as are mutually agreed by Hurricane and Cyclone to serve as the other officers
of HurricaneCyclone, in each case to hold such office in accordance with the HurricaneCyclone Governing Documents and subject
to Laws applicable to HurricaneCyclone. If, prior to the Effective Time, any person so designated to serve as an officer of
HurricaneCyclone is unable or unwilling as a result of illness, death, resignation or any other reason, Hurricane and Cyclone shall
mutually agree on a replacement and cooperate and take all action as is necessary to cause such replacement to serve in such
person's place.

Section 1.9  Registered Offices and Headquarters Locations of HurricaneCyclone. ~ Following the Effective Time, (a) the registered
offices of HurricaneCyclone will continue to be located in Muttenz, Switzerland, (b) the global headquarters (including the offices of the
members of the Executive Committee of HurricaneCyclone) and the corporate center of HurricaneCyclone and its Subsidiaries will be
located in Pratteln, Switzerland and (c) the operational headquarters of HurricaneCyclone will be located in The Woodlands, Texas.

ARTICLE II.
TREATMENT OF SECURITIES
Section 2.1  Treatment of Capital Stock.

(a) Treatment of Hurricane Common Stock. At the Effective Time, by virtue of the Merger and without any action on the
part of the Parties or holders of any securities of Hurricane or of Merger Sub, subject to Section 2.1(d) and Section 2.5, each
Hurricane Share issued and outstanding immediately prior to the Effective Time (but excluding Hurricane Shares to be cancelled in
accordance with Section 2.1(b)) shall be automatically converted into the right to receive 1.2196 (such number, the " Exchange
Ratio") validly issued, fully paid and non-assessable Cyclone Shares (the "Merger Consideration"). From and after the Effective
Time, all such Hurricane Shares shall no longer be outstanding and shall automatically be cancelled and shall cease to exist, and
each applicable holder of such Hurricane Shares shall cease to have any rights with respect thereto, except the right to receive the
Merger Consideration therefor upon the surrender of such Hurricane Shares in accordance with Section 2.2, including the right to
receive, pursuant to Section 2.5, cash in lieu of fractional Cyclone Shares, if any, which would otherwise be issuable in respect of
such Hurricane Shares pursuant to this Section 2.1(a) (the "Fractional Share Consideration"), together with the amounts, if any,
payable pursuant to Section 2.2(f).

(b) Cancellation of Hurricane Common Stock. At the Effective Time, all Hurricane Shares owned by Hurricane, Cyclone,
Merger Sub or by any of their respective direct or indirect wholly owned Subsidiaries shall be cancelled and shall cease to exist, and
no consideration shall be delivered in exchange therefor.

(c) Treatment of Merger Sub Common Stock. At the Effective Time, each issued and outstanding share of common stock,
$0.01 par value per share, of Merger Sub shall be automatically converted into, and become, one validly issued, fully paid and non-
assessable share of common stock of the Surviving Corporation and such shares, collectively, shall constitute the only outstanding
shares of capital stock of the Surviving Corporation.

(d) Adjustment to Merger Consideration. The Merger Consideration shall be adjusted appropriately, without duplication, to
reflect the effect of any stock split, reverse stock split, stock dividend (including any dividend or distribution of securities
convertible into Hurricane Shares or




Cyclone Shares, as applicable), reorganization, recapitalization, reclassification, combination, exchange of shares or other like
change with respect to the Hurricane Shares or Cyclone Shares outstanding after the date hereof and prior to the Effective Time;
provided, however, that nothing in this Section 2.1(d) shall be construed to permit Cyclone, Hurricane or any of their respective
Subsidiaries to take any action with respect to its securities that is prohibited by the terms of this Agreement.

Section 2.2 Payment for Securities, Surrender of Certificates.

(a) Exchange Fund. Prior to the Effective Time, Cyclone or Merger Sub shall designate a bank or trust company reasonably
acceptable to Hurricane to act as the exchange agent in connection with the Merger (the "Exchange Agent"). The Exchange Agent
shall also act as the agent for Hurricane's stockholders for the purpose of receiving and holding their Certificates and Book-Entry
Shares and shall obtain no rights or interests in the shares represented thereby. At or prior to the Effective Time or as otherwise
contemplated by Exhibit C, Cyclone or the Surviving Corporation shall deposit, or cause to be deposited, with the Exchange Agent
(i) evidence of Cyclone Shares issuable pursuant to Section 2.1(a) in book-entry form equal to the aggregate Merger Consideration
(excluding any Fractional Share Consideration), and (ii) cash in immediately available funds in an amount sufficient to pay the
aggregate Fractional Share Consideration and any dividends or other distributions on Cyclone Shares in accordance with
Section 2.2(f) (such evidence of book-entry shares of Cyclone Shares and cash amounts, together with any dividends or other
distributions with respect thereto, the "Exchange Fund"), in each case, for the sole benefit of the holders of Hurricane Shares. In the
event the Exchange Fund shall be insufficient to pay the aggregate Fractional Share Consideration and any dividends or other
distributions on Cyclone Shares in accordance with Section 2.2(f), HurricaneCyclone shall, or shall cause the Surviving Corporation
to, promptly deposit additional funds with the Exchange Agent in the amount required to make such payment. HurricaneCyclone
shall cause the Exchange Agent to make, and the Exchange Agent shall make, delivery of the Merger Consideration, including
payment of the Fractional Share Consideration and any amounts payable in respect of dividends or other distributions on Cyclone
Shares in accordance with Section 2.2(f), out of the Exchange Fund in accordance with this Agreement. The Exchange Fund shall
not be used for any purpose that is not expressly provided for in this Agreement. The cash portion of the Exchange Fund shall be
invested by the Exchange Agent as directed by HurricaneCyclone; provided, however, that any investment of such cash shall in all
events be limited to direct short-term obligations of, or short-term obligations fully guaranteed as to principal and interest by, the
U.S. government, in commercial paper rated P-1 or A-1 or better by Moody's Investors Service, Inc. or Standard & Poor's
Corporation, respectively, or in certificates of deposit, bank repurchase agreements or banker's acceptances of commercial banks
with capital exceeding $10 billion (based on the most recent financial statements of such bank that are then publicly available), and
no such investment or loss thereon shall affect the amounts payable to holders of Certificates or Book-Entry Shares pursuant to this
Article II. Any interest and other income resulting from such investments shall, upon request by HurricaneCyclone, be paid to
HurricaneCyclone on the earlier of (A) six months after the Effective Time or (B) the full payment of the Exchange Fund.

(b) Procedures for Surrender. Promptly after the Effective Time, HurricaneCyclone shall, and shall cause the Surviving
Corporation to, cause the Exchange Agent to mail (and make available for collection by hand) to each holder of record of a
certificate or certificates which immediately prior to the Effective Time represented outstanding Hurricane Shares (the
"Certificates") or non-certificated Hurricane Shares represented by book-entry (" Book-Entry Shares") and whose Hurricane Shares
were converted pursuant to Section 2.1 into the right to receive the Merger Consideration (i) a letter of transmittal, which shall
specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the
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Certificates (or affidavits of loss in lieu thereof) to the Exchange Agent and shall be in such form and have such other provisions as
Cyclone may reasonably specify and (ii) instructions for effecting the surrender of the Certificates (or affidavits of loss in lieu
thereof) or Book-Entry Shares in exchange for payment of the Merger Consideration issuable and payable in respect of such
Hurricane Shares pursuant to Section 2.1, including any amount payable in respect of Fractional Share Consideration in accordance
with Section 2.5, and any dividends or other distributions on Cyclone Shares in accordance with Section 2.2(f). Upon surrender of a
Certificate (or an affidavit of loss in lieu thereof) or Book-Entry Share for cancellation to the Exchange Agent or to such other agent
or agents as may be appointed by HurricaneCyclone or the Surviving Corporation, together with such letter of transmittal duly
completed and validly executed in accordance with the instructions thereto, and such other documents as may be required pursuant
to such instructions, the holder of such Certificate or Book-Entry Share shall be entitled to receive in exchange therefor the
applicable Merger Consideration pursuant to the provisions of this Article II, any Fractional Share Consideration that such holder
has the right to receive pursuant to the provisions of Section 2.5, and any amounts that such holder has the right to receive in respect
of dividends or other distributions on Cyclone Shares in accordance with Section 2.2(f) for each Hurricane Share formerly
represented by such Certificate or Book-Entry Share, to be mailed (or made available for collection by hand if so elected by the
surrendering holder) within five (5) business days following the Exchange Agent's receipt of such Certificate (or affidavit of loss in
lieu thereof) or Book-Entry Share, letter of transmittal and such other documents, and the Certificate (or affidavit of loss in lieu
thereof) or Book-Entry Share so surrendered shall be forthwith cancelled. The Exchange Agent shall accept such Certificates (or
affidavits of loss in lieu thereof) or Book-Entry Shares upon compliance with such reasonable terms and conditions as the Exchange
Agent may impose to effect an orderly exchange thereof in accordance with normal exchange practices. If payment of the Merger
Consideration is to be made to a Person other than the Person in whose name the surrendered Certificate is registered, it shall be a
condition precedent of payment that (A) the Certificate so surrendered shall be properly endorsed or shall be otherwise in proper
form for transfer and (B) the Person requesting such payment shall have paid any transfer and other similar Taxes required by
reason of the payment of the Merger Consideration to a Person other than the registered holder of the Certificate surrendered or
shall have established to the satisfaction of the Surviving Corporation that such Tax either has been paid or is not required to be
paid. Payment of the applicable Merger Consideration with respect to Book-Entry Shares shall only be made to the Person in whose
name such Book-Entry Shares are registered. Until surrendered as contemplated by this Section 2.2, each Certificate and Book-
Entry Share shall be deemed at any time after the Effective Time to represent only the right to receive the applicable Merger
Consideration as contemplated by this Article II, including any amount payable in respect of Fractional Share Consideration in
accordance with Section 2.5, and any dividends or other distributions on Cyclone Shares in accordance with Section 2.2(f), without
interest thereon.

(¢) Transfer Books; No Further Ownership Rights in Hurricane Shares. At the Effective Time, the stock transfer books of
Hurricane shall be closed and thereafter there shall be no further registration of transfers of Hurricane Shares on the records of
Hurricane. From and after the Effective Time, the holders of Certificates outstanding immediately prior to the Effective Time shall
cease to have any rights with respect to such Hurricane Shares except as otherwise provided for herein or by applicable Law. If,
after the Effective Time, Certificates or Book-Entry Shares are presented to the Surviving Corporation for any reason, they shall be
cancelled and exchanged as provided in this Agreement.

(d) Termination of Exchange Fund; No Liability. At any time following six (6) months after the Effective Time,
HurricaneCyclone shall be entitled to require the Exchange Agent to deliver to HurricaneCyclone any funds (including any interest
received with respect thereto) remaining in the Exchange Fund that have not been disbursed, or for which disbursement is pending
subject only to




the Exchange Agent's routine administrative procedures, to holders of Certificates or Book-Entry Shares, and thereafter such holders
shall be entitled to look only to the Surviving Corporation and HurricaneCyclone (subject to abandoned property, escheat or other
similar Laws) as general creditors thereof with respect to the applicable Merger Consideration, including any amount payable in
respect of Fractional Share Consideration in accordance with Section 2.5, and any dividends or other distributions on Cyclone
Shares in accordance with Section 2.2(f), payable upon due surrender of their Certificates or Book-Entry Shares and compliance
with the procedures in Section 2.2(b) , without any interest thereon. Notwithstanding the foregoing, (i) none of the Surviving
Corporation, HurricaneCyclone or the Exchange Agent shall be liable to any holder of a Certificate or Book-Entry Share for any
Merger Consideration or other amounts delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law and (ii) any portion of the Merger Consideration, including any amount payable in respect of Fractional Share
Consideration in accordance with Section 2.5, that remains undistributed to the holders of Certificates and Book-Entry Shares as of
immediately prior to such time that the Merger Consideration or such cash would otherwise escheat to, or become the property of,
any Governmental Entity shall, to the extent permitted by applicable Law, become the property of HurricaneCyclone, free and clear
of all claims or interests of any Person previously entitled thereto.

(e) Lost, Stolen or Destroyed Certificates. In the event that any Certificates shall have been lost, stolen or destroyed, the
Exchange Agent shall issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact
by the holder thereof and, if required by HurricaneCyclone or the Exchange Agent, the posting by such holder of a bond in such
amount as HurricaneCyclone or the Exchange Agent may determine is reasonably necessary as indemnity against any claim that
may be made against it or the Surviving Corporation with respect to any such Certificates, the applicable Merger Consideration
payable in respect thereof pursuant to Section 2.1, including any amount payable in respect of Fractional Share Consideration in
accordance with Section 2.5, and any dividends or other distributions on Cyclone Shares in accordance with Section 2.2(f).

(f) Dividends or Distributions with Respect to Cyclone Shares. No dividends or other distributions with respect to Cyclone
Shares with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate or Book-Entry Share
with respect to the Cyclone Shares issuable hereunder, and all such dividends and other distributions shall be paid by Cyclone to the
Exchange Agent and shall be included in the Exchange Fund, in each case until the surrender of such Certificate or Book-Entry
Share (or affidavit of loss in lieu thereof) in accordance with this Agreement. Subject to applicable Laws, following surrender of any
such Certificate or Book-Entry Share (or affidavit of loss in lieu thereof) there shall be paid to the holder thereof, without interest,
(i) the amount of dividends or other distributions with a record date after the Effective Time theretofore paid with respect to such
Cyclone Shares to which such holder is entitled pursuant to this Agreement and (ii) at the appropriate payment date, the amount of
dividends or other distributions with a record date after the Effective Time, but prior to such surrender, and with a payment date
subsequent to such surrender payable with respect to such Cyclone Shares.
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Section 2.3 Treatment of Hurricane Equity Awards.

(a) As of the Effective Time, each option to purchase Hurricane Shares (a " Hurricane Option") granted under any Hurricane
Equity Plan that is outstanding and unexercised immediately prior to the Effective Time, whether or not then vested or exercisable,
shall be assumed by Cyclone and shall be converted into an option (a "Cyclone Option™) to acquire Cyclone Shares in accordance
with this Section 2.3. Each such Hurricane Option as so assumed and converted into a Cyclone Option shall continue to have, and
shall be subject to, the same terms and conditions as applied to the Hurricane Option immediately prior to the Effective Time (but
taking into account any changes thereto provided for in the applicable Hurricane Equity Plan, in any applicable award agreement or
in such Hurricane Option, by reason of this Agreement or the Transactions). As of the Effective Time, each such Hurricane Option
as so assumed and converted into a Cyclone Option shall be for that number of whole Cyclone Shares determined by multiplying
the number of Hurricane Shares subject to such Hurricane Option immediately prior to the Effective Time by the Exchange Ratio,
rounded down to the nearest whole share, at a per share exercise price determined by dividing the per share exercise price of such
Hurricane Option immediately prior to the Effective Time by the Exchange Ratio, rounded up to the nearest whole cent; provided,
however, that each Hurricane Option (A) which is an "incentive stock option" (as defined in Section 422 of the Code) shall be
adjusted in accordance with the requirements of Section 424 of the Code and (B) shall be adjusted in a manner which complies with
Section 409A of the Code.

(b) As of the Effective Time, each outstanding restricted stock unit and any associated rights to the issuance of additional
Hurricane Shares upon the achievement of Hurricane performance goals (the "Hurricane RSUs") under any Hurricane Equity Plan
that is not then vested shall be assumed by Cyclone and shall be converted into a restricted stock unit award for Cyclone Shares (the
"Cyclone RSUs") with associated rights to the issuance of additional Cyclone Shares in accordance with this Section 2.3. Each
Cyclone RSU as so assumed and converted shall continue to have, and shall be subject to, the same terms and conditions as applied
to the applicable Hurricane RSUs immediately prior to the Effective Time (but taking into account any changes thereto, including
any necessary changes to any issuance provisions, provided for or permitted in the applicable Hurricane Equity Plan, in any
applicable award agreement or in such Hurricane RSUs, by reason of this Agreement or the Transactions). To the extent any such
Hurricane RSUs are subject to performance vesting or other performance conditions, following the Effective Time, the
HurricaneCyclone Board of Directors, or an applicable committee thereof, may make such equitable adjustments, if any, to the
applicable performance goals or conditions relating to the Cyclone RSUs received by the holder of such Hurricane RSU, as the
HurricaneCyclone Board of Directors (or such committee thereof) may determine to be necessary or appropriate as a result of the
consummation of the Transactions, and, in each case, subject to and in accordance with the terms and conditions of the applicable
Hurricane Equity Plans and such Cyclone RSUs. As of the Effective Time, the number of Cyclone Shares underlying each such
Cyclone RSU as so assumed and converted (which shall be rounded (x) up to the nearest whole share if half a share or more or
(y) down to the nearest whole share if less than half a share) shall be equal to the product of (i) the applicable number of Hurricane
Shares subject to such award, multiplied by (ii) the Exchange Ratio. For the avoidance of doubt, Cyclone shall have the ability to
adjust any dividend equivalent rights under any Hurricane Equity Plan, in any award agreement or in any Hurricane RSUs, to reflect
the changes or adjustments contemplated to the corresponding Hurricane RSUs by reason of this Agreement or the Transactions.

(c) As of the Effective Time, each outstanding share of restricted stock (collectively, the " Hurricane Restricted Shares")
granted under any Hurricane Equity Plan that is not then vested shall be assumed by Cyclone and shall be converted into restricted
shares of Cyclone ("Cyclone




Restricted Shares") in accordance with this Section 2.3. Each Cyclone Restricted Share as so assumed and converted shall continue
to have, and shall be subject to, the same terms and conditions as applied to the applicable Hurricane Restricted Shares immediately
prior to the Effective Time (but taking into account any changes thereto provided for in the applicable Hurricane Equity Plan, in any
applicable award agreement or in such Hurricane Restricted Shares, by reason of this Agreement or the Transactions). As of the
Effective Time, the number of Cyclone Shares underlying each such Cyclone Restricted Share as so assumed and converted (which
shall be rounded (x) up to the nearest whole share if half a share or more or (y) down to the nearest whole share if less than half a
share) shall be equal to the product of (i) the applicable number of Hurricane Shares subject to such award, multiplied by (ii) the
Exchange Ratio.

(d) As of the Effective Time, each outstanding phantom share (collectively, the "Hurricane Phantom Shares") granted under
any Hurricane Equity Plan that is not then vested shall be assumed by Cyclone and shall be converted into phantom shares of
Cyclone ("Cyclone Phantom Shares") in accordance with this Section 2.3. Each Cyclone Phantom Share as so assumed and
converted shall continue to have, and shall be subject to, the same terms and conditions as applied to the applicable Hurricane
Phantom Shares immediately prior to the Effective Time (but taking into account any changes thereto provided for in the applicable
Hurricane Equity Plan, in any applicable award agreement or in such Hurricane Phantom Shares, by reason of this Agreement or the
Transactions). As of the Effective Time, the number of Cyclone Shares underlying each such Cyclone Phantom Share as so
assumed and converted (which shall be rounded (x) up to the nearest whole share if half a share or more or (y) down to the nearest
whole share if less than half a share) shall be equal to the product of (i) the applicable number of Hurricane Shares subject to such
award, multiplied by (ii) the Exchange Ratio.

(e) Prior to the Effective Time, Hurricane shall (i) adopt such resolutions as are necessary to effect the treatment of the
Hurricane Options, Hurricane Restricted Shares, Hurricane RSUs, and Hurricane Phantom Shares (collectively, the "Hurricane
Equity Awards") as contemplated by this Section 2.3 and (ii) to the extent any Hurricane Equity Award does not provide for
accelerated vesting of such Hurricane Equity Award upon an involuntary termination following a change in control (as defined in
the Huntsman Corporation 2016 Stock Incentive Plan), amend such Hurricane Equity Award to provide that upon an involuntary
termination of service of a holder of a Hurricane Equity Award at any time following the Effective Time, other than for cause, all
Hurricane Equity Awards (A) as to which vesting depends solely on the satisfaction of a service obligation by the holder of the
Hurricane Equity Award to HurricaneCyclone or any of its Subsidiaries shall become fully vested; or (B) as to which vesting
depends upon the satisfaction of one or more performance objectives, shall immediately vest and all performance objectives shall
be calculated based on either, as determined by the HurricaneCyclone Board of Directors in its sole discretion, (1) actual
performance against the stated performance objectives as of the Closing Date or (2) deemed target performance pro-rated based on
the number of days elapsed in the applicable performance period until the Closing Date. At the Effective Time, Cyclone shall
assume all obligations of Hurricane under the Hurricane Equity Plans, each outstanding Hurricane Equity Award and the
agreements evidencing the grants thereof and shall administer and honor all such awards in accordance with the terms and
conditions of such awards and the Hurricane Equity Plans pursuant to which they were granted (subject to the adjustments required
by reason of this Agreement or the Transactions or such other adjustments or amendments made by Cyclone in accordance with
such terms and conditions). Notwithstanding anything herein to the contrary, with respect to the Hurricane Equity Awards held by
individuals who will be members of the Executive Committee of HurricaneCyclone, to the extent the Parties mutually agree that
alternative treatment of such Hurricane Equity Awards is required as a result of applicable Law, the Parties will negotiate the terms
of such alternative treatment in good faith and, to the extent permissible under applicable Law, preserve the intent of the treatment
contemplated by this Section 2.3.
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(f) At the Effective Time, all Cyclone Equity Awards shall continue on their terms and conditions and HurricaneCyclone
shall administer all Cyclone Equity Awards in accordance with the terms and conditions of such awards and the Cyclone Equity
Plans pursuant to which they were granted (subject to the adjustments required by reason of this Agreement or the Transactions or
such other adjustments or amendments made by HurricaneCyclone in accordance with such terms and conditions).

(g) At the Effective Time, Cyclone shall assume all rights and obligations in respect of each Hurricane Equity Plan and will be
able to grant stock awards, to the extent permissible by applicable Law under the terms of the Hurricane Equity Plans if Cyclone
elects to assume the share reserves of such Hurricane Equity Plans as of the Effective Time, except that: (i) stock covered by such
awards shall be Cyclone Shares; (ii) all references in such Hurricane Equity Plan to a number of Hurricane Shares shall be amended
or deemed amended to refer instead to a number of Cyclone Shares determined by multiplying the number of referenced Hurricane
Shares by the Exchange Ratio, and rounding the resulting number down to the nearest whole number of Cyclone Shares; and
(iii) the HurricaneCyclone Board of Directors or a committee thereof shall succeed to the authority and responsibility of the
Hurricane Board of Directors or any committee thereof with respect to the administration of such Hurricane Equity Plan. Hurricane
and Cyclone shall cooperate in connection with the preparation of registration statements on Form S-8 (or any successor or other
appropriate form, including a Form F-1 or Form F-3) with respect to the Hurricane Equity Awards and the Cyclone Equity Awards,
in order to file such forms as soon as reasonably practicable following the Effective Time.

(h) Notwithstanding anything to the contrary in Article II, any payment to which a current or former employee of Hurricane or
any Subsidiary of Hurricane becomes entitled pursuant to this Section 2.3 shall be made through the Surviving Corporation's payroll
as promptly as practicable following the Effective Time. The Surviving Corporation shall cause the Exchange Agent to make the
payments under Section 2.3 payable to holders who are not current or former employees of Hurricane or any Hurricane Subsidiary in
accordance with Section 2.2.

Section 2.4 Withholding.  Cyclone and the Surviving Corporation shall be entitled to deduct and withhold, or cause the Exchange
Agent to deduct and withhold, from the consideration otherwise payable pursuant to this Agreement any amounts as are required to be
withheld or deducted with respect to such consideration under the Code, or any applicable provisions of state, local or foreign Tax Law. To
the extent that amounts are so withheld and timely remitted to the appropriate Governmental Entity, such withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.

Section 2.5  Fractional Shares.  No fractional Cyclone Shares shall be issued in connection with the Merger, no certificate or scrip
representing fractional Cyclone Shares shall be issued upon the surrender for exchange of Certificates or Book-Entry Shares and such
fractional share interests shall not entitle the owner thereof to vote or to any other rights of a shareholder of Cyclone. Notwithstanding any
other provision of this Agreement, each holder of Hurricane Shares converted pursuant to the Merger who would otherwise have been
entitled to receive a fraction of a Cyclone Share (after aggregating all Hurricane Shares represented by the Certificates and Book-Entry
Shares delivered by such holder) shall receive, in lieu thereof and upon surrender thereof, cash, without interest, in an amount equal to the
product of such fractional part of a Cyclone Share (rounded to the nearest one thousandth when expressed in decimal form) and the Cyclone
VWAP.
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ARTICLE III.

REPRESENTATIONS AND
WARRANTIES OF HURRICANE

Except as disclosed in the Hurricane SEC Documents filed or furnished with the SEC since December 31, 2016 (including exhibits
and other information incorporated by reference therein) and publicly available prior to the date hereof (but excluding any forward looking
disclosures set forth in any "risk factors" section, any disclosures in any "forward looking statements" section and any other disclosures
included therein to the extent they are predictive or forward-looking in nature) or in the applicable section of the disclosure letter delivered
by Hurricane to Cyclone immediately prior to the execution of this Agreement (the "Hurricane Disclosure Letter") (it being agreed that
disclosure of any item in any section of the Hurricane Disclosure Letter shall be deemed disclosure with respect to any other section of this
Article III to which the relevance of such item is reasonably applicable), Hurricane represents and warrants to Cyclone and Merger Sub as
set forth below.

Section 3.1  Qualification, Organization, Subsidiaries, etc..

(a) Each of Hurricane and its Subsidiaries is a legal entity duly organized, validly existing and, where relevant, in good
standing under the Laws of its respective jurisdiction of organization, and has all requisite corporate or similar power and authority
to own, lease and operate its properties and assets and to carry on its business as presently conducted and is qualified to do business
and is in good standing as a foreign corporation or other entity in each jurisdiction where the ownership, leasing or operation of its
assets or properties, or conduct of its business, requires such qualification, except where the failure to be so organized, validly
existing, qualified or, where relevant, in good standing, or to have such power or authority, has not had, and would not reasonably
be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect. Hurricane has filed with the SEC, prior
to the date of this Agreement, a complete and accurate copy of the Hurricane Certificate and the Hurricane Bylaws as amended
through, and as in effect as of, the date hereof. The Hurricane Governing Documents are in full force and effect and Hurricane is not
in violation of the Hurricane Governing Documents in any material respect.

(b) All the issued and outstanding shares of capital stock of, or other equity interests in, each Hurricane Subsidiary have been
validly issued and are fully paid and non-assessable and are wholly owned, directly or indirectly, by Hurricane free and clear of all
Liens, other than Hurricane Permitted Liens. Hurricane has provided Cyclone with a true and complete list of all Hurricane
Subsidiaries as of the date of this Agreement.

Section 3.2 Capitalization.

(a) The authorized capital stock of Hurricane consists of 1,200,000,000 Hurricane Shares and 100,000,000 shares of preferred
stock, par value $0.01 per share ("Hurricane Preferred Stock"). As of May 18, 2017 (the "Hurricane Capitalization Date"), (1)(A)
252,475,690 Hurricane Shares were issued and outstanding, (B) 12,607,223 Hurricane Shares were held in treasury and (C) no
Hurricane Shares were held by Subsidiaries of Hurricane, (ii) 6,594,681 Hurricane Shares were reserved and available for issuance
pursuant to the Hurricane Equity Plans and (iii) no shares of Hurricane Preferred Stock were issued or outstanding or held in
treasury. All of the outstanding Hurricane Shares are, and all Hurricane Shares reserved for issuance as noted above shall be, when
issued in accordance with the respective terms thereof, duly authorized, validly issued, fully paid and non-assessable and free of
pre-emptive rights.

(b) Except as set forth in Section 3.2(a), as of the date hereof: (i) Hurricane does not have any shares of capital stock issued or
outstanding other than Hurricane Shares that were outstanding on the Hurricane Capitalization Date or that have become
outstanding after the Hurricane Capitalization Date, but were reserved for issuance as set forth in Section 3.2(a) as of
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the Hurricane Capitalization Date and (ii) there are no outstanding subscriptions, options, warrants, puts, calls, exchangeable or
convertible securities or other similar rights, agreements or commitments relating to the issuance of capital stock or other equity
interests to which Hurricane or any of the Hurricane Subsidiaries is a party, or otherwise obligating Hurricane or any of the
Hurricane Subsidiaries to (A) issue, transfer or sell any shares in the capital or other equity interests of Hurricane or any Hurricane
Subsidiary or securities convertible into, or exchangeable for, such shares or equity interests (in each case other than to Hurricane or
a wholly owned Subsidiary of Hurricane); (B) grant, extend or enter into any such subscription, option, warrant, put, call,
exchangeable or convertible securities or other similar right, agreement or commitment; (C) redeem or otherwise acquire any such
shares in its capital or other equity interests; (D) provide a material amount of funds to, or make any material investment (in the
form of a loan, capital contribution or otherwise) in, any Hurricane Subsidiary that is not wholly owned or any other Person or

(E) make any payment to any Person the value of which is derived from, or calculated based on, the value of Hurricane Common
Stock or Hurricane Preferred Stock.

(c) Section 3.2(c) of the Hurricane Disclosure Letter sets forth (i) the aggregate number of Hurricane Shares that are subject
to Hurricane Options and the average weighted exercise price of such Hurricane Options, (ii) the aggregate number of Hurricane
Shares that are subject to performance-based Hurricane RSUs (assuming maximum performance), (iii) the aggregate number of
Hurricane Shares that are subject to time-based Hurricane RSUs, (iv) the aggregate number of Hurricane Shares that are subject to
Hurricane Phantom Shares and (v) the aggregate number of Hurricane Restricted Shares granted under any Hurricane Equity Plan
(such schedule, the "Hurricane Equity Schedule"), in each case as of the Hurricane Capitalization Date. Hurricane shall provide
Cyclone with an updated Hurricane Equity Schedule within three (3) business days prior to the Closing to reflect any changes
occurring between the Hurricane Capitalization Date and the applicable date of delivery. From the Hurricane Capitalization Date
through the date of this Agreement, Hurricane has not granted, entered into an agreement to grant, or otherwise committed to grant
any Hurricane Equity Awards or other equity or equity-based awards that may be settled in Hurricane Shares.

(d) Section 3.2(d) of the Hurricane Disclosure Letter sets forth as of the Hurricane Capitalization Date a list of each
outstanding Hurricane Equity Award granted under the Hurricane Equity Plans and (i) the name of the holder of such Hurricane
Equity Award, (ii) the number of Hurricane Shares subject to such outstanding Hurricane Equity Award, (iii) the exercise price,
purchase price or similar pricing of such Hurricane Equity Award, (iv) the date on which such Hurricane Equity Award was granted
or issued, (v) the applicable vesting schedule, and the extent to which such Hurricane Equity Award (A) is vested and exercisable as
of the Hurricane Capitalization Date and (B) would vest as a result of the transactions contemplated by this Agreement (whether
alone or upon the occurrence of any additional or subsequent events), and (vi) with respect to Hurricane Options, the date on which
such Hurricane Option expires. With respect to each grant of Hurricane Equity Awards, and in all material respects (1) each such
grant was made in accordance with the terms of the applicable Hurricane Equity Plan, the Exchange Act and all other applicable
Laws, including the rules of the NYSE, (2) each such grant was properly accounted for in accordance with United States generally
accepted accounting principles ("GAAP") in the Hurricane SEC Documents (including financial statements) and all other applicable
Laws, (3) each Hurricane Option has an exercise price per Hurricane Share equal to or greater than the fair market value of a
Hurricane Share on the date of such grant, (4) each Hurricane Option has a grant date which was approved by the Hurricane Board
of Directors, the Compensation Committee of the Hurricane Board of Directors, or Hurricane's Chief Executive Officer under
authority from the Compensation Committee no later than the grant date, (5) each Hurricane Equity Award qualifies for the Tax
treatment afforded to such award in Hurricane's Tax Returns and all Hurricane SEC Documents, respectively, and (6) each
Hurricane Equity Award does not
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trigger any liability for the holder thereof under Section 409A of the Code or any similar provision in any other Tax jurisdiction.

(e) Neither Hurricane nor any Hurricane Subsidiary has outstanding bonds, debentures, notes or other similar obligations, the
holders of which have the right to vote (or which are convertible into or exercisable for securities having the right to vote) with the
stockholders of Hurricane or any Hurricane Subsidiary on any matter.

(f) There are no voting trusts or other agreements or understandings to which Hurricane or any Hurricane Subsidiary is a
party with respect to the voting of shares in the capital or other equity interest of Hurricane or any Hurricane Subsidiary.

Section 3.3  Corporate Authority Relative to this Agreement; No Violation.

(a) Hurricane has all requisite corporate power and authority to enter into this Agreement and, assuming the representations
and warranties set forth in Section 4.24 are true and correct and the Hurricane Stockholder Approval is obtained, to perform its
obligations hereunder and to consummate the Transactions, including the Merger. The execution, delivery and performance by
Hurricane of this Agreement and the consummation of the Transactions have been duly and validly authorized by the Hurricane
Board of Directors and, assuming the representations and warranties set forth in Section 4.24 are true and correct, except for the
filing of the Certificate of Merger with the Secretary of State of the State of Delaware, no other corporate proceedings on the part of
Hurricane or any Hurricane Subsidiary are necessary to authorize the consummation of the Transactions other than, with respect to
the Merger, obtaining the Hurricane Stockholder Approval. Prior to the execution of this Agreement, the Hurricane Board of
Directors has unanimously adopted resolutions (A) declaring that this Agreement and consummation of the Transactions, including
the Merger, are advisable and fair to, and in the best interests of Hurricane and its stockholders, (B) approving this Agreement and
the Transactions, including the Merger, (C) authorizing the execution, delivery and performance of this Agreement, (D) directing
that the Agreement of Merger be submitted for consideration at the Hurricane Special Meeting, (E) making the Hurricane Board
Recommendation, and (F) approving the inclusion of the Hurricane Board Recommendation in the Proxy Statement/Prospectus, in
each case subject to Section 5.3. This Agreement has been duly and validly executed and delivered by Hurricane and, assuming this
Agreement constitutes the valid and binding agreement of Cyclone and Merger Sub, constitutes the valid and binding agreement of
Hurricane, enforceable against Hurricane in accordance with its terms, except that (1) such enforcement may be subject to
applicable bankruptcy, insolvency, examinership, reorganization, moratorium or other similar Laws, now or hereafter in effect,
relating to creditors' rights generally and (2) equitable remedies of specific performance and injunctive and other forms of equitable
relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought
(such exceptions in clauses (1) and (2), the "Enforceability Exceptions").

(b) Other than in connection with or in compliance with (i) the provisions of the DGCL, (ii) the Securities Act, (iii) the
Exchange Act, (iv) the HSR Act, (v) any applicable requirements of other Antitrust Laws set forth on Section 3.3(b) of the
Hurricane Disclosure Letter, (vi) any applicable requirements of the NYSE, (vii) CFIUS Approval and (viii) the consents set forth
on Section 3.3(b) of the Hurricane Disclosure Letter, no authorization, consent or approval of, or filing with, any Governmental
Entity is necessary, under applicable Law, for the consummation by Hurricane of the Transactions, except for (A) such
authorizations, consents, approvals or filings that, if not obtained or made, would not reasonably be expected to have, individually
or in the aggregate, a Hurricane Material Adverse Effect or (B) as may arise as a results of facts or circumstances relating to
Cyclone or its affiliates or Laws or Contracts binding Cyclone or its affiliates.
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(c) The execution and delivery by Hurricane of this Agreement do not, and, except as described inSection 3.3(b) and
assuming that the representations and warranties set forth in Section 4.24 are true and correct, the consummation of the Transactions
and compliance with the provisions of this Agreement will not (i) result in any violation or breach of, or default or change of control
(with or without notice or lapse of time, or both) under, or give rise to a right of, or result in, termination, modification, cancellation
or acceleration of any material obligation or to the loss of a material benefit under any Contract, loan, guarantee of Indebtedness or
credit agreement, note, bond, mortgage, indenture, lease, permit, concession, franchise or right binding upon Hurricane or any of the
Hurricane Subsidiaries or result in the creation of any Lien upon any of the properties, rights or assets of Hurricane or any
Hurricane Subsidiaries, other than Hurricane Permitted Liens, (ii) subject to obtaining the Hurricane Stockholder Approval, conflict
with or result in any violation of any provision of the Hurricane Governing Documents or any of the organizational documents of
any Hurricane Subsidiary or (iii) conflict with or violate any Laws applicable to Hurricane or any of the Hurricane Subsidiaries or
any of their respective properties or assets, other than in the case of clauses (i), (ii) (with respect to Hurricane Subsidiaries that are
not Hurricane Significant Subsidiaries) and (iii), any such violation, breach, conflict, default, termination, modification,
cancellation, acceleration, right, loss or Lien that would not reasonably be expected to have, individually or in the aggregate, a
Hurricane Material Adverse Effect.

Section 3.4  Reports and Financial Statements.

(a) From January 1, 2014 through the date of this Agreement, Hurricane has filed or furnished all forms, documents and
reports with the SEC (such forms, documents and reports, including all exhibits, supplements and schedules thereto and the Form S-
1 and Form 10, the "Hurricane SEC Documents") required to be filed or furnished prior to the date hereof by it. As of their
respective dates, or, if amended, as of the date of (and giving effect to) the last such amendment (and, in the case of registration
statements and proxy statements, on the date of effectiveness and the dates of the relevant meetings, respectively), each of the
Hurricane SEC Documents complied in all material respects with the requirements of the Securities Act, the Exchange Act and the
Sarbanes-Oxley Act, as the case may be, and the applicable rules and regulations promulgated thereunder, and none of the Hurricane
SEC Documents contained any untrue statement of any material fact or omitted to state any material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.
None of the Hurricane SEC Documents is, as of the date of this Agreement and to the knowledge of Hurricane, the subject of
ongoing SEC review or outstanding or unresolved comments. Hurricane has, prior to the date hereof, provided Cyclone or its
Representatives with true, correct and complete copies of all SEC comment letters received and response letters submitted and other
correspondence between Hurricane or any Hurricane Subsidiary and the SEC with respect to the Hurricane SEC Documents, within
the year prior to the date of this Agreement to the extent such comment letters, response letters and correspondence are not publicly
available.

(b) The consolidated financial statements (including all related notes and schedules) of Hurricane and the Hurricane
Subsidiaries included in the Hurricane SEC Documents when filed complied as to form in all material respects with the applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto in effect at the time of such filing
and fairly present in all material respects the consolidated financial position of Hurricane and its consolidated Subsidiaries, as at the
respective dates thereof, and the consolidated results of their operations and their consolidated cash flows for the respective periods
then ended (subject, in the case of the unaudited statements, to normal year-end audit adjustments and to any other adjustments
described therein, including the notes thereto) in conformity with GAAP (except, in the case of the unaudited statements, to the
extent permitted by applicable Law and the rules and
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regulations of the SEC) applied on a consistent basis during the periods involved (except as may be indicated therein or in the notes
thereto).

Section 3.5  Internal Controls and Procedures. —Hurricane has established and maintains disclosure controls and procedures and
internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the
Exchange Act) sufficient to comply in all material respects with all legal and accounting requirements applicable to Hurricane and its
Subsidiaries and as otherwise as required by Rule 13a-15 under the Exchange Act. Hurricane's disclosure controls and procedures are
reasonably designed to ensure that all material information required to be disclosed by Hurricane in the reports that it files or furnishes
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the
SEC, and that all such material information is accumulated and communicated to Hurricane's management as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act
0f 2002 (the "Sarbanes-Oxley Act"). Hurricane, each Hurricane Subsidiary and each of their respective officers and directors in their
capacities as such are in material compliance with, and, since December 31, 2014, have materially complied with the applicable provisions
of Sarbanes-Oxley Act and the Exchange Act. Based on its most recent evaluation of internal controls over financial reporting prior to the
date hereof, Hurricane's management has disclosed to Hurricane's auditors and the audit committee of the Hurricane Board of Directors
(1) any significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting that are
reasonably likely to adversely affect in any material respect Hurricane's ability to report financial information and (ii) any fraud, whether or
not material, that involves management or other employees who have a significant role in Hurricane's internal control over financial
reporting, and each such deficiency, weakness and fraud so disclosed to auditors, if any, has been disclosed to Cyclone prior to the date
hereof.

Section 3.6  No Undisclosed Liabilities. Except (a) as disclosed, reflected or reserved against in Hurricane's consolidated balance
sheet (or the notes thereto) as of December 31, 2016 included in the Hurricane SEC Documents filed or furnished and publicly available
prior to the date hereof, (b) for liabilities incurred in the ordinary course of business since December 31, 2016, (c) as expressly permitted or
contemplated by this Agreement and (d) for liabilities which have been discharged or paid in full in the ordinary course of business, neither
Hurricane nor any Hurricane Subsidiary has any liabilities of any nature, whether or not accrued, contingent or otherwise, to the extent
required by GAAP to be reflected on a consolidated balance sheet of Hurricane and its consolidated Subsidiaries (or in the notes thereto),
other than those which, individually or in the aggregate, would not reasonably be expected to have a Hurricane Material Adverse Effect.

Section 3.7 Compliance with Laws, Permits.

(a) Hurricane and each Hurricane Subsidiary is, and since January 1, 2014 has been, in compliance with and is not, and since
January 1, 2014 has not been, in default under, or in violation of, any Laws applicable to Hurricane, such Subsidiaries or any of their
respective properties or assets, except where such non-compliance, default or violation would not reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect.
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(b) Hurricane and the Hurricane Subsidiaries are, and since January 1, 2014 have been, in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exceptions, exemptions, consents, certificates, approvals and orders of any
Governmental Entity necessary for Hurricane and the Hurricane Subsidiaries to own, lease and operate their properties and assets or
to carry on their businesses as they are now being conducted (the "Hurricane Permits"), except where the failure to have any of the
Hurricane Permits would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect.
All Hurricane Permits are in full force and effect, except where the failure to be in full force and effect would not reasonably be
expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect. Hurricane and each Hurricane Subsidiary is
in compliance with all Hurricane Permits, except where the failure to be in compliance would not reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect.

Section 3.8  Environmental Laws and Regulations. — Except for such matters as would not, individually or in the aggregate,
reasonably be expected to have a Hurricane Material Adverse Effect: (a) Hurricane and its Subsidiaries are now and have been since
January 1, 2012 in compliance with all Environmental Laws; (b) there has been no Release or presence of or exposure to any Hazardous
Substance, whether on or off the property currently or formerly owned or operated by Hurricane or any of its Subsidiaries, that would
reasonably be expected to result in Environmental Liability or a requirement for notification, investigation or remediation by Hurricane or
any of its Subsidiaries or any third party whose liability Hurricane or any of its Subsidiaries has retained or assumed (either contractually or
by operation of law), in each case under any Environmental Law; (c) since January 1, 2012 (or earlier to the extent unresolved), neither
Hurricane nor any of its Subsidiaries has received any notice, demand letter, claim or request for information alleging that Hurricane or any
of its Subsidiaries may be in violation of or subject to liability under any Environmental Law or are allegedly subject to any Removal,
Remedial or Response actions; (d) neither Hurricane nor any of its Subsidiaries is subject to any order, decree, injunction or agreement with
any Governmental Entity, imposing liability or obligations relating to any Environmental Law or any Hazardous Substance; (e) there is no
claim, action, suit, proceeding, demand, lien, investigation or information request pending or, to the knowledge of Hurricane, threatened
against Hurricane or any of its Subsidiaries or any third party whose liability Hurricane or any of its Subsidiaries has retained or assumed
(either contractually or by operation of law) either pursuant to Environmental Law or arising from the Release or presence of or exposure to
Hazardous Substances; (f) Hurricane and its Subsidiaries have and are, and since January 1, 2012, have been in compliance with, all of the
material Environmental Permits necessary for the conduct and operation of its business (including the construction, modification, operation
and maintenance of any facilities) as now being conducted, and all such Environmental Permits are in good standing and all applications as
necessary for renewal of such Environmental Permits have been timely filed; and (g) with respect to Hurricane, each of its Subsidiaries and
any Hurricane Owned Real Property or Hurricane Leased Real Property, neither the execution of this Agreement nor the consummation of
the transactions contemplated hereby will require any investigation or remediation activities or notice to or consent of any Governmental
Entity or third parties pursuant to any Environmental Law, including with respect to the New Jersey Industrial Site Recovery Act.

Section 3.9 Employee Benefit Plans.

(a) Section 3.9(a) of the Hurricane Disclosure Letter sets forth, as of the date hereof, a true, correct and complete list of each
material Hurricane Benefit Plan. With respect to each material Hurricane Benefit Plan, Hurricane has made available to Cyclone
true, correct and complete copies of (or, to the extent no such copy exists, a description of), in each case, to the extent applicable,
(i) the current plan document and, to the extent available, the summary plan description; (ii) the most recent Form 5500 Annual
Report; (iii) the most recent audited financial
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statement and actuarial valuation; (iv) all material filings and correspondence with any Governmental Entity; and (v) all material
related insurance contracts which implement each such material Hurricane Benefit Plan.

(b) (i) Except as would not, individually or in the aggregate, reasonably be expected to have a Hurricane Material Adverse
Effect, each of the Hurricane Benefit Plans has been operated and administered in compliance with its terms and in accordance with
applicable Laws, including ERISA, the Code and in each case the regulations thereunder; (ii) no Hurricane Benefit Plan is subject to
Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code; (iii) no Hurricane Benefit Plan provides benefits, including
death or medical or other welfare benefits (whether or not insured), with respect to current or former employees or directors of
Hurricane or its Subsidiaries beyond their retirement or other termination of service, other than coverage mandated by the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, Section 4980B of the Code, or comparable U.S. state Law
(collectively, "COBRA") for which the cost is borne entirely by the covered Person; (iv) no liability under Title IV of ERISA has
been incurred by Hurricane, any of its Subsidiaries or any of their respective ERISA Affiliates that has not been satisfied in full, and
no condition exists that is likely to cause Hurricane, any of its Subsidiaries or any of their ERISA Affiliates to incur a liability
thereunder; (v) no Hurricane Benefit Plan is a "multiemployer pension plan" (as such term is defined in Section 3(37) of ERISA) or
a plan that has two or more contributing sponsors at least two of whom are not under common control, within the meaning of
Section 4063 of ERISA or Section 413(c) of the Code; (vi) except as would not, individually or in the aggregate, reasonably be
expected to have a Hurricane Material Adverse Effect, all contributions, reimbursements or other amounts payable by Hurricane or
its Subsidiaries pursuant to each Hurricane Benefit Plan in respect of current or prior plan years have been timely paid or accrued in
accordance with GAAP or applicable international accounting standards; (vii) except as would not, individually or in the aggregate,
reasonably be expected to have a Hurricane Material Adverse Effect, neither Hurricane nor any of its Subsidiaries has engaged in a
transaction in connection with which Hurricane or its Subsidiaries could be subject to either a civil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a Tax imposed pursuant to Section 4975 or 4976 of the Code; (viii) except as would not,
individually or in the aggregate, reasonably be expected to have a Hurricane Material Adverse Effect, there are no pending, or to the
knowledge of Hurricane, threatened claims, actions, investigations, litigations, proceedings or audits (other than routine claims for
benefits) with respect to any of the Hurricane Benefit Plans or any trusts related thereto; and (ix) neither Hurricane nor any of its
Subsidiaries has any current or contingent liability or obligation as a result of at any time being treated as a single employer under
Section 414 of the Code with any other Person.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Hurricane Material Adverse
Effect, (i) each of the Hurricane Benefit Plans intended to be "qualified" within the meaning of Section 401(a) of the Code has
received a current favorable determination letter or opinion letter as to its qualification and (ii) there are no existing circumstances
or any events that have occurred that would reasonably be expected to adversely affect the qualified status of any such plan. Each
such favorable determination letter has been provided or made available to Cyclone.

(d) Neither the execution and delivery of this Agreement nor the consummation of the Transactions (either alone or in
conjunction with any other event) will (i) result in any payment (including severance, unemployment compensation, "excess
parachute payment" (within the meaning of Section 280G of the Code), forgiveness of Indebtedness or otherwise) becoming due to
any current or former director or any employee of Hurricane or any Hurricane Subsidiary under any Hurricane Benefit Plan or
otherwise, (ii) increase any benefits or compensation otherwise
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payable under any Hurricane Benefit Plan or (iii) result in any acceleration of the time of payment, funding or vesting of, or result in
the forfeiture of, any such benefits.

(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Hurricane Material Adverse
Effect, each Hurricane Benefit Plan, if any, which is maintained outside of the United States (each, a "Hurricane Foreign Plan") has
been operated in conformance with its terms and the applicable Laws in the jurisdictions in which such Hurricane Foreign Plan is
present or operates and, to the extent relevant, the United States. Except as would not, individually or in the aggregate, reasonably
be expected to have a Hurricane Material Adverse Effect, each Hurricane Foreign Plan required to be registered or approved by a
non-U.S. regulatory authority or Governmental Entity has been registered or approved and has been maintained in good standing
with applicable regulatory authorities and Governmental Entities, and no event has occurred since the date of the most recent
approval or application therefor relating to any such Hurricane Foreign Plan that could reasonably be expected to affect any such
approval relating thereto, and neither Hurricane nor any of the Hurricane Subsidiaries has incurred any liability in connection with
the termination of, or withdrawal from, any Hurricane Foreign Plan that is a defined benefit pension plan.

(f) Each Hurricane Benefit Plan has been maintained and operated in documentary and operational compliance in all material
respects with Section 409A of the Code or an available exemption therefrom. Hurricane is not a party to nor does it have any
obligation under any Hurricane Benefit Plan to compensate any person for excise Taxes payable pursuant to Section 4999 of the
Code or for additional Taxes payable pursuant to Section 409A of the Code.

Section 3.10  Absence of Certain Changes or Events.

(a) Since December 31, 2016, there has not occurred any Effect that has had, or would reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect.

(b) Since December 31, 2016 through the date of this Agreement, (i) the business of Hurricane and the Hurricane Subsidiaries
has been conducted, in all material respects, in the ordinary course of business consistent with past practice, and (ii) neither
Hurricane nor any Hurricane Subsidiary has taken any action that would have constituted a breach of Section 5.1(b) had such action
been taken after the execution of this Agreement without the prior written consent of Cyclone.

Section 3.11  Investigation; Litigation. (a) There is no investigation or review pending (or, to the knowledge of Hurricane,
threatened) by any Governmental Entity with respect to Hurricane or any Hurricane Subsidiary or any of their respective properties, rights
or assets, and (b) there are no claims, actions, suits or proceedings pending (or, to the knowledge of Hurricane, threatened) against
Hurricane or any Hurricane Subsidiary or any of their respective properties, rights or assets before, and there are no orders, judgments or
decrees of, any Governmental Entity, which, in the case of clause (a) or (b), would reasonably be expected to have, individually or in the
aggregate, a Hurricane Material Adverse Effect.

Section 3.12  [Reserved].

Section 3.13  Tax Matters.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Hurricane Material Adverse
Effect:

(i) all Tax Returns that are required to be filed by or with respect to Hurricane or any of its Subsidiaries have been
timely filed (taking into account any extension of time within which to file), and all such Tax Returns are true, complete and

accurate;
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(i1) Hurricane and its Subsidiaries have paid all Taxes due and owing by any of them, including any Taxes required to
be withheld from amounts owing to any employee, creditor or third party (in each case, whether or not shown on any Tax
Return), other than Taxes that are being contested in good faith through appropriate proceedings and for which adequate
reserves have been established in accordance with GAAP on the financial statements of Hurricane and its Subsidiaries;

(iii) there is no pending or threatened in writing any material audit, examination, investigation or other proceeding with
respect to any Taxes of Hurricane or any of its Subsidiaries;

(iv) neither Hurricane nor any of its Subsidiaries has waived any statute of limitations with respect to Taxes or agreed
to any extension of time with respect to a Tax assessment or deficiency;

(v) neither Hurricane nor any of its Subsidiaries has constituted a "distributing corporation” or a "controlled
corporation" (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-
free treatment under Section 355 of the Code (or any similar provision of state, local, or non-U.S. Law);

(vi) no claim has been made in writing by a tax authority in a jurisdiction where any of Hurricane or its Subsidiaries
does not file Tax Returns that such Person is or may be subject to taxation by that jurisdiction;

(vii) neither Hurricane nor any of its Subsidiaries will be required to include any item of income in, or exclude any item
of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
(A) any installment sale or open transaction disposition made on or prior to the Closing Date, (B) any prepaid amount
received on or prior to the Closing Date, (C) any "closing agreement," as described in Section 7121 of the Code (or any
corresponding provision of state, local or non-U.S. income tax law) entered into on or prior to the Closing Date, (D) any
"gain recognition agreement” or "domestic use election" (or analogous concepts under state, local or foreign income Tax
Law) or (E) a change in the method of accounting for a period ending prior to or including the Closing Date;

(viii) none of Hurricane or any of its Subsidiaries is a party to any Tax allocation, sharing, indemnity, or reimbursement
agreement or arrangement (other than any customary Tax indemnification provisions in ordinary course commercial
agreements or arrangements that are not primarily related to Taxes) or has any liability for Taxes of any Person (in each
case, other than Hurricane or any of its Subsidiaries) under U.S. Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local, or non-U.S. Law) or as transferee or successor;

(ix) there are no Liens for Taxes upon any property or assets of Hurricane or any of its Subsidiaries, except for the
Hurricane Permitted Liens; and

(x) neither Hurricane nor any of its Subsidiaries has entered into any "listed transaction" within the meaning of U.S.
Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of state, local or non-U.S. Law).

(b) This Agreement (including any exhibits hereto) sets forth the complete terms of the Merger. Neither Hurricane nor any of
its Subsidiaries has taken any action or knows of any fact that would reasonably be expected to prevent the Merger from qualifying

for the Intended Tax Treatment.
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Section 3.14  Labor Matters.

(a) Hurricane and the Hurricane Subsidiaries are in compliance with all applicable Laws of the United States, or of any state
or local government or any subdivision thereof or of any foreign government respecting employment and employment practices,
terms and conditions of employment, wages and hours and occupational safety and health, including but not limited to the
Immigration Reform and Control Act, the Worker Adjustment Retraining and Notification Act, any Laws respecting employment
discrimination, sexual harassment, disability rights or benefits, equal opportunity, plant closure issues, affirmative action, workers
compensation, labor relations, employee leave issues, wage and hour standards, occupational safety and health requirements and
unemployment insurance and related matters, except where any such failure to be in compliance has not had, or would not
reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect.

U

(b) There is no unfair labor practice charge pending or, to the knowledge of Hurricane, threatened which if determined
adversely to Hurricane or any of its Subsidiaries would reasonably be expected to have a Hurricane Material Adverse Effect.
Neither Hurricane nor any Hurricane Subsidiary is subject to a pending or, to the knowledge of Hurricane, threatened, labor dispute,
strike, slowdown, walkout or work stoppage, except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Hurricane Material Adverse Effect, nor has Hurricane or any of its Subsidiaries experienced any such labor dispute,
strike, slowdown, walkout or work stoppage in the past three (3) years. Other than the agreements with labor organizations
Hurricane is a party to as of the date hereof, to the knowledge of Hurricane, there are no organizational campaigns, petitions or
other activities or proceedings of any labor union, workers' council or labor organization seeking recognition of a collective
bargaining unit with respect to, or otherwise attempting to represent, any of the employees of Hurricane or any of its Subsidiaries or
to compel Hurricane or any of its Subsidiaries to bargain with any such labor union, works council or labor organization presently
being made or threatened, there are no organizational efforts with respect to the formation of a collective bargaining unit presently
being made or threatened involving employees of Hurricane or any of its Subsidiaries, except for those the formation of which has
not had and would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect.

(c) The transactions contemplated by this Agreement will not require the consent of, or advance notification to, any works
councils, unions or similar labor organizations with respect to employees of Hurricane or any of its Subsidiaries, except for where
the failure to obtain any such consent or make any such advance notifications has not had and would not reasonably be expected to
have, individually or in the aggregate, a Hurricane Material Adverse Effect.

(d) Except as would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse
Effect, the businesses of Hurricane and each Hurricane Subsidiary are being conducted in compliance with all applicable Laws
pertaining to the privacy, data protection and information security of employee information.

Section 3.15  Intellectual Property. Except as would not reasonably be expected to have, individually or in the aggregate, a
Hurricane Material Adverse Effect: (a) Hurricane or a Hurricane Subsidiary owns or otherwise possesses a valid and legally enforceable
right to use all Intellectual Property used in or necessary for their respective businesses as currently conducted, free and clear of all Liens;
(b) there are no pending or, to the knowledge of Hurricane, threatened claims, actions or proceedings against Hurricane or its Subsidiaries
by any Person (i) alleging infringement, misappropriation or other violations by Hurricane or its Subsidiaries of any third party's
Intellectual Property or (ii) challenging the ownership, validity or enforceability of any Intellectual Property owned by Hurricane or a
Hurricane Subsidiary; (c) to the knowledge of Hurricane, (i) the conduct of the
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businesses of Hurricane and its Subsidiaries does not infringe, misappropriate or otherwise violate any third party's Intellectual Property
and (ii) no third party has infringed, misappropriated or violated or is infringing, misappropriating or violating any Intellectual Property
owned by Hurricane or a Hurricane Subsidiary; (d) the Intellectual Property owned by Hurricane or a Hurricane Subsidiary is not subject to
any outstanding settlement or order restricting the use, registration, ownership or disposition thereof; (¢) Hurricane and the Hurricane
Subsidiaries have taken commercially reasonable efforts to maintain and protect all material Intellectual Property owned by Hurricane or a
Hurricane Subsidiary that is registered with any Governmental Entity; (f) Hurricane and the Hurricane Subsidiaries have taken
commercially reasonable measures to maintain and protect the confidentiality of Hurricane's and the Hurricane Subsidiaries' material trade
secrets and the integrity and security of Hurricane's and the Hurricane Subsidiaries' material information technology systems, including
data stored or contained therein and, to the knowledge of Hurricane, there has been no theft or loss of any confidential or personally
identifiable data held by Hurricane or the Hurricane Subsidiaries; and (g) neither Hurricane nor any of its Subsidiaries are bound by any
Contract that, upon consummation of the Transactions, will cause or require Hurricane or Cyclone or any of their affiliates (other than
Hurricane or any of the Hurricane Subsidiaries, to the extent so bound prior to the Closing Date) to grant, or cause to be granted, to any
third party any right to or with respect to any Intellectual Property owned by any of them prior to the Closing.

Section 3.16  Real Property.

(a) With respect to the real property owned by Hurricane or any Hurricane Subsidiary at which the material operations of
Hurricane and the Hurricane Subsidiaries are conducted as of the date hereof (such property collectively, the "Hurricane Owned
Real Property"), except as would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material
Adverse Effect, either Hurricane or a Hurricane Subsidiary has good and valid title to such Hurricane Owned Real Property, free
and clear of all Liens, other than any such Lien (i) for Taxes or governmental assessments, charges or claims of payment not yet due
and payable, being contested in good faith or for which adequate accruals or reserves have been established, (ii) which is a carriers',
warehousemen's, mechanics', materialmen's, repairmen's or other similar Lien arising in the ordinary course of business, (iii) which
is disclosed on the most recent (as of the date hereof) consolidated balance sheet of Hurricane or notes thereto or securing liabilities
reflected on such balance sheet, (iv) which was incurred in the ordinary course of business since the date of the most recent
consolidated balance sheet of Hurricane or (v) other than any Liens securing indebtedness for borrowed money or any financial
guaranty thereof, which would not reasonably be expected to materially impair the continued use of the applicable property for the
purposes for which the property is currently being used (any such Lien described in any of clauses (i) through (v), a "Hurricane
Permitted Lien"). As of the date hereof, neither Hurricane nor any of its Subsidiaries has received notice of any pending, and to the
knowledge of Hurricane there is no threatened, condemnation proceeding with respect to any Hurricane Owned Real Property,
except proceedings which would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse
Effect. There are no outstanding options, rights of first offer or rights of first refusal to purchase the Hurricane Owned Real Property
or any portion thereof or interest therein, except as would not reasonably be expected to have, individually or in the aggregate, a
Hurricane Material Adverse Effect.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse
Effect, (i) each material lease, sublease and other agreement under which Hurricane or any of its Subsidiaries uses or occupies or
has the right to use or occupy any material real property at which the material operations of Hurricane and its Subsidiaries are
conducted as of the date hereof (the "Hurricane Leased Real Property"), is valid, binding and in full force and effect, subject to the
Enforceability Exceptions and (ii) no uncured default of a material
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nature on the part of Hurricane or, if applicable, its Subsidiary or, to the knowledge of Hurricane, the landlord thereunder exists with
respect to any Hurricane Leased Real Property and no event has occurred or circumstance exists which, with the delivery of notice,
the passage of time or both, would constitute such a breach or default, except to the extent such breach or default would not
reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect. Except as would not
reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect, Hurricane and each of its
Subsidiaries has a good and valid leasehold interest in or contractual right to use or occupy, subject to the terms of the lease,
sublease or other agreement applicable thereto, the Hurricane Leased Real Property, free and clear of all Liens, except for Hurricane
Permitted Liens.

Section 3.17  Opinions of Financial Advisors. —The Hurricane Board of Directors has received the separate opinion of each of Bank

of America Merrill Lynch and Moelis & Company LLC, each dated the date on which the Hurricane Board of Directors approved the
Merger and subject to the assumptions made, matters considered and limits on the review undertaken set forth therein, as to the fairness,
from a financial point of view and as of the date of such opinion, of the Exchange Ratio to the stockholders of Hurricane pursuant to this
Agreement. Hurricane shall, promptly following the execution of this Agreement by the Parties, furnish an accurate and complete copy of
each such opinion to Cyclone (it being understood and agreed that such written opinions are for the benefit of the Hurricane Board of
Directors and may not be relied upon by Cyclone or Merger Sub).

Section 3.18  Required Vote; State Takeover Statutes.

(a) Assuming the accuracy of Cyclone's representations and warranties in Section 4.24, the Hurricane Stockholder Approval
is the only vote of holders of securities of Hurricane required to adopt this Agreement and to consummate the Transactions.

(b) Assuming the accuracy of Cyclone's representations and warranties in the first sentence of Section 4.24, (i) the Hurricane
Board of Directors has taken all action necessary to render inapplicable to this Agreement, the Hurricane Voting and Support
Agreement and the Transactions, Section 203 of the DGCL and any similar provisions in the Hurricane Governing Documents or
any other Takeover Statute (to the extent it has authority under such other Takeover Statutes) and (ii) to the knowledge of
Hurricane, no other Takeover Statute is applicable to the Transactions.

Section 3.19 Material Contracts.

(a) Except for this Agreement or any Contracts filed as exhibits to the Hurricane SEC Documents, Section 3.19 of the
Hurricane Disclosure Letter contains a complete and correct list, as of the date of this Agreement, of each Contract described below
in this Section 3.19(a) under which Hurricane or any Hurricane Subsidiary has any current or future rights, responsibilities,
obligations or liabilities (in each case, whether contingent or otherwise) or to which any of their respective properties or assets is
subject, in each as of the date of this Agreement (all Contracts of the type described in this Section 3.19(a), including any such
Contracts of the type described below filed as exhibits to the Hurricane SEC Documents, being referred to herein as the "Hurricane
Material Contracts"):

(1) (A) any joint venture, partnership or other similar Contract relating to the formation, creation, operation,
management or control of any joint venture or partnership, in each case which would reasonably be expected to have a value,
or result in the receipt or making of future payments, in excess of $75,000,000, and (B) any shareholders, investors rights,
registration rights or similar agreement or arrangement with or relating to the Hurricane Subsidiaries;
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(i1) each material acquisition or divestiture Contract that contains representations, covenants, indemnities or other
obligations (including "earn-out" or other contingent payment obligations) that would reasonably be expected to result in the
receipt or making of future payments in excess of $50,000,000 in the twelve (12) month period following the date hereof;

(iii) any Contract (excluding licenses for commercial off the shelf computer software that are generally available on
nondiscriminatory pricing terms) under which Hurricane or any Hurricane Subsidiary is granted any license or other right
with respect to any Intellectual Property of a third party, which Contract or Intellectual Property is material to Hurricane and
the Hurricane Subsidiaries, taken as a whole;

(iv) any Contract under which Hurricane or any Hurricane Subsidiary has granted to a third party any license with
respect to any Intellectual Property, which Contract or Intellectual Property is material to Hurricane and the Hurricane
Subsidiaries, taken as a whole (excluding non-exclusive licenses granted in the ordinary course of business (A) to customers,
(B) to consultants, contractors or vendors for use for the benefit of Hurricane or the Hurricane Subsidiaries, or (C) ancillary
to commercial agreements (including supply, manufacturing and distribution agreements));

(v) any Contract with any Governmental Entity, which Contract is material to Hurricane and the Hurricane
Subsidiaries taken as a whole;

(vi) each Contract that limits in any material respect the freedom of Hurricane or any of its affiliates to compete in any
line of business or geographic region, or with any Person, including any Contract that requires Hurricane and its Subsidiaries
to work exclusively with any Person in any line of business or geographic region, or which by its terms would further limit
the freedom of HurricaneCyclone or its Subsidiaries after the Effective Time;

(vii) any material Contract with a Hurricane Material Supplier;

(viii) any stockholders, investors rights, registration rights or similar agreement or arrangement with or relating to
Hurricane;

(ix) any Contract involving the settlement of any claim, action or proceeding or threatened claim, action or proceeding
(or series of related, claims actions or proceedings) (A) which (x) will involve payments after the date hereof, or involved
payments, in excess of $20,000,000 or (y) will impose, or imposed, monitoring or reporting obligations to any other Person
outside the ordinary course of business or material restrictions on Hurricane or any Hurricane Subsidiary or (B) with respect
to which material conditions precedent to the settlement have not been satisfied; and

(x) (A) any loan Contracts, notes, letters of credit and other evidences of Indebtedness in excess of $20,000,000,
(B) any mortgages, pledges and other evidences of liens securing such obligations or any material real or other property and
(C) any guarantees supporting such obligations and financing Contracts including change of control provisions, other than
(X) Contracts solely among Hurricane and any wholly owned Hurricane Subsidiary, and (Y) any Contracts relating to
Indebtedness explicitly included in the consolidated financial statements in the Hurricane SEC Documents and which are
publicly available prior to the date hereof in unredacted form.

(b) Hurricane has provided to Cyclone prior to the date of this Agreement a true and complete copy of each written Hurricane
Material Contract as in effect on the date of this Agreement. Neither Hurricane nor any Hurricane Subsidiary is in breach of or
default under the terms of any Hurricane Material Contract where such breach or default would reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect. To the
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knowledge of Hurricane, as of the date hereof, no other party to any Hurricane Material Contract is in, or is alleged to be in, breach
of or default under the terms of any Hurricane Material Contract where such breach or default would reasonably be expected to
have, individually or in the aggregate, a Hurricane Material Adverse Effect. Except as would not reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect, each Hurricane Material Contract is a valid and binding
obligation of Hurricane or the Hurricane Subsidiary which is party thereto and, to the knowledge of Hurricane, of each other party
thereto, and is in full force and effect, subject to the Enforceability Exceptions.

Section 3.20 Insurance. Except as would not reasonably be expected to have, individually or in the aggregate, a Hurricane
Material Adverse Effect, as of the date hereof, (a) all current, material insurance policies (or replacements thereof) and Contracts of
Hurricane and its Subsidiaries are in full force and effect and are valid and enforceable and cover against the risks as are customary in all
material respects for companies of similar size in the same or similar lines of business and (b) all premiums due thereunder have been paid.
Neither Hurricane nor any of its Subsidiaries has received notice of cancellation or termination with respect to any material third party
insurance policies or Contracts (other than in connection with normal renewals of any such insurance policies or Contracts) where such
cancellation or termination would reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect.

Section 3.21  Finders and Brokers.  Neither Hurricane nor any Hurricane Subsidiary has employed, nor has any Person employed
on behalf of Hurricane or a Hurricane Subsidiary, any investment banker, broker, finder or similar Person in connection with the
Transactions, other than as set forth in Section 3.21 of the Hurricane Disclosure Letter, who might be entitled to any fee, commission or
other payment in connection with or upon consummation of the Merger.

Section 3.22 FCPA and Anti-Corruption. — Except for those matters which, individually or in the aggregate, would not reasonably
be expected to have a Hurricane Material Adverse Effect:

(a) neither Hurricane nor any Hurricane Subsidiary, nor any director, manager or employee of Hurricane or any Hurricane
Subsidiary has in the last five (5) years, in connection with the business of Hurricane or any Hurricane Subsidiary, itself or, to
Hurricane's knowledge, any of its agents, representatives, sales intermediaries or any other third party, in each case, acting on behalf
of Hurricane or any Hurricane Subsidiary, taken any action in violation of the FCPA or other applicable Bribery Legislation (in each
case to the extent applicable);

(b) neither Hurricane nor any Hurricane Subsidiary, nor any director, manager or employee of Hurricane or any Hurricane
Subsidiary, are, or in the past five (5) years have been, subject to any actual, pending, or threatened civil, criminal or administrative
actions, suits, demands, claims, hearings, notices of violation, investigations, proceedings, demand letters, settlements or
enforcement actions, or made any voluntary disclosures to any Governmental Entity, involving Hurricane or any Hurricane
Subsidiary in any way relating to applicable Bribery Legislation, including the FCPA;

(c) Hurricane and each Hurricane Subsidiary has made and kept books and records, accounts and other records, which, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of Hurricane and each Hurricane

Subsidiary as required by applicable Bribery Legislation in all material respects;

(d) Hurricane and each Hurricane Subsidiary has instituted policies and procedures reasonably designed to ensure compliance
with the FCPA and other applicable Bribery Legislation and maintain such policies and procedures in force; and

(e) no officer, director, or employee of Hurricane or any Hurricane Subsidiary is a Government Official.
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Section 3.23  Sanctions.  Except for those matters which, individually or in the aggregate, would not reasonably be expected to
have a Hurricane Material Adverse Effect, none of Hurricane or any Hurricane Subsidiary, nor any of their respective directors, managers
or employees (a) is a Sanctioned Person, (b) has in the past five (5) years engaged in, has any plan or commitment to engage in, direct or
indirect dealings with any Sanctioned Person or in any Sanctioned Country on behalf of Hurricane or any Hurricane Subsidiary in violation
of applicable Sanctions Law or (c) has in the past five (5) years violated, or engaged in any conduct sanctionable under, any Sanctions Law,
nor to the knowledge of Hurricane, been the subject of an investigation or allegation of such a violation or sanctionable conduct.

Section 3.24  No Other Representations.  Except for the representations and warranties contained in Article IV or in any certificates
delivered by Hurricane in connection with the Closing, Hurricane acknowledges that neither Cyclone nor Merger Sub nor any
Representative of Cyclone or Merger Sub makes, and Hurricane acknowledges that it has not relied upon or otherwise been induced by, any
other express or implied representation or warranty with respect to Cyclone or any of its Subsidiaries or with respect to any other
information provided or made available to Hurricane in connection with the Transactions, including any information, documents,
projections, forecasts or other material made available to Hurricane or to Hurricane's Representatives in certain "data rooms" or
management presentations in expectation of the Transactions.

ARTICLE 1V.

REPRESENTATIONS AND WARRANTIES
OF CYCLONE AND MERGER SUB

Except as disclosed in the Cyclone SIX Documents filed or published since December 31, 2016 (including exhibits and other
information incorporated by reference therein) and publicly available prior to the date hereof (but excluding any forward looking
disclosures set forth in any "risk factors" section, any disclosures in any "forward looking statements" section and any other disclosures
included therein to the extent they are predictive or forward-looking in nature) or in the applicable section of the disclosure letter delivered
by Cyclone to Hurricane immediately prior to the execution of this Agreement (the "Cyclone Disclosure Letter") (it being agreed that
disclosure of any item in any section of the Cyclone Disclosure Letter shall be deemed disclosure with respect to any other section of
Article IV to which the relevance of such item is reasonably applicable), Cyclone and Merger Sub jointly and severally represent and
warrant to Hurricane as set forth below.

Section 4.1  Qualification, Organization, Subsidiaries, etc.

(a) Each of Cyclone, Merger Sub and the Cyclone Subsidiaries is a legal entity duly organized, validly existing and, where
relevant, in good standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar
power and authority to own, lease and operate its properties and assets and to carry on its business as presently conducted and is
qualified to do business and is in good standing as a foreign corporation or other entity in each jurisdiction where the ownership,
leasing or operation of its assets or properties or conduct of its business requires such qualification, except where the failure to be so
organized, validly existing, qualified or, where relevant, in good standing, or to have such power or authority, has not had and would
not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect. True and complete copies
of the Articles of Association of Cyclone as amended through, and as in effect as of, the date of this Agreement (the "Cyclone
Articles of Association") and the Bylaws of the Cyclone Board of Directors, as amended through, and as in effect as of, the date of
this Agreement (the "Cyclone Bylaws"), have been previously made available to Hurricane. The Cyclone Governing Documents are
in full force and effect and Cyclone is not in violation of the Cyclone Governing Documents in any material respect.
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(b) All the issued and outstanding shares of capital stock of, or other equity interests in, each Cyclone Subsidiary have been
validly issued and are fully paid and non-assessable and are wholly owned, directly or indirectly, by Cyclone free and clear of all
Liens, other than Cyclone Permitted Liens. Cyclone has provided Hurricane with a true and complete list of all Cyclone
Subsidiaries as of the date of this Agreement.

Section 4.2 Share Capital

(a) The authorized share capital of Cyclone amounts to CHF 1,228,175,036.30 divided into 331,939,199 registered shares,
each with a par value of CHF 3.70 ("Cyclone Shares"). In addition to the issued and registered shares, there exists a conditional
capital of a maximum of CHF 14,103,978.20 by issue of a corresponding maximum of 3,811,886 registered shares, each with a par
value of CHF 3.70, available for issuance by Cyclone from time to time in connection with the exercise of conversion or warrant
rights related to loan obligations of Cyclone or Cyclone Subsidiaries (the "Cyclone Additional Shares"). As of May 19, 2017 (the
"Cyclone Capitalization Date"), (1)(A) 329,097,620 Cyclone Shares were issued and outstanding and (B) 2,841,579 Cyclone Shares
were held in treasury of which 170,000 Cyclone Shares were reserved for issuance in connection with the sale of call-options
expiring June 2017 and 2,579,754 Cyclone Shares were reserved for issuance pursuant to the Cyclone Equity Plans and (ii) no
Cyclone Additional Shares were reserved for issuance in connection with the exercise of conversion or warrant rights. All of the
outstanding Cyclone Shares are, and all Cyclone Shares reserved for issuance as noted above shall be, when issued in accordance
with the respective terms thereof, duly authorized, validly issued, fully paid and non-assessable and free of pre-emptive rights.

(b) Except as set forth in Section 4.2(a), as of the date hereof: (i) Cyclone does not have any shares of capital stock issued or
outstanding other than Cyclone Shares that were outstanding on the Cyclone Capitalization Date or that have become outstanding
after the Cyclone Capitalization Date, but were reserved for issuance as set forth in Section 4.2(a) as of the Cyclone Capitalization
Date, and (ii) there are no outstanding subscriptions, options, warrants, puts, calls, exchangeable or convertible securities or other
similar rights, agreements or commitments relating to the issuance of capital stock or other equity interests to which Cyclone or any
of the Cyclone Subsidiaries is a party, or otherwise obligating Cyclone or any of the Cyclone Subsidiaries to (A) issue, transfer or
sell any shares in the capital or other equity interests of Cyclone or any of the Cyclone Subsidiaries or securities convertible into, or
exchangeable for, such shares or equity interests (in each case other than to Cyclone or a wholly owned Subsidiary of Cyclone);

(B) grant, extend or enter into any such subscription, option, warrant, put, call, exchangeable or convertible securities or other
similar right, agreement or commitment; (C) redeem or otherwise acquire any such shares in its capital or other equity interests;

(D) provide a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise)
in, any Cyclone Subsidiary that is not wholly owned or any other Person; or (E) make any payment to any Person the value of which
is derived from, or calculated based on, the value of Cyclone Shares.

(c) Section 4.2(c) of the Cyclone Disclosure Letter sets forth (i) the aggregate number of Cyclone Shares that are subject to
options to acquire Cyclone Shares (each, a "Cyclone Option") and the average weighted exercise price of such Cyclone Options,
(ii) the aggregate number of Cyclone Shares that are subject to performance-based restricted stock unit awards for Cyclone Shares
(the "Cyclone RSUs") (assuming maximum performance), (iii) the aggregate number of Cyclone Shares that are subject to time-
based Cyclone RSUs, (iv) the aggregate number of Cyclone Shares that are subject to Cyclone Phantom Shares and (v) the
aggregate number of restricted shares of Cyclone ("Cyclone Restricted Shares") (such schedule, the " Cyclone Equity Schedule"), in
each case as of the Cyclone Capitalization Date. Cyclone shall provide Hurricane with an updated Cyclone Equity Schedule within
three (3) business days prior to the Closing to reflect any changes occurring between the Cyclone Capitalization Date and the
applicable date of delivery. From the Cyclone Capitalization Date through the date of this Agreement, Cyclone has not granted,
entered into an agreement to grant, or otherwise committed to grant any Cyclone Equity Awards or other equity or equity-based
awards that may be settled in Cyclone Shares.
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(d) Section 4.2(d) of the Cyclone Disclosure Letter sets forth as of the Cyclone Capitalization Date a list of each outstanding
Cyclone Equity Award granted under the Cyclone Equity Plans and (i) the name of the holder of such Cyclone Equity Award,
(ii) the number of Cyclone Shares subject to such outstanding Cyclone Equity Award, (iii) the exercise price, purchase price or
similar pricing of such Cyclone Equity Award, (iv) the date on which such Cyclone Equity Award was granted or issued, (v) the
applicable vesting schedule, and the extent to which such Cyclone Equity Award (A) is vested and exercisable as of the Cyclone
Capitalization Date and (B) would vest as a result of the transactions contemplated by this Agreement (whether alone or upon the
occurrence of any additional or subsequent events), and (vi) with respect to Cyclone Options, the date on which such Cyclone
Option expires. With respect to each grant of Cyclone Equity Awards, and in all material respects, (1) each such grant was made in
accordance with the terms of the applicable Cyclone Equity Plan and all other applicable Laws and the rules and regulations of the
SIX Swiss Exchange (the "SLX"), (2) each such grant was properly accounted for in accordance with IFRS in the Cyclone SIX
Documents (including financial statements) and all other applicable Laws, (3) each Cyclone Option has an exercise price per
Cyclone Share equal to or greater than the fair market value of a Cyclone Share on the date of such grant, (4) each Cyclone Option
has a grant date which was approved by the Cyclone Board of Directors, the Compensation Committee of the Cyclone Board of
Directors, or Cyclone's Chief Executive Officer under authority from the Compensation Committee no later than the grant date,
(5) each Cyclone Equity Award qualifies for the Tax treatment afforded to such award in Cyclone's Tax Returns and all Cyclone
SIX Documents, respectively, and (6) each Cyclone Equity Award does not trigger any liability for the holder thereof under
Section 409A of the Code or any similar provision in any other Tax jurisdiction.

(e) Neither Cyclone nor any Cyclone Subsidiary has outstanding bonds, debentures, notes or other similar obligations, the
holders of which have the right to vote (or which are convertible into or exercisable for securities having the right to vote) with the
shareholders of Cyclone or any Cyclone Subsidiary on any matter.

(f) There are no voting trusts or other agreements or understandings to which Cyclone or any Cyclone Subsidiary is a party
with respect to the voting of the shares in the capital or other equity interests of Cyclone or any Cyclone Subsidiary.

Section 4.3 Corporate Authority Relative to this Agreement; No Violation.

(a) Cyclone and Merger Sub have all requisite corporate power and authority to enter into this Agreement and, assuming the
Cyclone Shareholder Approval is obtained, to perform its obligations hereunder and consummate the Transactions, including the
Merger. The execution, delivery and performance by Cyclone of this Agreement and the consummation of the Transactions have
been duly and validly authorized by the Cyclone Board of Directors and, except for (i) the filing of the Certificate of Merger with
the Secretary of State of the State of Delaware, and (ii) in the case of the Cyclone Approval Matters, the receipt of the Cyclone
Shareholder Approval, no other corporate proceedings on the part of Cyclone or any Cyclone Subsidiary are necessary to authorize
the consummation of the Transactions. Prior to the execution of this Agreement, the Cyclone Board of Directors has unanimously
adopted resolutions (A) declaring that this Agreement and consummation of the Transactions, including the Merger, are advisable
and fair to, and in the best interests of Cyclone and its shareholders, (B) approving this Agreement and the Transactions, including
the Merger, (C) authorizing the execution, delivery and performance of this Agreement, (D) directing that the Cyclone Approval
Matters be submitted for consideration at the Cyclone EGM, (E) making the Cyclone Board Recommendation and (F) approving
the inclusion of the Cyclone Board Recommendation in the Cyclone EGM Materials, in each case, subject to Section 5.4. Cyclone,
as sole stockholder of Merger Sub, has duly executed and delivered to Merger Sub a written consent adopting this Agreement, such
written consent by its terms to
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become effective immediately following the execution of this Agreement. This Agreement has been duly and validly executed and
delivered by Cyclone and Merger Sub and, assuming this Agreement constitutes the valid and binding agreement of Hurricane,
constitutes the valid and binding agreement of Cyclone and Merger Sub, enforceable against Cyclone and Merger Sub in accordance
with its terms, subject to the Enforceability Exceptions.

(b) Other than in connection with or in compliance with (i) the provisions of the DGCL, (ii) the Securities Act, (iii) the
Exchange Act, (iv) the HSR Act, (v) any applicable requirements of other Antitrust Laws set forth on Section 4.3(b) of the Cyclone
Disclosure Letter, (vi) any applicable requirements of the NYSE and the SIX, (vii) CFIUS Approval, (viii) the CO, (ix) the
Ordinance on the Commercial Register and (x) the consents set forth on Section 4.3(b) of the Cyclone Disclosure Letter, no
authorization, consent or approval of, or filing with, any Governmental Entity is necessary, under applicable Law, for the
consummation by Cyclone and Merger Sub of the Transactions, except for (A) such authorizations, consents, approvals or filings
that, if not obtained or made, would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material
Adverse Effect or (B) as may arise as a results of facts or circumstances relating to Hurricane or its affiliates or Laws or Contracts
binding Hurricane or its affiliates.

(c) The execution and delivery by Cyclone and Merger Sub of this Agreement do not, and, except as described in
Section 4.3(b), the consummation of the Transactions and compliance with the provisions of this Agreement will not (i) result in any
violation or breach of, or default or change of control (with or without notice or lapse of time, or both) under, or give rise to a right
of, or result in, termination, modification, cancellation or acceleration of any material obligation or to the loss of a material benefit
under any Contract, loan, guarantee of Indebtedness or credit agreement, note, bond, mortgage, indenture, lease, permit, concession,
franchise or right binding upon Cyclone or any Cyclone Subsidiaries or result in the creation of any Lien upon any of the properties,
rights or assets of Cyclone or any Cyclone Subsidiaries, other than Cyclone Permitted Liens, (ii) subject to obtaining the Cyclone
Shareholder Approval, conflict with or result in any violation of any provision of the Cyclone Governing Documents or any of the
organizational documents of any Cyclone Subsidiary or Merger Sub or (iii) conflict with or violate any Laws applicable to Cyclone
or any of Cyclone's Subsidiaries or any of their respective properties or assets, other than in the case of clauses (i), (i) (with respect
to Cyclone Subsidiaries that are not Cyclone Significant Subsidiaries or Merger Sub) and (iii), any such violation, breach, conflict,
default, termination, modification, cancellation, acceleration, right, loss or Lien that would not reasonably be expected to have,
individually or in the aggregate, a Cyclone Material Adverse Effect.

Section 4.4  Reports and Financial Statements.

(a) From January 1, 2014 through the date of this Agreement, Cyclone has filed or published (as applicable) all forms,
documents and reports required to be filed or published prior to the date hereof by the listing requirements of the SIX (the "Cyclone
SIX Documents"). As of their respective dates, or, if amended, as of the date of (and giving effect to) the last such amendment, the
Cyclone SIX Documents complied in all material respects with the requirements of the SIX applicable to such Cyclone SIX
Documents, and none of the Cyclone SIX Documents contained any untrue statement of any material fact or omitted to state any
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading. None of the Cyclone SIX Documents is, as of the date of this Agreement and to the knowledge of
Cyclone, the subject of ongoing review by the SIX. Cyclone has, prior to the date hereof, provided Hurricane or its Representatives
with true, correct and complete copies of all correspondence between Cyclone or any Cyclone Subsidiary and the SIX with respect
to the Cyclone SIX Documents, within the year prior to the date of this
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Agreement to the extent such comment letters, response letters and correspondence are not publicly available.

(b) The consolidated financial statements (including all related notes and schedules) of Cyclone and the Cyclone Subsidiaries
included in the Cyclone SIX Documents when filed complied as to form in all material respects with the applicable accounting
requirements and the published rules and regulations of the SIX with respect thereto in effect at the time of such filing and fairly
present in all material respects the consolidated financial position of Cyclone and its consolidated Subsidiaries, as at the respective
dates thereof, and the consolidated results of their operations and their consolidated cash flows for the respective periods then ended
(subject, in the case of the unaudited statements, to normal year-end audit adjustments and to any other adjustments described
therein, including the notes thereto) in conformity with IFRS (except, in the case of the unaudited statements, to the extent permitted
by applicable Law and the rules and regulations of the SIX) applied on a consistent basis during the periods involved (except as may
be indicated therein or in the notes thereto).

Section 4.5  Internal Controls and Procedures. — Cyclone has established and maintains disclosure controls and procedures and
internal control over financial reporting sufficiently designed to ensure that all material information required to be disclosed by Cyclone in
the reports that it files or publishes under the rules and regulations of the SIX is recorded, processed, summarized and reported within the
time periods specified in the rules and forms of applicable Law (including the rules and regulations of the SIX), and that all such material
information is accumulated and communicated to Cyclone's management as appropriate to allow timely decisions regarding required
disclosure and to enable Cyclone's management to make such reports. Cyclone, each Cyclone Subsidiary and each of their respective
officers and directors in their capacities as such are in material compliance with, and, since December 31, 2014, have materially complied
with the applicable provisions of the requirements of the SIX.

Section 4.6 No Undisclosed Liabilities. ~ Except (a) as disclosed, reflected or reserved against in Cyclone's consolidated balance
sheet (or the notes thereto) as of December 31, 2016 included in the Cyclone SIX Documents filed or furnished and publicly available prior
to the date hereof, (b) for liabilities incurred in the ordinary course of business since December 31, 2016, (c) as expressly permitted or
contemplated by this Agreement and (d) for liabilities which have been discharged or paid in full in the ordinary course of business, neither
Cyclone nor any Cyclone Subsidiary has any liabilities of any nature, whether or not accrued, contingent or otherwise, to the extent
required by IFRS to be reflected on a consolidated balance sheet of Cyclone and its consolidated Subsidiaries (or in the notes thereto), other
than those which, individually or in the aggregate, would not reasonably be expected to have a Cyclone Material Adverse Effect.

Section 4.7 Compliance with Laws,; Permits.

(a) Cyclone and each Cyclone Subsidiary is, and since January 1, 2014 has been, in compliance with and is not, and since
January 1, 2014 has not been, in default under or in violation of any Laws, applicable to Cyclone, such Subsidiaries or any of their
respective properties or assets, except where such non-compliance, default or violation would not reasonably be expected to have,
individually or in the aggregate, a Cyclone Material Adverse Effect.

(b) Cyclone and the Cyclone Subsidiaries are, and since January 1, 2014 have been, in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exceptions, exemptions, consents, certificates, approvals and orders of any
Governmental Entity necessary for Cyclone and the Cyclone Subsidiaries to own, lease and operate their properties and assets or to
carry on their businesses as they are now being conducted (the "Cyclone Permits"), except where the failure to have any of the
Cyclone Permits would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect. All
Cyclone Permits are
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in full force and effect, except where the failure to be in full force and effect would not reasonably be expected to have, individually
or in the aggregate, a Cyclone Material Adverse Effect. Cyclone and each Cyclone Subsidiary is in compliance with all Cyclone
Permits, except where the failure to be in compliance would not reasonably be expected to have, individually or in the aggregate, a
Cyclone Material Adverse Effect.

Section 4.8  Environmental Laws and Regulations. — Except for such matters as would not, individually or in the aggregate,
reasonably be expected to have a Cyclone Material Adverse Effect: (a) Cyclone and its Subsidiaries are now and have been since
January 1, 2012 in compliance with all Environmental Laws; (b) there has been no Release or presence of or exposure to any Hazardous
Substance, whether on or off the property currently or formerly owned or operated by Cyclone or any of its Subsidiaries, that would
reasonably be expected to result in Environmental Liability or a requirement for notification, investigation or remediation by Cyclone or
any of its Subsidiaries or any third party whose liability the Cyclone or any of its Subsidiaries has retained or assumed (either contractually
or by operation of law), in each case under any Environmental Law; (c) since January 1, 2012 (or earlier to the extent unresolved), neither
Cyclone nor any of its Subsidiaries has received any notice, demand letter, claim or request for information alleging that Cyclone or any of
its Subsidiaries may be in violation of or subject to liability under any Environmental Law or are allegedly subject to any Removal,
Remedial or Response actions; (d) neither Cyclone nor any of its Subsidiaries is subject to any order, decree, injunction or agreement with
any Governmental Entity, imposing liability or obligations relating to any Environmental Law or any Hazardous Substance; (e) there is no
claim, action, suit, proceeding, demand, lien, investigation or information request pending or, to the knowledge of Cyclone, threatened
against Cyclone or any of its Subsidiaries or any third party whose liability Cyclone or any of its Subsidiaries has retained or assumed
(either contractually or by operation of law) either pursuant to Environmental Law or arising from the Release or presence of or exposure to
Hazardous Substances; (f) Cyclone and its Subsidiaries have and are, and since January 1, 2012, have been in compliance with, all of the
material Environmental Permits necessary for the conduct and operation of its business (including the construction, modification, operation
and maintenance of any facilities) as now being conducted, and all such Environmental Permits are in good standing and all applications as
necessary for renewal of such Environmental Permits have been timely filed; and (g) with respect to Cyclone, each of its Subsidiaries and
any Cyclone Owned Real Property or Cyclone Leased Real Property, neither the execution of this Agreement nor the consummation of the
transactions contemplated hereby will require any investigation or remediation activities or notice to or consent of any Governmental Entity
or third parties pursuant to any Environmental Law, including with respect to the New Jersey Industrial Site Recovery Act.

Section 4.9 Employee Benefit Plans.

(a) Section 4.9(a) of the Cyclone Disclosure Letter sets forth, as of the date hereof, a true, correct and complete list of each
material Cyclone Benefit Plan. With respect to each material Cyclone Benefit Plan, Cyclone has made available to Hurricane true,
correct and complete copies of (or, to the extent no such copy exists, a description of), in each case, to the extent applicable, (i) the
current plan document and, to the extent available, the summary plan description; (ii) the most recent Form 5500 Annual Report;
(iii) the most recent audited financial statement and actuarial valuation; (iv) all material filings and correspondence with any
Governmental Entity; and (v) all material related insurance contracts which implement each such material Cyclone Benefit Plan.

(b) (i) Except as would not, individually or in the aggregate, reasonably be expected to have a Cyclone Material Adverse
Effect, each of the Cyclone Benefit Plans has been operated and administered in compliance with its terms and in accordance with
applicable Laws, including ERISA, the Code and in each case the regulations thereunder; (ii) no Cyclone Benefit Plan is subject to
Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code; (iii) no Cyclone
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Benefit Plan provides benefits, including death or medical or other welfare benefits (whether or not insured), with respect to current
or former employees or directors of Cyclone or its Subsidiaries beyond their retirement or other termination of service, other than
coverage mandated by COBRA for which the cost is borne entirely by the covered Person; (iv) no liability under Title IV of ERISA
has been incurred by Cyclone, any of its Subsidiaries or any of their respective ERISA Affiliates that has not been satisfied in full,
and no condition exists that is likely to cause Cyclone, any of its Subsidiaries or any of their ERISA Affiliates to incur a liability
thereunder; (v) no Cyclone Benefit Plan is a "multiemployer pension plan" (as such term is defined in Section 3(37) of ERISA) or a
plan that has two or more contributing sponsors at least two of whom are not under common control, within the meaning of

Section 4063 of ERISA or Section 413(c) of the Code; (vi) except as would not, individually or in the aggregate, reasonably be
expected to have a Cyclone Material Adverse Effect, all contributions, reimbursements or other amounts payable by Cyclone or its
Subsidiaries pursuant to each Cyclone Benefit Plan in respect of current or prior plan years have been timely paid or accrued in
accordance with GAAP or applicable international accounting standards; (vii) except as would not, individually or in the aggregate,
reasonably be expected to have a Cyclone Material Adverse Effect, neither Cyclone nor any of its Subsidiaries has engaged in a
transaction in connection with which Cyclone or its Subsidiaries could be subject to either a civil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a Tax imposed pursuant to Section 4975 or 4976 of the Code; (viii) except as would not,
individually or in the aggregate, reasonably be expected to have a Cyclone Material Adverse Effect, there are no pending, or to the
knowledge of Cyclone, threatened claims, actions, investigations, litigations, proceedings or audits (other than routine claims for
benefits) with respect to any of the Cyclone Benefit Plans or any trusts related thereto; and (ix) neither Cyclone nor any of its
Subsidiaries has any current or contingent liability or obligation as a result of at any time being treated as a single employer under
Section 414 of the Code with any other Person.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Cyclone Material Adverse Effect,
(i) each of the Cyclone Benefit Plans intended to be "qualified" within the meaning of Section 401(a) of the Code has received a
current favorable determination letter or opinion letter as to its qualification, and (ii) there are no existing circumstances or any
events that have occurred that would reasonably be expected to adversely affect the qualified status of any such plan. Each such
favorable determination letter has been provided or made available to Hurricane.

(d) Neither the execution and delivery of this Agreement nor the consummation of the Transactions (either alone or in
conjunction with any other event) will (i) result in any payment (including severance, unemployment compensation, "excess
parachute payment" (within the meaning of Section 280G of the Code), forgiveness of Indebtedness or otherwise) becoming due to
any current or former director or any employee of Cyclone or any Cyclone Subsidiary under any Cyclone Benefit Plan or otherwise,
(ii) increase any benefits or compensation otherwise payable under any Cyclone Benefit Plan or (iii) result in any acceleration of the
time of payment, funding or vesting of or result in the forfeiture of any such benefits.

(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Cyclone Material Adverse Effect,
each Cyclone Benefit Plan, if any, which is maintained outside of the United States (each, a "Cyclone Foreign Plan") has been
operated in conformance with its terms and the applicable Laws in the jurisdictions in which such Cyclone Foreign Plan is present or
operates and, to the extent relevant, the United States. Except as would not, individually or in the aggregate, reasonably be expected
to have a Cyclone Material Adverse Effect, each Cyclone Foreign Plan required to be registered or approved by a non-U.S.
regulatory authority or Governmental Entity has been registered or approved and has been maintained in good standing with
applicable regulatory authorities and Governmental Entities, and no event has occurred since
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the date of the most recent approval or application therefor relating to any such Cyclone Foreign Plan that could reasonably be
expected to affect any such approval relating thereto, and neither Cyclone nor any of the Cyclone Subsidiaries has incurred any
liability in connection with the termination of, or withdrawal from, any Cyclone Foreign Plan that is a defined benefit pension plan.

(f) Each Cyclone Benefit Plan has been maintained and operated in documentary and operational compliance in all material
respects with Section 409A of the Code or an available exemption therefrom. Cyclone is not a party to nor does it have any
obligation under any Cyclone Benefit Plan to compensate any person for excise Taxes payable pursuant to Section 4999 of the Code
or for additional Taxes payable pursuant to Section 409A of the Code.

Section 4.10  Absence of Certain Changes or Events.

(a) Since December 31, 2016, there has not occurred any Effect that has had, or would reasonably be expected to have,
individually or in the aggregate, a Cyclone Material Adverse Effect.

(b) Since December 31, 2016 through the date of this Agreement, (i) the business of Cyclone and the Cyclone Subsidiaries
has been conducted, in all material respects, in the ordinary course of business consistent with past practice, and (ii) neither Cyclone
nor any Cyclone Subsidiary has taken any action that would have constituted a breach of Section 5.2(b) had such action been taken
after the execution of this Agreement without the prior written consent of Hurricane.

Section 4.11  Investigation; Litigation.  (a) There is no investigation or review pending (or, to the knowledge of Cyclone,
threatened) by any Governmental Entity with respect to Cyclone or any Cyclone Subsidiary or any of their respective properties, rights or
assets, and (b) there are no claims, actions, suits or proceedings pending (or, to the knowledge of Cyclone, threatened) against Cyclone or
any Cyclone Subsidiary or any of their respective properties, rights or assets before, and there are no orders, judgments or decrees of, any
Governmental Entity, which, in the case of clause (a) or (b), would reasonably be expected to have, individually or in the aggregate, a
Cyclone Material Adverse Effect.

Section 4.12  [Reserved].

Section 4.13  Tax Matters.
(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Cyclone Material Adverse Effect:

(1) all Tax Returns that are required to be filed by or with respect to Cyclone or any of its Subsidiaries have been
timely filed (taking into account any extension of time within which to file), and all such Tax Returns are true, complete and
accurate;

(i) Cyclone and its Subsidiaries have paid all Taxes due and owing by any of them, including any Taxes required to
be withheld from amounts owing to any employee, creditor or third party (in each case, whether or not shown on any Tax
Return), other than Taxes that are being contested in good faith through appropriate proceedings and for which adequate
reserves have been established in accordance with IFRS on the financial statements of Cyclone and its Subsidiaries;

(iii) there is no pending or threatened in writing any material audit, examination, investigation or other proceeding with
respect to any Taxes of Cyclone or any of its Subsidiaries;
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(iv) neither Cyclone nor any of its Subsidiaries has waived any statute of limitations with respect to Taxes or agreed to
any extension of time with respect to a Tax assessment or deficiency;

(v) neither Cyclone nor any of its Subsidiaries has constituted a "distributing corporation" or a "controlled corporation"
(within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment
under Section 355 of the Code (or any similar provision of state, local, or non-U.S. Law);

(vi) no claim has been made in writing by a tax authority in a jurisdiction where any of Cyclone or its Subsidiaries does
not file Tax Returns that such Person is or may be subject to taxation by that jurisdiction;

(vii) neither Cyclone nor any of its Subsidiaries will be required to include any item of income in, or exclude any item
of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
(A) any installment sale or open transaction disposition made on or prior to the Closing Date, (B) any prepaid amount
received on or prior to the Closing Date, (C) any "closing agreement," as described in Section 7121 of the Code (or any
corresponding provision of state, local or non-U.S. income tax law) entered into on or prior to the Closing Date, (D) any
"gain recognition agreement" or "domestic use election" (or analogous concepts under state, local or foreign income Tax
Law) or (E) a change in the method of accounting for a period ending prior to or including the Closing Date;

(viii) none of Cyclone or any of its Subsidiaries is a party to any Tax allocation, sharing, indemnity, or reimbursement
agreement or arrangement (other than any customary Tax indemnification provisions in ordinary course commercial
agreements or arrangements that are not primarily related to Taxes) or has any liability for Taxes of any Person (in each
case, other than Cyclone or any of its Subsidiaries) under U.S. Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local, or non-U.S. Law) or as transferee or successor;

(ix) there are no Liens for Taxes upon any property or assets of Cyclone or any of its Subsidiaries, except for Cyclone
Permitted Liens; and

(x) neither Cyclone nor any of its Subsidiaries has entered into any "listed transaction" within the meaning of U.S.
Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of state, local or non-U.S. Law).

(b) This Agreement (including any exhibits hereto) sets forth the complete terms of the Merger. Neither Cyclone nor any of its
Subsidiaries has taken any action or knows of any fact that would reasonably be expected to prevent the Merger from qualifying for
the Intended Tax Treatment.

Section 4.14  Labor Matters.

(a) Cyclone and the Cyclone Subsidiaries are in compliance with all applicable Laws of the United States, or of any state or
local government or any subdivision thereof or of any foreign government respecting employment and employment practices, terms
and conditions of employment, wages and hours and occupational safety and health, including but not limited to the Immigration
Reform and Control Act, the Worker Adjustment Retraining and Notification Act, any Laws respecting employment discrimination,
sexual harassment, disability rights or benefits, equal opportunity, plant closure issues, affirmative action, workers' compensation,
labor relations, employee leave issues, wage and hour standards, occupational safety and health requirements and unemployment
insurance and related matters, except where any such failure to be in compliance
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has not had, or would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect.

(b) There is no unfair labor practice charge pending or, to the knowledge of Cyclone, threatened which if determined
adversely to Cyclone or any of its Subsidiaries would reasonably be expected to have a Cyclone Material Adverse Effect. Neither
Cyclone nor any Cyclone Subsidiary is subject to a pending or, to the knowledge of Cyclone, threatened, labor dispute, strike,
slowdown, walkout or work stoppage, except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Cyclone Material Adverse Effect, nor has Cyclone or any of its Subsidiaries experienced any such labor dispute, strike,
slowdown, walkout or work stoppage in the past three (3) years. Other than the agreements with labor organizations Cyclone is a
party to as of the date hereof, to the knowledge of Cyclone, there are no organizational campaigns, petitions or other activities or
proceedings of any labor union, workers' council or labor organization seeking recognition of a collective bargaining unit with
respect to, or otherwise attempting to represent, any of the employees of Cyclone or any of its Subsidiaries or to compel Cyclone or
any of its Subsidiaries to bargain with any such labor union, works council or labor organization presently being made or threatened,
there are no organizational efforts with respect to the formation of a collective bargaining unit presently being made or threatened
involving employees of Cyclone or any of its Subsidiaries, except for those the formation of which has not had and would not
reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect.

(c) The transactions contemplated by this Agreement will not require the consent of, or advance notification to, any works
councils, unions or similar labor organizations with respect to employees of Cyclone or any of its Subsidiaries, except for where the
failure to obtain any such consent or make any such advance notifications has not had and would not reasonably be expected to
have, individually or in the aggregate, a Cyclone Material Adverse Effect.

(d) Except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect,
the businesses of Cyclone and each Cyclone Subsidiary are being conducted in compliance with all applicable Laws pertaining to
the privacy, data protection and information security of employee information.

Section 4.15  Intellectual Property. — Except as would not reasonably be expected to have, individually or in the aggregate, a
Cyclone Material Adverse Effect: (a) Cyclone or a Cyclone Subsidiary owns or otherwise possesses a valid and legally enforceable right to
use all Intellectual Property used in or necessary for their respective businesses as currently conducted, free and clear of all Liens; (b) there
are no pending or, to the knowledge of Cyclone, threatened claims, actions or proceedings against Cyclone or its Subsidiaries by any
Person (i) alleging infringement, misappropriation or other violations by Cyclone or its Subsidiaries of any third party's Intellectual
Property or (ii) challenging the ownership, validity or enforceability of any Intellectual Property owned by Cyclone or a Cyclone
Subsidiary; (c) to the knowledge of Cyclone, (i) the conduct of the businesses of Cyclone and its Subsidiaries does not infringe,
misappropriate or otherwise violate any third party's Intellectual Property and (ii) no third party has infringed, misappropriated or violated
or is infringing, misappropriating or violating any Intellectual Property owned by Cyclone or a Cyclone Subsidiary; (d) the Intellectual
Property owned by Cyclone or a Cyclone Subsidiary is not subject to any outstanding settlement or order restricting the use, registration,
ownership or disposition thereof; (e) Cyclone and the Cyclone Subsidiaries have taken commercially reasonable efforts to maintain and
protect all material Intellectual Property owned by Cyclone or a Cyclone Subsidiary that is registered with any Governmental Entity;

(f) Cyclone and the Cyclone Subsidiaries have taken commercially reasonable measures to maintain and protect the confidentiality of
Cyclone's and the Cyclone Subsidiaries' material trade secrets and the integrity and security of Cyclone's and the Cyclone Subsidiaries'
material information technology systems, including data stored or contained therein and,
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to the knowledge of Cyclone, there has been no theft or loss of any confidential or personally identifiable data held by Cyclone or the
Cyclone Subsidiaries; and (g) neither Cyclone nor any of its Subsidiaries are bound by any Contract that, upon consummation of the
Transactions, will cause or require Cyclone or Hurricane or any of their affiliates (other than Cyclone or any of its Subsidiaries, to the
extent so bound prior to the Closing Date) to grant, or cause to be granted, to any third party any right to or with respect to any Intellectual
Property owned by any of them prior to the Closing.

Section 4.16  Real Property.

(a) With respect to the real property owned by Cyclone or any Cyclone Subsidiary at which the material operations of
Cyclone and the Cyclone Subsidiaries are conducted as of the date hereof (such property collectively, the "Cyclone Owned Real
Property"), except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse
Effect, either Cyclone or a Cyclone Subsidiary has good and valid title to such Cyclone Owned Real Property, free and clear of all
Liens, other than any such Lien (i) for Taxes or governmental assessments, charges or claims of payment not yet due and payable,
being contested in good faith or for which adequate accruals or reserves have been established, (ii) which is a carriers',
warehousemen's, mechanics', materialmen's, repairmen's or other similar Lien arising in the ordinary course of business, (iii) which
is disclosed on the most recent (as of the date hereof) consolidated balance sheet of Cyclone or notes thereto or securing liabilities
reflected on such balance sheet, (iv) which was incurred in the ordinary course of business since the date of the most recent
consolidated balance sheet of Cyclone or (v) other than any Liens securing indebtedness for borrowed money or any financial
guaranty thereof, which would not reasonably be expected to materially impair the continued use of the applicable property for the
purposes for which the property is currently being used (any such Lien described in any of clauses (i) through (v), a "Cyclone
Permitted Lien"). As of the date hereof, neither Cyclone nor any of its Subsidiaries has received notice of any pending, and to the
knowledge of Cyclone there is no threatened, condemnation proceeding with respect to any Cyclone Owned Real Property, except
proceedings which would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect.
There are no outstanding options, rights of first offer or rights of first refusal to purchase the Cyclone Owned Real Property or any
portion thereof or interest therein, except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone
Material Adverse Effect.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect,
(i) each material lease, sublease and other agreement under which Cyclone or any of its Subsidiaries uses or occupies or has the
right to use or occupy any material real property at which the material operations of Cyclone and its Subsidiaries are conducted as
of the date hereof (the "Cyclone Leased Real Property"), is valid, binding and in full force and effect, subject to the Enforceability
Exceptions and (ii) no uncured default of a material nature on the part of Cyclone or, if applicable, its Subsidiary or, to the
knowledge of Cyclone, the landlord thereunder exists with respect to any Cyclone Leased Real Property and no event has occurred
or circumstance exists which, with the delivery of notice, the passage of time or both, would constitute such a breach or default,
except to the extent such breach or default would not reasonably be expected to have, individually or in the aggregate, a Cyclone
Material Adverse Effect. Except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material
Adverse Effect, Cyclone and each of its Subsidiaries has a good and valid leasehold interest in or contractual right to use or occupy,
subject to the terms of the lease, sublease or other agreement applicable thereto, the Cyclone Leased Real Property, free and clear of
all Liens, except for Cyclone Permitted Liens.

Section 4.17  Opinions of Financial Advisors. ~ The Cyclone Board of Directors has received the separate opinions of each of UBS
AG and Citigroup Global Markets Limited, each dated the date on
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which the Cyclone Board of Directors approved the Merger, and subject to the assumptions made, procedures followed, matters considered
and limitations and qualifications on the review undertaken as set forth therein, as to the fairness, from a financial point of view and as of
the date of such opinion, to Cyclone of the Exchange Ratio pursuant to this Agreement. Cyclone shall, promptly following the execution of
this Agreement by the Parties, furnish an accurate and complete copy of each such opinion to Hurricane (it being understood and agreed
that such written opinions are for the benefit of the Cyclone Board of Directors and may not be relied upon by Hurricane).

Section 4.18  Required Vote. The Cyclone Shareholder Approval is the only vote of the holders of securities of Cyclone which is
required for Cyclone to consummate the Transactions.

Section 4.19  Material Contracts.

(a) Except for this Agreement, Section 4.19 of the Cyclone Disclosure Letter contains a complete and correct list, as of the
date of this Agreement, of each Contract described below in this Section 4.19(a) under which Cyclone or any Cyclone Subsidiary
has any current or future rights, responsibilities, obligations or liabilities (in each case, whether contingent or otherwise) or to which
any of their respective properties or assets is subject, in each case as of the date of this Agreement (all Contracts of the type
described in this Section 4.19(a) being referred to herein as the " Cyclone Material Contracts"):

(i) (A) any joint venture, partnership or other similar Contract relating to the formation, creation, operation,
management or control of any joint venture or partnership, in each case which would reasonably be expected to have a value,
or result in the receipt or making of future payments, in excess of $75,000,000, and (B) any shareholders, investors rights,
registration rights or similar agreement or arrangement with or relating to the Cyclone Subsidiaries;

(i1) each material acquisition or divestiture Contract that contains representations, covenants, indemnities or other
obligations (including "earn-out" or other contingent payment obligations) that would reasonably be expected to result in the
receipt or making of future payments in excess of $50,000,000 in the twelve (12) month period following the date hereof;

(iii) any Contract (excluding licenses for commercial off the shelf computer software that are generally available on
nondiscriminatory pricing terms) under which Cyclone or any Cyclone Subsidiary is granted any license or other right with
respect to any Intellectual Property of a third party, which Contract or Intellectual Property is material to Cyclone and the
Cyclone Subsidiaries, taken as a whole;

(iv) any Contract under which Cyclone or any Cyclone Subsidiary has granted to a third party any license with respect
to any Intellectual Property, which Contract or Intellectual Property is material to Cyclone and the Cyclone Subsidiaries,
taken as a whole (excluding non-exclusive licenses granted in the ordinary course of business (A) to customers, (B) to
consultants, contractors or vendors for use for the benefit of Cyclone or the Cyclone Subsidiaries, or (C) ancillary to
commercial agreements (including supply, manufacturing and distribution agreements));

(v) any Contract with any Governmental Entity, which Contract is material to Cyclone and the Cyclone Subsidiaries
taken as a whole;

(vi) each Contract that limits in any material respect the freedom of Cyclone or any of its affiliates to compete in any
line of business or geographic region, or with any Person, including any Contract that requires Cyclone and its Subsidiaries
to work exclusively with any Person in any line of business or geographic region, or which by its terms would further limit
the freedom of HurricaneCyclone or its Subsidiaries after the Effective Time;
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(vii) any material Contract with a Cyclone Material Supplier;

(viii) any shareholders, investors rights, registration rights or similar agreement or arrangement with or relating to
Cyclone;

(ix) any Contract involving the settlement of any claim, action or proceeding or threatened claim, action or proceeding
(or series of related, claims actions or proceedings) (A) which (x) will involve payments after the date hereof, or involved
payments, in excess of $20,000,000 or (y) will impose, or imposed, monitoring or reporting obligations to any other Person
outside the ordinary course of business or material restrictions on Cyclone or any Cyclone Subsidiary or (B) with respect to
which material conditions precedent to the settlement have not been satisfied; and

(x) (A) any loan Contracts, notes, letters of credit and other evidences of Indebtedness in excess of $20,000,000,
(B) any mortgages, pledges and other evidences of liens securing such obligations or any material real or other property and
(C) any guarantees supporting such obligations and financing Contracts including change of control provisions, other than
(X) Contracts solely among Cyclone and any wholly owned Cyclone Subsidiary, and (Y) any Contracts relating to
Indebtedness explicitly included in the consolidated financial statements in the Cyclone SIX Documents and which are
publicly available prior to the date hereof in unredacted form.

(b) Cyclone has provided to Hurricane prior to the date of this Agreement a true and complete copy of each written Cyclone
Material Contract as in effect on the date of this Agreement. Neither Cyclone nor any Cyclone Subsidiary is in breach of or default
under the terms of any Cyclone Material Contract where such breach or default would reasonably be expected to have, individually
or in the aggregate, a Cyclone Material Adverse Effect. To the knowledge of Cyclone, as of the date hereof, no other party to any
Cyclone Material Contract is in, or is alleged to be in, breach of or default under the terms of any Cyclone Material Contract where
such breach or default would reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect.
Except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect, each
Cyclone Material Contract is a valid and binding obligation of Cyclone or the Cyclone Subsidiary which is party thereto and, to the
knowledge of Cyclone, of each other party thereto, and is in full force and effect, subject to the Enforceability Exceptions.

Section 4.20 Insurance. Except as would not reasonably be expected to have, individually or in the aggregate, a Cyclone Material
Adverse Effect, as of the date hereof, (a) all current, material insurance policies (or replacements thereof) and Contracts of Cyclone and its
Subsidiaries are in full force and effect and are valid and enforceable and cover against the risks as are customary in all material respects
for companies of similar size in the same or similar lines of business and (b) all premiums due thereunder have been paid. Neither Cyclone
nor any of its Subsidiaries has received notice of cancellation or termination with respect to any material third party insurance policies or
Contracts (other than in connection with normal renewals of any such insurance policies or Contracts) where such cancellation or
termination would reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect.

Section 4.21  Finders and Brokers.  Neither Cyclone nor any Cyclone Subsidiary has employed, nor has any Person employed on
behalf of Cyclone or a Cyclone Subsidiary, any investment banker, broker, finder or similar Person in connection with the Transactions,
other than as set forth in Section 4.21 of the Cyclone Disclosure Letter, who might be entitled to any fee, commission or other payment in
connection with or upon consummation of the Merger.
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Section 4.22  Anti-Corruption.  Except for those matters which, individually or in the aggregate, would not reasonably be expected
to have a Cyclone Material Adverse Effect:

(a) neither Cyclone nor any Cyclone Subsidiary, nor any director, manager or employee of Cyclone or any Cyclone
Subsidiary has in the last five (5) years, in connection with the business of Cyclone or any Cyclone Subsidiary, itself or, to
Cyclone's knowledge, any of its agents, representatives, sales intermediaries or any other third party, in each case, acting on behalf
of Cyclone or any Cyclone Subsidiary, taken any action in violation of applicable Bribery Legislation (in each case to the extent
applicable);

(b) neither Cyclone nor any Cyclone Subsidiary, nor any director, manager or employee of Cyclone or any Cyclone
Subsidiary, are, or in the past five (5) years have been, subject to any actual, pending, or threatened civil, criminal or administrative
actions, suits, demands, claims, hearings, notices of violation, investigations, proceedings, demand letters, settlements or
enforcement actions, or made any voluntary disclosures to any Governmental Entity, involving Cyclone or any Cyclone Subsidiary
in any way relating to applicable Bribery Legislation;

(c) Cyclone and each Cyclone Subsidiary has made and kept books and records, accounts and other records, which, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Cyclone and each Cyclone
Subsidiary as required by applicable Bribery Legislation in all material respects;

(d) Cyclone and each Cyclone Subsidiary has instituted policies and procedures reasonably designed to ensure compliance
with applicable Bribery Legislation and maintain such policies and procedures in force; and

(e) no officer, director, or employee of Cyclone or any Cyclone Subsidiary is a Government Official.

Section 4.23  Sanctions.  Except for those matters which, individually or in the aggregate, would not reasonably be expected to
have a Cyclone Material Adverse Effect, none of Cyclone or any Cyclone Subsidiary, nor any of their respective directors, managers or
employees (a) is a Sanctioned Person, (b) has in the past five (5) years engaged in, has any plan or commitment to engage in, direct or
indirect dealings with any Sanctioned Person or in any Sanctioned Country on behalf of Cyclone or any Cyclone Subsidiary in violation of
applicable Sanctions Law, or (c) has in the past five (5) years violated, or engaged in any conduct sanctionable under, any Sanctions Law,
nor to the knowledge of Cyclone, been the subject of an investigation or allegation of such a violation or sanctionable conduct.

Section 4.24  Stock Ownership.  Neither Cyclone, Merger Sub or any of their respective "affiliates" or "associates" (as defined in
Section 203 of the DGCL) is, nor at any time during the past three (3) years has been, an "interested stockholder" of Hurricane as defined
either in the Hurricane Certificate or in Section 203 of the DGCL. Neither Cyclone nor any Cyclone Subsidiaries directly or indirectly
owns, and at all times for the past three years, neither Cyclone nor any Cyclone Subsidiaries has owned, beneficially or otherwise, in excess
of 1% of the Hurricane Shares.

Section 4.25  No Merger Sub Activity.  Since the date of its formation, Merger Sub has not engaged in any activities other than in
connection with this Agreement.

Section 4.26  No Other Representations.  Except for the representations and warranties contained in Article Il or in any certificates
delivered by Hurricane in connection with the Closing, Cyclone acknowledges that neither Hurricane nor any Representative of Hurricane
makes, and Cyclone acknowledges that it has not relied upon or otherwise been induced by, any other express or implied representation or
warranty with respect to Hurricane or any of its Subsidiaries or with respect to any other information provided or made available to Cyclone
in connection with the Transactions, including any information, documents, projections, forecasts or other material made available to
Cyclone or to
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Cyclone's Representatives in certain "data rooms" or management presentations in expectation of the Transactions.

ARTICLE V.

COVENANTS RELATING TO CONDUCT
OF BUSINESS PENDING THE CLOSING

Section 5.1  Conduct of Business by Hurricane Pending the Closing.

(a) Between the date of this Agreement and the earlier of the Effective Time and the time, if any, at which this Agreement is
terminated pursuant to Section 8.1, except (w) as set forth in Section 5.1 of the Hurricane Disclosure Letter, (x) to the extent
contemplated by this Agreement and reasonably required in furtherance of the Transactions, (y) as required by applicable Law or
(z) as consented to in writing by Cyclone (which consent shall not be unreasonably withheld, delayed or conditioned), Hurricane
shall, and shall cause each Hurricane Subsidiary to, conduct its business in all material respects in the ordinary course of business,
including by using commercially reasonable efforts to preserve intact its and their present business organizations and to preserve its
and their present relationships with Governmental Entities and with customers, suppliers and other Persons with whom it and they
have material business relations; provided, however, that (i) no action that is specifically permitted by any clause of Section 5.1(b)
shall be deemed a breach of this Section 5.1(a), and (ii) nothing in this Section 5.1 shall be deemed to restrict or preclude Hurricane
or any of its Subsidiaries from undertaking the Vortex IPO, any Related IPO Activities, any Related Financing Amendments or any
Vortex Sell-Down, in each case with respect to this clause (ii) after consulting with Cyclone and giving due consideration to
Cyclone's views with respect thereto.

(b) Between the date of this Agreement and the earlier of the Effective Time and the time, if any, at which this Agreement is
terminated pursuant to Section 8.1, except (w) as set forth in Section 5.1 of the Hurricane Disclosure Letter, (x) as required by this
Agreement, (y) as required by applicable Law or (z) as consented to in writing by Cyclone (which consent shall not be unreasonably
withheld, delayed or conditioned), Hurricane shall not, and shall not permit any Hurricane Subsidiary to:

(i) declare, set aside, authorize or pay any dividends on or make any distribution with respect to its outstanding shares
of capital stock (whether in cash, assets, shares or other securities of Hurricane or any Hurricane Subsidiary), except
dividends and distributions paid or made on a pro rata basis by a Hurricane Subsidiary in the ordinary course of business or
by a wholly owned Hurricane Subsidiary to Hurricane or another wholly owned Hurricane Subsidiary; provided, that
Hurricane may declare and pay a Hurricane Pre-Closing Dividend up to three (3) times with a record date following the date
hereof and prior to the Effective Time.

(ii) split, combine, reduce or reclassify any of its issued or unissued capital stock, or issue or authorize the issuance of
any other securities in respect of, in lieu of or in substitution for, shares of its capital stock, except for any such transaction
by a wholly owned Hurricane Subsidiary which remains a wholly owned Hurricane Subsidiary after consummation of such
transaction;

(iii) except as required by applicable Law or the terms and conditions of any Hurricane Benefit Plan in existence as of
the date hereof or as set forth in Section 5.1(b)(iii) of the Hurricane Disclosure Letter, (A) grant any non-equity-based long-
term incentive awards other than (except with respect to Hurricane Senior Officers) at times and in amounts in the ordinary
course of business consistent with past practice, (B) amend any performance targets
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with respect to any outstanding bonus or equity awards, (C) increase the compensation or benefits payable or to become
payable to any of its directors, officers, employees or individual independent contractors other than, increases in base
salaries and target cash incentive compensation at times and in amounts in the ordinary course of business consistent with
past practice, provided, that in no event shall Hurricane increase the target cash incentive compensation or the base salary of
any Hurricane Senior Officer, other than, with respect to each Hurricane Senior Officer, an ordinary course base salary
increase of up to 3%, (D) grant to any of its directors, officers, employees or individual independent contractors any increase
in severance or termination pay other than increases in severance or termination pay for new-hires and promoted employees
in the ordinary course of business consistent with past practice and permitted in clause (F) below, (E) pay or award, or
commit to pay or award, any bonuses or incentive compensation, other than (x) with respect to new hires and promoted
employees (other than the Hurricane Senior Officers or individuals who would be Hurricane Senior Officers if hired or
promoted to such position as of the date hereof), to the extent provided to similarly situated employees under Hurricane
Benefit Plans in the ordinary course of business consistent with past practice, or (y) bonuses (including year-end bonuses) or
incentive compensation (including equity awards) at times and in amounts in the ordinary course of business consistent with
past practice, (F) enter into any employment, severance, change in control or retention agreement (excluding offer letters that
provide for no severance, change in control or retention benefits) with any of its directors, officers, employees or individual
independent contractors; provided, that (x) with respect to new hires and promoted employees (other than the Hurricane
Senior Officers or individuals who would be Hurricane Senior Officers if hired or promoted to such position as of the date
hereof), Hurricane may enter into employment, severance, change in control or retention agreements that provide for
severance, change in control or retention benefits provided to similarly situated employees under Hurricane Benefit Plans in
the ordinary course of business consistent with past practice and (y) with respect to employees who are terminated prior to
the Closing Date (other than the Hurricane Senior Officers or individuals who would be Hurricane Senior Officers if hired or
promoted to such position as of the date hereof), Hurricane may enter into severance agreements, providing for cash
severance amounts in the ordinary course of business consistent with past practice, (G) other than those employees of
Hurricane and its Subsidiaries who are formal participants, as of the date hereof, in Hurricane's Executive Severance Plan,
allow any additional employees of Hurricane or any of its Subsidiaries to participate in Hurricane's Executive Severance
Plan, except with respect to new-hires and promoted employees in the ordinary course of business consistent with past
practice, (H) establish, adopt, enter into, amend or terminate any collective bargaining agreement where Hurricane is the
negotiating party, Hurricane Benefit Plan or any plan, program, agreement or arrangement what would be a Hurricane
Benefit Plan if in effect as of the date hereof, except as otherwise permitted by this Section 5.1(b)(iii) or any amendments or
terminations in the ordinary course of business consistent with past practice that do not contravene the other covenants set
forth in this Section 5.1(b)(iii) or, materially increase the cost to Hurricane, in the aggregate, of maintaining such Hurricane
Benefit Plan, (I) take any action to accelerate any payment or benefit, or the funding of any payment or benefit, payable or to
become payable to any of its directors, officers, employees or individual independent contractors, (J) take any action to
accelerate the vesting and/or exercisability of any Hurricane Equity Award, (K) terminate the employment of any Hurricane
Senior Officer, other than for cause, (L) hire any employee or individual independent contractor having total annual cash
compensation not consistent with Hurricane's current compensation policy, or (M) amend the funding obligation or
contribution rate of any Hurricane Benefit Plan or change any underlying assumptions used to calculate benefits payable
under any Hurricane Benefit Plan (except as may be required by GAAP or other applicable accounting standard);
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(iv) make any change in financial accounting policies, principles, practices or procedures or any of its methods of
reporting income, deductions or other material items for financial accounting purposes, except as required by GAAP,
applicable Law or SEC policy;

(v) authorize or announce an intention to authorize, or enter into agreements providing for, any acquisitions of an
equity interest in or a substantial portion of the assets of any Person or any business or division thereof, in each case whether
by merger, consolidation, business combination, acquisition of stock or assets, license or formation of a joint venture or
otherwise, except for (A) such transactions for consideration (including assumption of liabilities) that does not exceed
$150,000,000 in the aggregate or (B) transactions between Hurricane and a wholly owned Hurricane Subsidiary or between
wholly owned Hurricane Subsidiaries;

(vi) enter into any new material line of business or form or enter into a material partnership, joint venture, strategic
alliance or similar arrangement with a third party which would reasonably be expected to have a value to Hurricane, or result
in the receipt or making by Hurricane of future payments, in excess of $75,000,000;

(vii) amend the Hurricane Governing Documents or permit any Hurricane Significant Subsidiary to adopt any
amendments to its governing documents;

(viii) other than as contemplated or permitted pursuant to Section 5.1(b)(iii), issue, deliver, grant, sell, pledge, dispose of
or encumber, or authorize the issuance, delivery, grant, sale, pledge, disposition or encumbrance of, any shares in its capital
stock, voting securities or other equity interest in Hurricane or any Hurricane Subsidiary or any securities convertible into or
exchangeable for any such shares, voting securities or equity interest, or any rights, warrants or options to acquire any such
shares in its capital stock, voting securities or equity interest or any "phantom" stock, "phantom" stock rights, stock
appreciation rights or stock based performance units or take any action to cause to be exercisable any otherwise
unexercisable Hurricane Equity Award under any existing Hurricane Equity Plan (except as otherwise required by the
express terms of any Hurricane Equity Award outstanding on the date hereof), other than (A) issuances of Hurricane Shares
in respect of any exercise of Hurricane Options or the vesting or settlement of Hurricane Equity Awards outstanding on the
date hereof and in accordance with their respective present terms or (B) transactions between Hurricane and a wholly owned
Hurricane Subsidiary or between wholly owned Hurricane Subsidiaries;

(ix) directly or indirectly, purchase, redeem or otherwise acquire, including pursuant to existing share repurchase
programs, any shares in its capital or any rights, warrants or options to acquire any such shares in its capital, or establish any
new repurchase programs with respect to any such shares, except for (A) acquisitions of Hurricane Shares tendered by
holders of Hurricane Equity Awards in order to satisfy obligations to pay the exercise price and/or Tax withholding
obligations with respect thereto, (B) the acquisition by Hurricane of Hurricane Equity Awards in connection with the
forfeiture of such awards, and (C) transactions between Hurricane and a wholly owned Hurricane Subsidiary or between
wholly owned Hurricane Subsidiaries;

(x) redeem, repurchase, prepay (other than prepayments of revolving loans in the ordinary course of business),
defease, incur, assume, endorse, guarantee or otherwise become liable for or modify in any material respect the terms of any
Indebtedness for borrowed money or issue or sell any debt securities or calls, options, warrants or other rights to acquire any
debt securities (directly, contingently or otherwise), except for (A) any Indebtedness for borrowed money among Hurricane
and wholly owned Hurricane Subsidiaries or among wholly owned Hurricane Subsidiaries, (B) Indebtedness for borrowed
money incurred to replace,
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renew, extend, refinance or refund any existing Indebtedness for borrowed money of Hurricane or any of the Hurricane
Subsidiaries maturing on or prior to the six (6) month anniversary of the date of such refinancing, in each case in an amount
not to exceed the amount of the Indebtedness replaced, renewed, extended, refinanced or refunded (including any accrued
and unpaid interest on or third party expenses related to such replacement, renewal, extension, refinancing or refund) and on
terms that are not materially less favorable to Hurricane or such Hurricane Subsidiary than the terms of the Indebtedness
replaced, renewed, extended, refinanced or refunded, (C) guarantees by Hurricane of Indebtedness for borrowed money of
wholly owned Hurricane Subsidiaries or guarantees by wholly owned Hurricane Subsidiaries of Indebtedness for borrowed
money of Hurricane or any wholly owned Hurricane Subsidiary, which Indebtedness is incurred in compliance with this
Section 5.1(b)(x) , (D) prepayments of Indebtedness of up to $500,000,000 in the aggregate, (E) subject to clause (ii) of the
proviso to Section 5.1(a), any Indebtedness as is contemplated by Related Financing Amendments, and (F) Indebtedness for
borrowed money not to exceed $150,000,000 in the aggregate incurred by Hurricane or any of the Hurricane Subsidiaries
other than in accordance with clauses (A) through (E), inclusive; provided, that nothing contained herein shall prohibit
Hurricane and the Hurricane Subsidiaries from making guarantees or obtaining letters of credit or surety bonds for the
benefit of commercial counterparties or in connection with pension support obligations, in each case in the ordinary course
of business;

(xi) make any loans to any other Person, except for loans among Hurricane and its wholly owned Hurricane
Subsidiaries or among wholly owned Hurricane Subsidiaries;

(xii) sell, lease, license, transfer, exchange, swap or otherwise abandon or dispose of, or subject to any Lien (other than
Hurricane Permitted Liens), any of its material properties or assets (including shares of capital stock or other equity interests
of Hurricane or any of the Hurricane Subsidiaries), except (A) pursuant to existing agreements in effect prior to the
execution of this Agreement, (B) in the case of Liens, as required in connection with any Indebtedness permitted to be
incurred pursuant to Section 5.1(b)(x)(B) or (E), (C) sales of inventory, or dispositions of obsolete or worthless equipment, in
each case, in the ordinary course of business, (D) non-exclusive licenses of non-material Intellectual Property in the ordinary
course of business, (E) such transactions with neither a fair market value of the assets or properties nor an aggregate
purchase price that exceeds $150,000,000 in the aggregate, (F) for transactions among Hurricane and its wholly owned
Hurricane Subsidiaries or among wholly owned Hurricane Subsidiaries, and (G) subject to clause (ii) of the proviso to
Section 5.1(a), the Vortex IPO, the Related IPO Activities, any Vortex-Sell Down or any Related Financing Amendment;

(xiii) (A) compromise or settle any claim, litigation, investigation or proceeding, in each case made or pending by or
against Hurricane or any of the Hurricane Subsidiaries (for the avoidance of doubt, including any compromise or settlement
with respect to matters in which any of them is a plaintiff), or any of their employees, officers or directors in their capacities
as such, other than the compromise or settlement of claims, litigation, investigations or proceedings that: (1) involve the
payment by Hurricane of an amount not in excess of $20,000,000 for any single claim, litigation, investigation or proceeding
(excluding any amounts that insurance companies have agreed to pay under existing insurance policies) or $30,000,000 in
the aggregate (excluding any amounts that insurance companies have agreed to pay under existing insurance policies) for all
such claims, litigation, investigations or proceedings, (2) do not involve an admission of guilt or impose any injunctive or
other non-monetary remedy or a material restriction on Hurricane and the Hurricane Subsidiaries and (3) do not provide for
the license of any material Intellectual Property, (B) with respect to ordinary course business
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activities of Hurricane and its Subsidiaries, commence any material claim, litigation or proceeding outside of the ordinary
course or (C) with respect to events outside of the ordinary course of business of Hurricane and its Subsidiaries, commence
any material claim outside of the ordinary course without consulting with Cyclone; provided that, in no event shall this
clause (xiii) apply to the matters set forth in Section 6.9.

(xiv) make or change any material Tax election, change any Tax accounting period for purposes of a material Tax or
material method of Tax accounting, file any material amended Tax Return, settle or compromise any audit or proceeding
relating to Taxes that involves a material amount of Taxes, enter into any "closing agreement" (other than with respect to a
settlement or compromise permitted by this Section 5.1(b)(xiv)) within the meaning of Section 7121 of the Code (or any
similar provision of state, local, or non-U.S. Law) with respect to any material Tax, surrender any right to claim a material
Tax refund, or take any action that would require the filing of a "gain recognition agreement" (within the meaning of the
Treasury Regulations promulgated under Section 367 of the Code) by Hurricane or its Subsidiaries to avoid current
recognition of a material amount of income or gain for U.S. federal income tax purposes;

(xv) make any new capital expenditure or expenditures, except for capital expenditures incurred in the ordinary course
of business in accordance with Hurricane's budget plan provided to Cyclone prior to the execution of this Agreement or that
do not result in an aggregate annual increase from such budget plan greater than 10% of the budgeted aggregate capital
expenditures;

(xvi) except in the ordinary course of business, write up, write down or write off the book value of any assets of
Hurricane and the Hurricane Subsidiaries;

(xvii) fail to maintain with financially responsible insurance companies (or through self-insurance not inconsistent with
past practice), insurance in such amounts and against such risks and losses consistent with past practice;

(xviii) except in the ordinary course of business or in connection with any transaction to the extent contemplated by any
other clause of this Section 5.1(b), (A) enter into any Contract that would, if entered into prior to the date hereof, be a
Hurricane Material Contract, or (B) materially modify, materially amend or terminate any Hurricane Material Contract or
waive, release or assign any material rights or claims thereunder;

(xix) authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation,
dissolution, consolidation, restructuring, recapitalization or other reorganization other than transactions involving only
wholly owned Hurricane Subsidiaries; or

(xx) agree, in writing or otherwise, to take any of the foregoing actions.

Section 5.2 Conduct of Business by Cyclone Pending the Closing.

(a) Between the date of this Agreement and the earlier of the Effective Time and the time, if any, at which this Agreement is
terminated pursuant to Section 8.1, except (w) as set forth in Section 5.2 of the Cyclone Disclosure Letter, (x) to the extent
contemplated by this Agreement and reasonably required in furtherance of the Transactions, (y) as required by applicable Law or
(z) as consented to in writing by Hurricane (which consent shall not be unreasonably withheld, delayed or conditioned), Cyclone
shall, and shall cause each Cyclone Subsidiary to, conduct its business in all material respects in the ordinary course of business,
including by using commercially reasonable efforts to preserve intact its and their present business organizations and to preserve its
and their present relationships with Governmental Entities and with customers, suppliers and other
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Persons with whom it and they have material business relations; provided, however, that no action that is specifically permitted by
any clause of Section 5.2(b) shall be deemed a breach of this clause Section 5.2(a).

(b) Between the date of this Agreement and the earlier of the Effective Time and the time, if any, at which this Agreement is
terminated pursuant to Section 8.1, except (w) as set forth in Section 5.2 of the Cyclone Disclosure Letter, (x) as required by this
Agreement, (y) as required by applicable Law or (z) as consented to in writing by Hurricane (which consent shall not be
unreasonably withheld, delayed or conditioned), Cyclone shall not, and shall not permit any Cyclone Subsidiary to:

(i) declare, set aside, authorize or pay any dividends on or make any distribution with respect to its outstanding shares
(whether in cash, assets, stock or other securities of Cyclone or any Cyclone Subsidiary), except dividends and distributions
paid or made on a pro rata basis by a Cyclone Subsidiary in the ordinary course of business or by a wholly owned Cyclone
Subsidiary to Cyclone or another wholly owned Cyclone Subsidiary;

(i1) split, combine, reduce or reclassify any of its issued or unissued shares, or issue or authorize the issuance of any
other securities in respect of, in lieu of or in substitution for, its shares, except for any such transaction by a wholly owned
Cyclone Subsidiary which remains a wholly owned Cyclone Subsidiary after consummation of such transaction;

(iii) except as required by applicable Law or the terms and conditions of any Cyclone Benefit Plan in existence as of
the date hereof or as set forth in Section 5.2(b)(iii) of the Cyclone Disclosure Letter, (A) grant any non-equity-based long-
term incentive awards other than (except with respect to Cyclone Senior Officers) at times and in amounts in the ordinary
course of business consistent with past practice, (B) amend any performance targets with respect to any outstanding bonus or
equity awards, (C) increase the compensation or benefits payable or to become payable to any of its directors, officers,
employees or individual independent contractors other than, increases in base salaries and target cash incentive
compensation at times and in amounts in the ordinary course of business consistent with past practice, provided, that in no
event shall Cyclone increase the target cash incentive compensation or the base salary of any Cyclone Senior Officer, other
than, with respect to each Cyclone Senior Officer, an ordinary course base salary increase of up to 3%, (D) grant to any of its
directors, officers, employees or individual independent contractors any increase in severance or termination pay other than
increases in severance or termination pay for new-hires and promoted employees in the ordinary course of business
consistent with past practice and permitted in clause (F) below, (E) pay or award, or commit to pay or award, any bonuses or
incentive compensation, other than (x) with respect to new hires and promoted employees (other than the Cyclone Senior
Officers or individuals who would be Cyclone Senior Officers if hired or promoted to such position as of the date hereof), to
the extent provided to similarly situated employees under the Cyclone Benefit Plans in the ordinary course of business
consistent with past practice or (y) bonuses (including year-end bonuses) or incentive compensation (including equity
awards) at times and in amounts in the ordinary course of business consistent with past practice, (F) enter into any
employment, severance, change in control or retention agreement (excluding offer letters that provide for no severance,
change in control or retention benefits) with any of its directors, officers, employees or individual independent contractors;
provided, that (x) with respect to new hires and promoted employees (other than the Cyclone Senior Officers or individuals
who would be Cyclone Senior Officers if hired or promoted to such position as of the date hereof), Cyclone may enter into
employment, severance, change in control or retention agreements that provide for severance, change in control or retention
benefits provided to similarly situated employees under Cyclone Benefit Plans in the ordinary course of business consistent
with past practice
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and (y) with respect to employees who are terminated prior to the Closing Date (other than Cyclone Senior Officers or
individuals who would be Cyclone Senior Officers if hired or promoted to such position as of the date hereof), Cyclone may
enter into severance agreements, providing for cash severance amounts in the ordinary course of business consistent with
past practice, (G) other than those employees of Cyclone and its Subsidiaries who are formal participants, as of the date
hereof, in Cyclone's Executive Severance Plan, allow any additional employees of Cyclone or any of its Subsidiaries to
participate in Cyclone's Executive Severance Plan, except with respect to new-hires and promoted employees in the ordinary
course of business consistent with past practice, (H) establish, adopt, enter into, amend or terminate any collective
bargaining agreement where Cyclone is the negotiating party, Cyclone Benefit Plan or any plan, program, agreement or
arrangement what would be a Cyclone Benefit Plan if in effect as of the date hereof, except as otherwise permitted by this
Section 5.2(b)(iii) or any amendments or terminations in the ordinary course of business consistent with past practice that do
not contravene the other covenants set forth in this Section 5.2(b)(iii) or, materially increase the cost to Cyclone, in the
aggregate, of maintaining such Cyclone Benefit Plan, (I) take any action to accelerate any payment or benefit, or the funding
of any payment or benefit, payable or to become payable to any of its directors, officers, employees or individual
independent contractors, (J) take any action to accelerate the vesting and/or exercisability of any Cyclone Equity Award,

(K) terminate the employment of any Cyclone Senior Officer, other than for cause, (L) hire any employee or individual
independent contractor having total annual cash compensation not consistent with Cyclone's current compensation policy, or
(M) amend the funding obligation or contribution rate of any Cyclone Benefit Plan or change any underlying assumptions
used to calculate benefits payable under any Cyclone Benefit Plan (except as may be required by IFRS or other applicable
accounting standard);

(iv) make any change in financial accounting policies, principles, practices or procedures or any of its methods of
reporting income, deductions or other material items for financial accounting purposes, except as required by IFRS or
applicable Law;

(v) authorize or announce an intention to authorize, or enter into agreements providing for, any acquisitions of an
equity interest in or a substantial portion of the assets of any Person or any business or division thereof, in each case whether
by merger, consolidation, business combination, acquisition of stock or assets, license or formation of a joint venture or
otherwise, except for (A) such transactions for consideration (including assumption of liabilities) that does not exceed
$150,000,000 in the aggregate or (B) transactions between Cyclone and a wholly owned Cyclone Subsidiary or between
wholly owned Cyclone Subsidiaries;

(vi) enter into any new material line of business or form or enter into a material partnership, joint venture, strategic
alliance or similar arrangement with a third party which would reasonably be expected to have a value to Cyclone of, or
result in the receipt or making by Cyclone of future payments, in excess of $75,000,000;

(vii) amend the Cyclone Governing Documents or permit Merger Sub or any Cyclone Significant Subsidiary to adopt
any amendments to its governing documents;

(viii) other than as contemplated or permitted pursuant to Section 5.2(b)(iii), issue, deliver, grant, sell, pledge, dispose of
or encumber, or authorize the issuance, delivery, grant, sale, pledge, disposition or encumbrance of, any shares in its capital
stock, voting securities or other equity interest in Cyclone or any Cyclone Subsidiary or any securities convertible into or
exchangeable for any such shares, voting securities or equity interest, or any rights, warrants or options to acquire any such
shares in its capital stock, voting securities or equity interest or
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any "phantom" stock, "phantom" stock rights, stock appreciation rights or stock based performance units or take any action to
cause to be exercisable any otherwise unexercisable Cyclone Equity Award under any existing Cyclone Equity Plan (except
as otherwise required by the express terms of any Cyclone Equity Award outstanding on the date hereof), other than

(A) issuances of Cyclone Shares in respect of any exercise of Cyclone Options or the vesting or settlement of Cyclone

Equity Awards outstanding on the date hereof and in accordance with their respective present terms or (B) transactions
between Cyclone and a wholly owned Cyclone Subsidiary or between wholly owned Cyclone Subsidiaries;

(ix) directly or indirectly, purchase, redeem or otherwise acquire, including pursuant to existing share repurchase
programs, any shares in its capital or any rights, warrants or options to acquire any such shares in its capital, or establish any
new repurchase programs with respect to any such shares, except for (A) acquisitions of Cyclone Shares tendered by holders
of Cyclone Equity Awards in order to satisfy obligations to pay the exercise price and/or Tax withholding obligations with
respect thereto, (B) the acquisition by Cyclone of Cyclone Equity Awards in connection with the forfeiture of such awards,
and (C) transactions between the Cyclone and a wholly owned Cyclone Subsidiary or between wholly owned Cyclone
Subsidiaries;

(x) redeem, repurchase, prepay (other than prepayments of revolving loans in the ordinary course of business),
defease, incur, assume, endorse, guarantee or otherwise become liable for or modify in any material respect the terms of any
Indebtedness for borrowed money or issue or sell any debt securities or calls, options, warrants or other rights to acquire any
debt securities (directly, contingently or otherwise), except for (A) Indebtedness for borrowed money among Cyclone and
wholly owned Cyclone Subsidiaries or among wholly owned Cyclone Subsidiaries, (B) Indebtedness for borrowed money
incurred to replace, renew, extend, refinance or refund any existing Indebtedness for borrowed money of Cyclone or any of
the Cyclone Subsidiaries maturing on or prior to the six (6) month anniversary of the date of such refinancing, in each case
in an amount not to exceed the amount of the Indebtedness replaced, renewed, extended, refinanced or refunded (including
any accrued and unpaid interest on or third party expenses related to such replacement, renewal, extension, refinancing or
refund) and on terms that are not materially less favorable to Cyclone or such Cyclone Subsidiary than the terms of the
Indebtedness replaced, renewed, extended, refinanced or refunded, (C) guarantees by Cyclone of Indebtedness for borrowed
money of wholly owned Cyclone Subsidiaries or guarantees by wholly owned Cyclone Subsidiaries of Indebtedness for
borrowed money of Cyclone or any wholly owned Cyclone Subsidiary, which Indebtedness is incurred in compliance with
this Section 5.2(b)(x), (D) prepayments of Indebtedness of up to $500,000,000 in the aggregate, and (E) Indebtedness for
borrowed money not to exceed $150,000,000 in the aggregate incurred by Cyclone or any of the Cyclone Subsidiaries other
than in accordance with clauses (A) through (D), inclusive; provided that nothing contained herein shall prohibit Cyclone
and the Cyclone Subsidiaries from making guarantees or obtaining letters of credit or surety bonds for the benefit of
commercial counterparties or in connection with pension support obligations, in each case in the ordinary course of business;

(xi) make any loans to any other Person, except for loans among Cyclone and its wholly owned Cyclone Subsidiaries
or among wholly owned Cyclone Subsidiaries;

(xii) sell, lease, license, transfer, exchange, swap or otherwise abandon or dispose of, or subject to any Lien (other than
Cyclone Permitted Liens), any of its material properties or assets (including shares or other equity interests of Cyclone or
any of the Cyclone Subsidiaries), except (A) pursuant to existing agreements in effect prior to the execution of this
Agreement, (B) in the case of Liens, as required in connection with any Indebtedness permitted to be incurred pursuant to
Section 5.2(b)(x)(B), (C) sales of inventory, or
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dispositions of obsolete or worthless equipment, in each case, in the ordinary course of business, (D) non-exclusive licenses
of non-material Intellectual Property in the ordinary course of business, (E) such transactions with neither a fair market value
of the assets or properties nor an aggregate purchase price that exceeds $150,000,000 in the aggregate and (F) for
transactions among Cyclone and its wholly owned Cyclone Subsidiaries or among wholly owned Cyclone Subsidiaries;

(xiii) (A) compromise or settle any claim, litigation, investigation or proceeding, in each case made or pending by or
against Cyclone or any of the Cyclone Subsidiaries (for the avoidance of doubt, including any compromise or settlement
with respect to matters in which any of them is a plaintiff), or any of their employees, officers or directors in their capacities
as such, other than the compromise or settlement of claims, litigation, investigations or proceedings that: (1) involve the
payment by Cyclone of an amount not in excess of $20,000,000 for any single claim, litigation, investigation or proceeding
(excluding any amounts that insurance companies have agreed to pay under existing insurance policies) or $30,000,000 in
the aggregate (excluding any amounts that insurance companies have agreed to pay under existing insurance policies) for all
such claims, litigation, investigations or proceedings, (2) do not involve an admission of guilt or impose any injunctive or
other non-monetary remedy or a material restriction on Cyclone and the Cyclone Subsidiaries and (3) do not provide for the
license of any material Intellectual Property or (B) with respect to ordinary course business activities of Cyclone and its
Subsidiaries, commence any material claim, litigation or proceeding outside of the ordinary course or (C) with respect to
events outside of the ordinary course of business of Cyclone and its Subsidiaries, commence any material claim outside of
the ordinary course without consulting with Hurricane; provided that, in no event shall this clause (xiii) apply to the matters
set forth in Section 6.9.

(xiv) make or change any material Tax election, change any Tax accounting period for purposes of a material Tax or
material method of Tax accounting, file any material amended Tax Return, settle or compromise any audit or proceeding
relating to Taxes that involves a material amount of Taxes, enter into any "closing agreement" (other than with respect to a
settlement or compromise permitted by this Section 5.2(b)(xiv)) within the meaning of Section 7121 of the Code (or any
similar provision of state, local, or non-U.S. Law) with respect to any material Tax, surrender any right to claim a material
Tax refund, or take any action that would require the filing of a "gain recognition agreement" (within the meaning of the
Treasury Regulations promulgated under Section 367 of the Code) by Cyclone or its Subsidiaries to avoid current
recognition of a material amount of income or gain for U.S. federal income tax purposes;

(xv) make any new capital expenditure or expenditures, except for capital expenditures incurred in the ordinary course
of business in accordance with Cyclone's budget plan provided to Hurricane prior to the execution of this Agreement or that
do not result in an aggregate annual increase from such budget plan greater than 10% of the budgeted aggregate capital
expenditures;

(xvi) except in the ordinary course of business, write up, write down or write off the book value of any assets of
Cyclone and the Cyclone Subsidiaries;

(xvii) fail to maintain with financially responsible insurance companies (or through self-insurance not inconsistent with
past practice), insurance in such amounts and against such risks and losses consistent with past practice;
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(xviii) except in the ordinary course of business or in connection with any transaction to the extent contemplated by any
other clause of this Section 5.2(b), (A) enter into any Contract that would, if entered into prior to the date hereof, be a
Cyclone Material Contract, or (B) materially modify, materially amend or terminate any Cyclone Material Contract or
waive, release or assign any material rights or claims thereunder;

(xix) authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation,
dissolution, consolidation, restructuring, recapitalization or other reorganization other than transactions involving only
wholly owned Cyclone Subsidiaries (other than Merger Sub); or

(xx) agree, in writing or otherwise, to take any of the foregoing actions.

Section 5.3  Solicitation by Hurricane.

(a) From and after the date of this Agreement until the earlier of the Effective Time and the time, if any, at which this
Agreement is terminated in accordance with Section 8.1, and except as otherwise specifically provided for in this Section 5.3,
Hurricane agrees that it shall not (and that the Hurricane Board of Directors shall not and that Hurricane shall cause each Hurricane
Subsidiary not to), and that it shall cause its and its Subsidiaries' officers and employees not to, and that it shall use its reasonable
best efforts to cause its and its Subsidiaries' other Representatives not to, directly or indirectly: (i) solicit, initiate or knowingly
encourage or knowingly facilitate any inquiry, proposal or offer, or the making, submission, modification or amendment or
announcement of any inquiry, proposal or offer (including any inquiry, proposal or offer to its stockholders) which constitutes or
would be reasonably expected to lead to a Hurricane Competing Proposal, (ii) participate in or engage in any negotiations or
discussions regarding, or furnish to any Person any nonpublic information relating to Hurricane or any Hurricane Subsidiary in
connection with, any inquiry, proposal or offer which constitutes or would be reasonably expected to lead to a Hurricane Competing
Proposal, (iii) except in the event the Hurricane Board of Directors has determined in good faith after consultation with Hurricane's
outside legal counsel that the failure to take such action would be reasonably likely to constitute a breach of the fiduciary duties of
the members of the Hurricane Board of Directors under applicable Delaware Law, waive, terminate, modify or release any Person
(other than Cyclone, Merger Sub and their respective affiliates) from any provision of, or grant any permission, waiver or request
under, or fail to enforce, any "standstill" or similar agreement or obligation; provided that Cyclone shall notify Hurricane promptly
(and in any event within twenty-four (24) hours) of any such waiver, termination, modification, release or grant of permission,
waiver or request, (iv) approve or recommend, propose publicly to approve or recommend, or fail to timely recommend against, any
Hurricane Competing Proposal, (v) withdraw, change, amend, modify or qualify, or otherwise propose publicly to withdraw,
change, amend, modify or qualify, in a manner adverse to Cyclone, the Hurricane Board Recommendation, (vi) enter into any letter
of intent or other document or agreement relating to, or any agreement or commitment providing for, any Hurricane Competing
Proposal, other than an Acceptable Confidentiality Agreement, or (vii) resolve or agree to do any of the foregoing (any act or failure
to act described in clauses (iv), (v) or (vi) above, a "Hurricane Change of Recommendation"). Hurricane shall immediately cease,
and cause its Subsidiaries and its and their respective directors, officers and employees to cease, and shall use its reasonable best
efforts to cause its and its Subsidiaries' other Representatives to immediately cease, any and all existing discussions or negotiations
with any parties (or provision of any nonpublic information to any parties) conducted heretofore with respect to any Hurricane
Competing Proposal or Hurricane Inquiry. Hurricane shall, and shall cause its Subsidiaries to, promptly cause (to the extent it has
not already done so prior to the date of this Agreement) any Person that has executed a confidentiality or non-disclosure agreement
in connection with any Hurricane Competing Proposal or Hurricane Inquiry that remains in effect as of the date of this Agreement to
return or destroy
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all confidential information in the possession of such Person or its Representatives. Hurricane shall promptly following the
execution of this Agreement inform its and its Subsidiaries' Representatives who would reasonably be involved in such matters of
Hurricane's obligations under this Section 5.3. For purposes of this Section 5.3, the term "Person" means any Person or "group," as
defined in Section 13(d) of the Exchange Act, other than, with respect to Hurricane, Cyclone or any Cyclone Subsidiaries. From and
after the date of this Agreement until the earlier of the Effective Time or the time, if any, at which this Agreement is terminated in
accordance with Section 8.1, neither Hurricane nor the Hurricane Board of Directors shall take any action to exempt any Person
from the restrictions on "business combinations" or any similar provision contained in any applicable Takeover Statute or the
Hurricane Governing Documents or otherwise cause such restrictions not to apply without the prior written consent of Cyclone,
except in connection with a Hurricane Change of Recommendation. Notwithstanding anything to the contrary contained in this
Agreement, Hurricane, the Hurricane Subsidiaries and their respective Representatives may in any event (A) seek to clarify and
understand the terms and conditions of any Hurricane Competing Proposal (or amended proposal) solely to determine whether such
Hurricane Competing Proposal constitutes or would reasonably be expected to lead to a Hurricane Superior Proposal and (B) inform
a Person that has made a Hurricane Competing Proposal or an inquiry, proposal or offer which would reasonably be expected to lead
to a Hurricane Competing Proposal of the provisions of this Section 5.3, in each case, so long as Hurricane, the Hurricane
Subsidiaries and their respective Representatives otherwise comply with this Section 5.3 in connection therewith.

(b) Notwithstanding the limitations set forth in Section 5.3(a), if Hurricane receives, after the date hereof and prior to the
receipt of the Hurricane Stockholder Approval, a bona fide, unsolicited, written Hurricane Competing Proposal from any Person
that did not result from a breach of this Section 5.3, which the Hurricane Board of Directors determines in good faith after
consultation with Hurricane's outside legal and financial advisors, constitutes a Hurricane Superior Proposal or the Hurricane Board
of Directors reasonably expects would lead to a Hurricane Superior Proposal, then, subject to compliance with Section 5.3(c),
Hurricane may take the following actions: (x) furnish nonpublic information that was previously furnished to Cyclone to the Person
making such Hurricane Competing Proposal, if, and only if, prior to so furnishing such information, Hurricane receives from such
Person an executed Acceptable Confidentiality Agreement and (y) engage in discussions or negotiations with such Person with
respect to the Hurricane Competing Proposal.

(c) Hurricane shall notify Cyclone promptly (but in no event later than twenty-four (24) hours) after receipt of any inquiry,
proposal or offer that constitutes or would reasonably be expected to lead to a Hurricane Competing Proposal, or any inquiry or
request for nonpublic information relating to Hurricane or any Hurricane Subsidiary by any Person who has made or would
reasonably be expected to make any Hurricane Competing Proposal (each of the foregoing, a "Hurricane Inquiry"). Such notice
shall be made orally and confirmed in writing, and shall indicate the identity of the Person making the Hurricane Inquiry or with
whom Hurricane is engaging in discussions or negotiations, and the material terms (including price) and conditions of any such
inquiry, proposal, or offer or the nature of the information requested pursuant to such Hurricane Inquiry. In addition, Hurricane shall
promptly (but in any event within twenty-four (24) hours) after the receipt thereof, provide to Cyclone copies of any proposed draft
agreements and other written documentation material to understanding any Hurricane Competing Proposal or Hurricane Inquiry
which is received by Hurricane from any Person (or from any Representatives of such Person) making such Hurricane Competing
Proposal or Hurricane Inquiry or with whom discussions or negotiations would reasonably be expected to lead to a Hurricane
Competing Proposal. Hurricane shall keep Cyclone reasonably informed of the status and material terms and conditions (including
any amendments or proposed amendments to such material terms or conditions) of any such Hurricane Competing Proposal or
Hurricane Inquiry and keep Cyclone reasonably informed as to the nature of any information requested of Hurricane or any
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Hurricane Subsidiary or any of their respective Representatives with respect thereto. Neither Hurricane nor any of its Subsidiaries
will enter into any agreement with any Person which prohibits Hurricane from providing any information to Cyclone in accordance
with, or otherwise complying with, this Section 5.3.

(d) Notwithstanding anything in this Section 5.3 (other than Section 5.3(e)) or Section 5.5 to the contrary, at any time prior to
the receipt of the Hurricane Stockholder Approval, the Hurricane Board of Directors may make a Hurricane Change of
Recommendation (i) in response to a Hurricane Intervening Event, or (ii) following receipt of a bona fide, unsolicited, written
Hurricane Competing Proposal which the Hurricane Board of Directors determines in good faith after consultation with Hurricane's
outside legal and financial advisors is a Hurricane Superior Proposal, in each case, if and only if, (x) with respect to clause (ii),
neither Hurricane nor any of its Representatives solicited, encouraged or facilitated such Hurricane Competing Proposal in breach
of, or is otherwise in breach of, the provisions of this Section 5.3, and (y) with respect to each of clauses (i) and (ii), the Hurricane
Board of Directors has determined in good faith after consultation with Hurricane's outside legal counsel that the failure to take such
action would be reasonably likely to constitute a breach of the fiduciary duties of the members of the Hurricane Board of Directors
under applicable Delaware Law.

(e) Prior to Hurricane taking any action permitted (i) under Section 5.3(d)(i), Hurricane shall provide Cyclone with five
(5) business days' prior written notice advising Cyclone it intends to effect a Hurricane Change of Recommendation and specifying,
in reasonable detail, the reasons therefor (including the material facts and circumstances related to the applicable Hurricane
Intervening Event), and during such five (5) business day period, (x) Hurricane shall negotiate, and cause its Representatives to
negotiate, with Cyclone and its Representatives in good faith (to the extent Cyclone wishes to negotiate) to enable Cyclone to
determine whether to propose revisions to the terms of this Agreement or any other agreement related to the Transactions such that
it would obviate the need for the Hurricane Board of Directors to make a Hurricane Change of Recommendation and (y) Hurricane
shall consider in good faith any proposal by Cyclone to amend the terms and conditions of this Agreement or any other agreement
related to the Transactions in a manner that might obviate the need to effect a Hurricane Change of Recommendation or (ii) under
Section 5.3(d)(ii), Hurricane shall provide Cyclone with five (5) business days' prior written notice (it being understood and agreed
that any material amendment to the applicable Hurricane Competing Proposal shall require a new notice and an additional five
(5) business day period) advising Cyclone that the Hurricane Board of Directors intends to take such action and contemporaneously
providing to Cyclone a copy of the Hurricane Superior Proposal, a copy of any proposed agreements for such Hurricane Superior
Proposal (including any financing commitments related thereto) (or, in each case, if not provided in writing to Hurricane or any of
its Representatives, a written summary of the terms thereof), and during such initial or subsequent five (5) business day period,
(x) Hurricane shall negotiate, and cause its Representatives to negotiate, with Cyclone and its Representatives in good faith (to the
extent Cyclone wishes to negotiate) to enable Cyclone to determine whether to propose revisions to the terms of this Agreement or
any other agreement related to the Transactions such that such Hurricane Competing Proposal would no longer constitute a
Hurricane Superior Proposal and (y) Hurricane shall consider in good faith any proposal by Cyclone to amend the terms and
conditions of this Agreement or any other agreement related to the Transactions such that such Hurricane Competing Proposal
would no longer constitute a Hurricane Superior Proposal.

(f) Nothing contained in this Agreement shall prohibit Hurricane or the Hurricane Board of Directors from (i) disclosing to
Hurricane's stockholders a position contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or (ii) making
any disclosure to its stockholders if the Hurricane Board of Directors has reasonably determined in good faith after consultation
with Hurricane's outside legal counsel that the failure to do so would be reasonably likely to
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constitute a breach of the fiduciary duties of the members of the Hurricane Board of Directors under applicable Delaware Law;
provided that this Section 5.3(f) shall not permit the Hurricane Board of Directors to make a Hurricane Change of Recommendation
except in compliance with Section 5.3(d) and Section 5.3(e) or take any other action with respect to any inquiry, proposal or offer
that constitutes or would reasonably be expected to constitute a Hurricane Competing Proposal except to the extent such action is
explicitly permitted by the other paragraphs of this Section 5.3.

(g) References in this Section 5.3 to the "Hurricane Board of Directors" shall mean the Hurricane Board of Directors or, to
the extent applicable, a duly authorized committee thereof.

Section 5.4  Solicitation by Cyclone.

(a) From and after the date of this Agreement until the earlier of the Effective Time and the time, if any, at which this
Agreement is terminated in accordance with Section 8.1, and except as otherwise specifically provided for in this Section 5.4,
Cyclone agrees that it shall not (and that the Cyclone Board of Directors shall not and that Cyclone shall cause each Cyclone
Subsidiary not to), and that it shall cause its and its Subsidiaries' officers and employees not to, and that it shall use its reasonable
best efforts to cause its and its Subsidiaries' other Representatives not to, directly or indirectly: (i) solicit, initiate or knowingly
encourage or knowingly facilitate any inquiry, proposal or offer, or the making, submission, modification or amendment or
announcement of any inquiry, proposal or offer (including any inquiry, proposal or offer to its stockholders) which constitutes or
would be reasonably expected to lead to a Cyclone Competing Proposal, (ii) participate in or engage in any negotiations or
discussions regarding, or furnish to any Person any nonpublic information relating to Cyclone or any Cyclone Subsidiary in
connection with, any inquiry, proposal or offer which constitutes or would be reasonably expected to lead to a Cyclone Competing
Proposal, (iii) except in the event the Cyclone Board of Directors has determined in good faith after consultation with Cyclone's
outside legal counsel that the failure to take such action would be reasonably likely to constitute a breach of the fiduciary duties of
the members of the Cyclone Board of Directors under Swiss Law, waive, terminate, modify or release any Person (other than
Hurricane and its affiliates) from any provision of, or grant any permission, waiver or request under, or fail to enforce, any
"standstill" or similar agreement or obligation; provided that Cyclone shall notify Hurricane promptly (and in any event within
twenty-four (24) hours) of any such waiver, termination, modification, release or grant of permission, waiver or request,

(iv) approve or recommend, propose publicly to approve or recommend, or fail to timely recommend against, any Cyclone
Competing Proposal, (v) withdraw, change, amend, modify or qualify, or otherwise propose publicly to withdraw, change, amend,
modify or qualify, in a manner adverse to Hurricane, the Cyclone Board Recommendation, (vi) following the Cyclone Shareholder
Approval, (A) call any extraordinary general meeting of the holders of Cyclone Shares (other than as required by a Cyclone
shareholder) for the purpose of (1) reconsidering or revoking the Cyclone Shareholder Approval, or (2) altering the composition of
the Cyclone Board of Directors (by removing current members and electing new members) such, that, following such removals and
elections, newly elected members would constitute a majority of the Cyclone Board of Directors, or (B) fail to use reasonable best
efforts to oppose any of the proposals described in clauses (1) and (2); (vii) enter into any letter of intent or other document or
agreement relating to, or any agreement or commitment providing for, any Cyclone Competing Proposal, other than an Acceptable
Confidentiality Agreement, or (viii) resolve or agree to do any of the foregoing, (any act or failure to act described in clauses (iv),
(v), (vi) or (vii) above, a "Cyclone Change of Recommendation"). Cyclone shall immediately cease, and cause its Subsidiaries and
its and their respective directors, officers and employees to cease, and shall use its reasonable best efforts to cause its and its
Subsidiaries' other Representatives to immediately cease, any and all existing discussions or negotiations with any parties (or
provision of any nonpublic information to any parties) conducted heretofore with respect to any Cyclone Competing Proposal or
Cyclone Inquiry. Cyclone shall, and
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shall cause its Subsidiaries to, promptly cause (to the extent it has not already done so prior to the date of this Agreement) any
Person that has executed a confidentiality or non-disclosure agreement in connection with any Cyclone Competing Proposal or
Cyclone Inquiry that remains in effect as of the date of this Agreement to return or destroy all confidential information in the
possession of such Person or its Representatives. Cyclone shall promptly following the execution of this Agreement inform its and
its Subsidiaries' Representatives who would reasonably be involved in such matters of Cyclone's obligations under this Section 5.4.
For purposes of this Section 5.4, the term "Person" means any Person or "group," as defined in Section 13(d) of the Exchange Act,
other than, with respect to Cyclone, Hurricane or any Hurricane Subsidiaries. From and after the date of this Agreement until the
earlier of the Effective Time or the time, if any, at which this Agreement is terminated in accordance with Section 8.1, neither
Cyclone nor the Cyclone Board of Directors shall take any action to exempt any Person from the restrictions on "business
combinations" or any similar provision contained in any applicable Takeover Statute or the Cyclone Governing Documents or
otherwise cause such restrictions not to apply without the prior written consent of Hurricane, except in connection with a Cyclone
Change in Recommendation. Notwithstanding anything to the contrary contained in this Agreement, Cyclone, the Cyclone
Subsidiaries and their respective Representatives may in any event (A) seek to clarify and understand the terms and conditions of
any Cyclone Competing Proposal (or amended proposal) solely to determine whether such Cyclone Competing Proposal constitutes
or would reasonably be expected to lead to a Cyclone Superior Proposal and (B) inform a Person that has made a Cyclone
Competing Proposal or an inquiry, proposal or offer which would reasonably be expected to lead to a Cyclone Competing Proposal
of the provisions of this Section 5.4, in each case, so long as Cyclone, the Cyclone Subsidiaries and their respective Representatives
otherwise comply with this Section 5.4 in connection therewith.

(b) Notwithstanding the limitations set forth in Section 5.4(a), if Cyclone receives, after the date hereof and prior to the receipt
(or following the revocation) of the Cyclone Shareholder Approval, a bona fide, unsolicited, written Cyclone Competing Proposal
from any Person that did not result from a breach of this Section 5.4, which the Cyclone Board of Directors determines in good faith
after consultation with Cyclone's outside legal and financial advisors constitutes a Cyclone Superior Proposal or the Cyclone Board
of Directors reasonably expects would lead to a Cyclone Superior Proposal, then, subject to compliance with Section 5.4(c),
Cyclone may take the following actions: (x) furnish nonpublic information that was previously furnished to Hurricane to the Person
making such Cyclone Competing Proposal, if, and only if, prior to so furnishing such information, Cyclone receives from such
Person an executed Acceptable Confidentiality Agreement and (y) engage in discussions or negotiations with such Person with
respect to the Cyclone Competing Proposal.

(c) Cyclone shall notify Hurricane promptly (but in no event later than twenty-four (24) hours) after receipt of any inquiry,
proposal or offer that constitutes or would reasonably be expected to lead to a Cyclone Competing Proposal, or any inquiry or
request for nonpublic information relating to Cyclone or any Cyclone Subsidiary by any Person who has made or would reasonably
be expected to make any Cyclone Competing Proposal (each of the foregoing, a "Cyclone Inquiry"). Such notice shall be made
orally and confirmed in writing, and shall indicate the identity of the Person making the Cyclone Inquiry or with whom Cyclone is
engaging in discussions or negotiations, and the material terms (including price) and conditions of any such inquiry, proposal, or
offer or the nature of the information requested pursuant to such Cyclone Inquiry. In addition, Cyclone shall promptly (but in any
event within twenty-four (24) hours) after the receipt thereof, provide to Hurricane copies of any proposed draft agreements and
other written documentation material to understanding any Cyclone Competing Proposal or Cyclone Inquiry which is received by
Cyclone from any Person (or from any Representatives of such Person) making such Cyclone Competing Proposal or Cyclone
Inquiry or with whom discussions or negotiations would reasonably be expected to lead to a Cyclone Competing
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Proposal. Cyclone shall keep Hurricane reasonably informed of the status and material terms and conditions (including any
amendments or proposed amendments to such material terms or conditions) of any such Cyclone Competing Proposal or Cyclone
Inquiry and keep Hurricane reasonably informed as to the nature of any information requested of Cyclone or any Cyclone
Subsidiary or any of their respective Representatives with respect thereto. Neither Cyclone nor any of its Subsidiaries will enter into
any agreement with any Person which prohibits Cyclone from providing any information to Hurricane in accordance with, or
otherwise complying with, this Section 5.4.

(d) Notwithstanding anything in this Section 5.4 (other than Section 5.4(e)) or Section 5.5 to the contrary, at any time prior to
the receipt (or following the revocation) of the Cyclone Shareholder Approval, the Cyclone Board of Directors may make a
Cyclone Change of Recommendation (i) in response to a Cyclone Intervening Event, or (ii) following receipt of a bona fide,
unsolicited, written Cyclone Competing Proposal, which the Cyclone Board of Directors determines in good faith after consultation
with Cyclone's outside legal and financial advisors is a Cyclone Superior Proposal, in each case, if and only if, (x) with respect to
clause (ii), neither Cyclone nor any of its Representatives solicited, encouraged or facilitated such Cyclone Competing Proposal in
breach of, or is otherwise in breach of, the provisions of this Section 5.4, and (y) with respect to each of clauses (i) and (ii), the
Cyclone Board of Directors has determined in good faith after consultation with Cyclone's outside legal counsel that the failure to
take such action would be reasonably likely to constitute a breach of the fiduciary duties of the members of the Cyclone Board of
Directors under Swiss Law.

(e) Prior to Cyclone taking any action permitted (i) under Section 5.4(d)(i), Cyclone shall provide Hurricane with five
(5) business days' prior written notice advising Hurricane it intends to effect a Cyclone Change of Recommendation and specifying,
in reasonable detail, the reasons therefor (including the material facts and circumstances related to the applicable Cyclone
Intervening Event), and during such five (5) business day period, (x) Cyclone shall negotiate, and cause its Representatives to
negotiate, with Hurricane and its Representatives in good faith (to the extent Hurricane wishes to negotiate) to enable Hurricane to
determine whether to propose revisions to the terms of this Agreement or any other agreement related to the Transactions such that
it would obviate the need for the Cyclone Board of Directors to make a Cyclone Change of Recommendation and (y) Cyclone shall
consider in good faith any proposal by Hurricane to amend the terms and conditions of this Agreement or any other agreement
related to the Transactions in a manner that might obviate the need to effect a Cyclone Change of Recommendation or (ii) under
Section 5.4(d)(ii), Cyclone shall provide Hurricane with five (5) business days' prior written notice (it being understood and agreed
that any material amendment to the applicable Cyclone Competing Proposal shall require a new notice and an additional five
(5) business day period) advising Hurricane that the Cyclone Board of Directors intends to take such action and contemporaneously
providing to Hurricane a copy of the Cyclone Superior Proposal, a copy of any proposed agreements for such Cyclone Superior
Proposal (including any financing commitments related thereto) (or, in each case, if not provided in writing to Cyclone or any of its
Representatives, a written summary of the terms thereof), and during such initial or subsequent five (5) business day period,
(x) Cyclone shall negotiate, and cause its Representatives to negotiate, with Hurricane and its Representatives in good faith (to the
extent Hurricane wishes to negotiate) to enable Hurricane to determine whether to propose revisions to the terms of this Agreement
or any other agreement related to the Transactions such that such Cyclone Competing Proposal would no longer constitute a
Cyclone Superior Proposal and (y) Cyclone shall consider in good faith any proposal by Hurricane to amend the terms and
conditions of this Agreement or any other agreement related to the Transactions such that such Cyclone Competing Proposal would
no longer constitute a Cyclone Superior Proposal.

(f) Nothing contained in this Agreement shall prohibit Cyclone or the Cyclone Board of Directors from or making any
disclosure to its shareholders if the Cyclone Board of Directors has
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reasonably determined in good faith after consultation with Cyclone's outside legal counsel that the failure to do so would be
reasonably likely to constitute a breach of the fiduciary duties of the members of the Cyclone Board of Directors under Swiss Law;
provided that this Section 5.4(f) shall not permit the Cyclone Board of Directors to make a Cyclone Change of Recommendation
except in compliance with Section 5.4(d) and Section 5.4(e) or take any other action with respect to any inquiry, proposal or offer
that constitutes or would reasonably be expected to constitute a Cyclone Competing Proposal except to the extent such action is
explicitly permitted by the other paragraphs of this Section 5.4.

(g) References in this Section 5.4 to the "Cyclone Board of Directors" shall mean the Cyclone Board of Directors or, to the
extent applicable, a duly authorized committee thereof.

Section 5.5  Preparation of the Form F-4, the Proxy Statement/Prospectus, the Cyclone EGM Materials and the Swiss Listing
Prospectus; Hurricane Special Meeting and Cyclone EGM.

(a) As promptly as reasonably practicable following the date of this Agreement, (i) Hurricane and Cyclone shall jointly
prepare and cause to be filed with the SEC in preliminary form the proxy statement relating to the Hurricane Special Meeting, which
will be used as a prospectus of Cyclone with respect to the Cyclone Shares issuable in the Merger (together with any amendments or
supplements thereto, the "Proxy Statement/Prospectus"), and (ii) Cyclone shall prepare (A) the registration statement on Form F-4,
or an appropriate equivalent filing if required by the SEC, pursuant to which the offer and sale of Cyclone Shares in the Merger will
be registered pursuant to the Securities Act and in which the Proxy Statement/Prospectus will be included as a prospectus of Cyclone
(together with any amendments or supplements thereto, the "Form F-4") and which Cyclone shall cause to be filed with the SEC,
(B) the meeting invitation to be published in the Swiss Official Gazette of Commerce and, at Cyclone's option, made available by
Cyclone to Cyclone shareholders in connection with the Cyclone EGM (the "Cyclone EGM Materials") to be published in the Swiss
Official Gazette of Commerce and, at Cyclone's option, to be made available to Cyclone shareholders and (C) the listing prospectus
required to be delivered and any document required by applicable Law to be included therein or furnished therewith (collectively,
the "Swiss Listing Prospectus"). Each of Hurricane and Cyclone shall use its reasonable best efforts to (1) have the Form F-4
declared effective under the Securities Act as promptly as practicable after such filing, (2) ensure that the Form F-4 complies in all
material respects with the applicable provisions of the Exchange Act or Securities Act and (3) keep the Form F-4 effective for so
long as necessary to complete the Merger. Each of Hurricane and Cyclone shall furnish all information concerning itself; its
affiliates and the holders of its shares to the other and provide such other assistance as may be reasonably requested in connection
with the preparation, filing, distribution or publication, as applicable, of each of the Form F-4, the Proxy Statement/Prospectus, the
Cyclone EGM Materials and the Swiss Listing Prospectus. Each of Hurricane and Cyclone shall promptly notify the other upon the
receipt of any comments or other communications from the SEC or its staff or any request from the SEC or its staff for amendments
or supplements to the Form F-4 or the Proxy Statement/Prospectus or any other proxy or consent solicitation statement with respect
to any meeting of Hurricane stockholders, and shall, as promptly as practicable after receipt thereof, provide the other with copies
of all correspondence between it and its Representatives, on one hand, and the SEC or its staff, on the other hand, and all written
comments with respect to the Proxy Statement/Prospectus or the Form F-4 or any other proxy or consent solicitation statement with
respect to any meeting of Hurricane stockholders received from the SEC or its staff and advise the other party of any oral comments
with respect to the Proxy Statement/Prospectus or the Form F-4 or any other proxy or consent solicitation statement with respect to
any meeting of Hurricane stockholders received from the SEC or its staff. Each of Hurricane and Cyclone shall use its reasonable
best efforts to respond as promptly as practicable to any comments or other communications from the SEC or its staff with respect to
the Proxy Statement/Prospectus, and Cyclone shall use its reasonable best efforts to respond as promptly as practicable to any
comment
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from the SEC or its staff with respect to the Form F-4. Notwithstanding the foregoing, prior to (v) filing the Form F-4 (or any
amendment or supplement thereto), (w) filing or mailing the Proxy Statement/Prospectus (or any amendment or supplement
thereto), or any other proxy or consent solicitation statement with respect to any meeting of Hurricane stockholders, (x) responding
to any comments of the SEC or its staff with respect to the Form F-4 or the Proxy Statement/Prospectus, (y) publishing or, if
applicable, making available to Cyclone shareholders, as applicable, the Cyclone EGM Materials or (z) delivering the Swiss Listing
Prospectus, each of Hurricane and Cyclone shall cooperate and provide the other a reasonable opportunity to review and comment
on such document or response in advance (including the proposed final version of such document or response) and consider in good
faith any comments provided by Hurricane or Cyclone or any of their respective Representatives with respect thereto. Cyclone shall
advise Hurricane, promptly after it receives notice thereof, of the time of effectiveness of the Form F-4, the issuance of any stop
order relating thereto or the suspension of the qualification of the Cyclone Shares issuable in connection with the Merger for
offering or sale in any jurisdiction, and Cyclone shall use its reasonable best efforts to have any such stop order or suspension lifted,
reversed or otherwise terminated. Cyclone shall also use its reasonable best efforts to take any other action required to be taken
under the Securities Act, the Exchange Act, any applicable foreign or state securities or "blue sky" Laws and the rules and
regulations thereunder in connection with the issuance of the Cyclone Shares in the Merger, and Hurricane shall furnish all
information concerning Hurricane, the Hurricane Subsidiaries and the holders of Hurricane Shares as may be reasonably requested
in connection with any such actions. Each of Hurricane and Cyclone will use its reasonable best efforts to ensure that the
information relating to Hurricane and its Subsidiaries in the case of Hurricane, and relating to Cyclone and its Subsidiaries in the
case of Cyclone, contained in the Form F-4, the Proxy Statement/Prospectus, the Cyclone EGM Materials and the Swiss Listing
Prospectus will not, (w) in the case of the Proxy Statement/Prospectus, on the date the Proxy Statement/Prospectus (and any
amendment or supplement thereto) is first mailed to the stockholders of Hurricane, (x) in the case of the Form F-4, at the time the
Form F-4 (and any amendment or supplement thereto) is filed and the date it is declared effective or any post-effective amendment
thereto is filed or is declared effective, or at the time of the Hurricane Special Meeting (as it may be adjourned or postponed in
accordance with the terms hereof), (y) in the case of the Cyclone EGM Materials, on the date the Cyclone EGM Materials are first
published in the Swiss Official Gazette of Commerce or, if applicable, made available to Cyclone shareholders, or at the time of the
Cyclone EGM, or (z) in the case of the Swiss Listing Prospectus, at the date delivered, with respect to each of the foregoing

clauses (w) through (z), contain any untrue statement of any material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, at the time and in light of the circumstances under which they were
made, not false or misleading.

(b) If any information relating to Hurricane or Cyclone, respectively, or any of their respective affiliates, should be discovered
by Hurricane or Cyclone which, in the reasonable judgment of Hurricane or Cyclone, respectively, should be set forth in an
amendment of, or a supplement to, any of the Form F-4, the Proxy Statement/Prospectus, the Cyclone EGM Materials or the Swiss
Listing Prospectus so that any of such documents would not include any misstatement of a material fact or omit to state any material
fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party
which discovers such information shall promptly notify the other Parties, and Hurricane and Cyclone shall cooperate in the prompt
filing with the SEC of any necessary amendment of, or supplement to, the Proxy Statement/Prospectus or the Form F-4 and, to the
extent required by Law, in disseminating the information contained in such amendment or supplement to stockholders of Hurricane
and the shareholders of Cyclone. Nothing in this Section 5.5(b) shall limit the obligations of any Party under Section 5.5(a). For
purposes of this Section 5.5, any information concerning or related to Hurricane, its affiliates or the Hurricane Special Meeting will
be deemed to have been provided by

56




Hurricane, and any information concerning or related to Cyclone, its affiliates or the Cyclone EGM will be deemed to have been
provided by Cyclone.

(c) Hurricane shall, in accordance with applicable Law and the Hurricane Governing Documents, establish a record date for,
duly call, give notice of the Hurricane Special Meeting as promptly as practicable consistent with mailing the Proxy
Statement/Prospectus the stockholders of Hurricane entitled to vote at the Hurricane Special Meeting and hold the Hurricane
Special Meeting as soon as practicable after the Form F-4 is declared effective under the Securities Act (or such later date as the
Parties shall agree), subject to Section 5.5(e). Hurricane shall, through the Hurricane Board of Directors, make the Hurricane Board
Recommendation, include such Hurricane Board Recommendation in the Proxy Statement/Prospectus and solicit and use its
reasonable best efforts to obtain the Hurricane Stockholder Approval, except in each case to the extent that the Hurricane Board of
Directors shall have made a Hurricane Change of Recommendation as permitted by Section 5.3. Notwithstanding the foregoing
provisions of this Section 5.5(c), Hurricane shall have the right, following consultation with Cyclone, to make (and, if so requested
by Cyclone, shall be required to make) one or more successive postponements or adjournments of the Hurricane Special Meeting of
not more than fifteen (15) days individually (i) if, on a date for which the Hurricane Special Meeting is scheduled, Hurricane has not
received proxies representing a sufficient number of Hurricane Shares to obtain the Hurricane Stockholder Approval, whether or not
a quorum is present, or (ii) following consultation with Cyclone, if such adjournment or postponement is required by applicable
Law, including to the extent such adjournment or postponement is required under applicable Law to ensure that any required
supplement or amendment to the Proxy Statement/Prospectus is provided or made available to Hurricane stockholders or to permit
dissemination of information which is material to stockholders voting at the Hurricane Special Meeting and to give Hurricane
stockholders sufficient time to evaluate any such supplement or amendment or other information; provided that the Hurricane
Special Meeting shall not be postponed or adjourned to a date that is in the aggregate more than thirty (30) days after the date for
which the Hurricane Special Meeting was originally scheduled (without giving effect to any postponement). Once Hurricane has
established a record date for the Hurricane Special Meeting, Hurricane shall not change such record date or establish a different
record date for the Hurricane Special Meeting without the prior written consent of Cyclone, unless, following consultation with
Cyclone, required to do so by applicable Law or the Hurricane Governing Documents. Without the prior written consent of
Cyclone, the adoption of Agreement of Merger shall be the only matter (other than matters of procedure and matters required by
applicable Law to be voted on by Hurricane's stockholders in connection with the adoption of the Agreement of Merger) that
Hurricane shall propose to be acted on by the stockholders of Hurricane at the Hurricane Special Meeting.

(d) Cyclone shall, in accordance with applicable Law and the Cyclone Governing Documents, establish a record date for, duly
call, give notice of the Cyclone EGM at which the resolutions in respect of each of the Cyclone Approval Matters will be proposed
for the purpose of obtaining the Cyclone Shareholders Approval as promptly as practicable following the publishing of the Cyclone
EGM Materials in the Swiss Official Gazette of Commerce (or such later date as the Parties shall agree), subject to Section 5.5(e).
Cyclone shall, through the Cyclone Board of Directors, make the Cyclone Board Recommendation, include such Cyclone Board
Recommendation in the Cyclone EGM Materials, and solicit and use its reasonable best efforts to obtain the Cyclone Shareholder
Approval, except in each case to the extent that the Cyclone Board of Directors shall have made a Cyclone Change of
Recommendation as permitted by Section 5.4. Once Cyclone has established a record date for the Cyclone EGM, Cyclone shall not
change such record date or establish a different record date for the Cyclone EGM without the prior written consent of Hurricane,
unless, following consultation with Hurricane, required to do so by applicable Law or the Cyclone Governing Documents. Without
the prior written consent of Hurricane, the Cyclone Approval
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Matters shall be the only matters (other than matters of procedure and matters required by applicable Law to be voted on by
Cyclone's shareholders in connection with the approval of this Agreement and the Transactions) that Cyclone shall propose to be
acted on by the shareholders of Cyclone at the Cyclone EGM.

(e) Hurricane and Cyclone will use their respective reasonable best efforts to hold the Hurricane Special Meeting and the
Cyclone EGM simultaneously and as soon as reasonably practicable after the date of this Agreement and shall cooperate in good
faith to coordinate the timing of the Hurricane Special Meeting and the Cyclone EGM with the Parties' anticipated Closing Date.

Section 5.6  Voting and Support Agreements.

(a) At Hurricane's request, Cyclone shall seek to enforce its rights as a third party beneficiary under the Cyclone Voting and
Support Agreement to the full extent permitted therein, including by judicial enforcement; provided that Hurricane shall reimburse
Cyclone for any out-of-pocket expenses (including reasonable attorney's fees) incurred by Cyclone in the course of any enforcement
of its rights as requested or directed by Hurricane. Cyclone shall not waive or release any of its rights under the Cyclone Voting and
Support Agreements or consent to any amendment or modification of, supplement to, or waiver under, the Cyclone Voting and
Support Agreement without Hurricane's prior written consent. Cyclone shall provide Hurricane with prompt written notice
following Cyclone's knowledge of (i) any breach (or threatened breach) of or default (or any event or circumstance that, with or
without notice, lapse of time or both, could reasonably be expected to give rise to any breach or default) under the Cyclone Voting
and Support Agreement by any party to the Cyclone Voting and Support Agreement; (ii) any dispute or disagreement between or
among any of the parties to the Cyclone Voting and Support Agreement regarding such agreement or performance thereunder, other
than any such dispute or disagreement that is immaterial; or (iii) any proposed amendment or modification of, supplement to, or
waiver under, the Cyclone Voting and Support Agreement.

(b) At Cyclone's request, Hurricane shall seek to enforce its rights as a third party beneficiary under the Hurricane Voting and
Support Agreement to the full extent permitted therein, including by judicial enforcement; provided that Cyclone shall reimburse
Hurricane for any out-of-pocket expenses (including reasonable attorney's fees) incurred by Hurricane in the course of any
enforcement of its rights as requested or directed by Cyclone. Hurricane shall not waive or release any of its rights under the
Hurricane Voting and Support Agreements or consent to any amendment or modification of, supplement to, or waiver under, the
Hurricane Voting and Support Agreement without Cyclone's prior written consent. Hurricane shall provide Cyclone with prompt
written notice following Hurricane's knowledge of (i) any breach (or threatened breach) of or default (or any event or circumstance
that, with or without notice, lapse of time or both, could reasonably be expected to give rise to any breach or default) under the
Hurricane Voting and Support Agreement by any party to the Hurricane Voting and Support Agreement; (ii) any dispute or
disagreement between or among any of the parties to the Hurricane Voting and Support Agreement regarding such agreement or
performance thereunder, other than any such dispute or disagreement that is immaterial; or (iii) any proposed amendment or
modification of, supplement to, or waiver under, the Hurricane Voting and Support Agreement.

ARTICLE VI.
ADDITIONAL AGREEMENTS

Section 6.1 Access, Confidentiality; Notice of Certain Events.

(a) From the date of this Agreement until the earlier of the Effective Time and the date, if any, on which this Agreement is
terminated pursuant to Section 8.1, to the extent permitted by
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applicable Law, each of Hurricane and Cyclone shall, and shall cause each of the Hurricane Subsidiaries and the Cyclone
Subsidiaries, respectively, to afford to the other Party and to the Representatives of such other Party reasonable access during
normal business hours and upon reasonable advance notice to all of their respective properties, offices, books, contracts,
commitments, personnel and records and, during such period, each of Hurricane and Cyclone shall, and shall cause each of the
Hurricane Subsidiaries and the Cyclone Subsidiaries, respectively, to, furnish reasonably promptly to the other Party all information
(financial or otherwise) concerning its business, properties and personnel as such other Party may reasonably request.
Notwithstanding the foregoing, neither Hurricane nor Cyclone shall be required by this Section 6.1 to provide the other Party or the
Representatives of such other Party with access to or to disclose information (A) that such Party or its Representatives is prohibited
from providing under the terms of a confidentiality agreement with a third party entered into prior to the date of this Agreement or
entered into after the date of this Agreement in the ordinary course of business and not otherwise in breach of this Agreement
(provided, however, that the withholding Party shall use its reasonable best efforts to obtain the required consent of such third party
to such access or disclosure), (B) the disclosure of which would violate any applicable Law or legal duty (provided, however, that
the withholding Party shall use its reasonable best efforts to make appropriate substitute arrangements to permit reasonable
disclosure not in violation of any such Law or duty) or (C) that is subject to any attorney-client, attorney work product or other legal
privilege (provided, however, that the withholding Party shall use its reasonable best efforts to allow for such access or disclosure to
the maximum extent that does not result in a loss of any such attorney-client, attorney work product or other legal privilege). Each
of Hurricane and Cyclone will use its commercially reasonable efforts to minimize any disruption to the businesses of the other
Party that may result from the requests for access, data and information hereunder.

(b) Each of Hurricane and Cyclone will hold, and will cause its Representatives and affiliates to hold, any nonpublic
information, including any information exchanged pursuant to this Section 6.1, in confidence to the extent required by and in
accordance with the terms of the Confidentiality Agreement.

(c) Hurricane shall give prompt notice to Cyclone, and Cyclone shall give prompt notice to Hurricane, (i) of any notice or
other communication received by such Party or any of its Subsidiaries from any Governmental Entity in connection with this
Agreement, the Merger or other Transactions, or from any Person alleging that the consent of such Person is or may be required in
connection with the Merger or the other Transactions, if the subject matter of such communication or the failure of such Party to
obtain such consent could be material to Hurricane, the Surviving Corporation or Cyclone, (ii) of any legal proceeding commenced
or, to the applicable Party's knowledge, threatened against, such Party or any of its Subsidiaries or affiliates or otherwise relating to,
involving or affecting such Party or any of its Subsidiaries or affiliates, in each case in connection with, arising from or otherwise
relating to the Merger or any other Transaction, (iii) of any notice or other communication received by any Party from any Person
requesting the convening of a meeting of the shareholders of such Party and (iv) upon becoming aware of the occurrence or
impending occurrence of any Effect relating to it or any of the Hurricane Subsidiaries or the Cyclone Subsidiaries, respectively,
which would reasonably be expected to have, individually or in the aggregate, a Hurricane Material Adverse Effect or a Cyclone
Material Adverse Effect, as the case may be, or which would reasonably be expected to prevent or materially delay or impede the
consummation of the Transactions.
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(d) No access, rights to inspection, information or notice delivered by either Party or any of their respective Representatives
shall affect or be deemed to modify or waive any of the representations or warranties of the other Party set forth in this Agreement
or cure any breach of any representation or warranty requiring disclosure of such matter prior to the date of this Agreement or
otherwise limit or affect the remedies available hereunder to any Party. The failure to deliver any notice pursuant to Section 6.1(c)
shall not affect any of the conditions set forth in Article VII or give rise to any right to terminate under Article VIII, except for any
such failure that constitutes a Willful Breach of this Agreement.

Section 6.2 Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement, each Party will use its reasonable best efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to consummate the
Merger and the other Transactions as promptly as practicable and advisable after the date hereof, including (i) (A) preparing and
filing, in consultation with the other Party, all necessary or advisable applications, notices, petitions, filings and other documents
required to be prepared or filed by such Party, including any and all formal notifications and drafts to any other Governmental Entity
in jurisdictions requiring pre-notification pursuant to applicable foreign Antitrust Law as determined following consultation with the
other Party, in each case as promptly as practicable and advisable after the date hereof (taking all reasonable steps with the target of
making each applicable initial filing within sixty (60) days, but in any event no later than ninety (90) days, after the date hereof),
and (B) using its reasonable best efforts to obtain as promptly as practicable and advisable all waiting period expirations or
terminations, consents, clearances, waivers, licenses, orders, registrations, approvals, permits and authorizations necessary or
advisable to be obtained by such Party from any third party and/or any Governmental Entity (including under the HSR Act and the
DPA) in order to consummate the Merger or any of the other Transactions and (ii) cooperating with the other Party required to file
such applications, notices, petitions, filings and other documents by using its reasonable best efforts to take all steps as may be
necessary in connection therewith, including providing all necessary information and assistance reasonably requested by such Party.

(b) Each of Cyclone and Hurricane shall, in connection with the efforts referenced in Section 6.2(a) to obtain all waiting
period expirations or terminations, consents, clearances, waivers, licenses, orders, registrations, approvals, permits, and
authorizations for the Transactions under the HSR Act or any other Antitrust Law or to obtain CFIUS Approval, (i) cooperate in all
respects and consult with each other in connection with any filing or submission and in connection with any investigation or other
inquiry, including any proceeding initiated by a private party under any Antitrust Law, including by allowing the other Party to have
a reasonable opportunity to review and comment on drafts of filings and submissions; (ii) promptly inform the other Party of any
communication received by such Party from, or given by such Party to, (A) the Antitrust Division of the Department of Justice (the
"DOJ"), the Federal Trade Commission (the " FTC") or any other Governmental Entity with respect to any Antitrust Law or
(B) CFIUS or any other Governmental Entity in connection with the CFIUS Approval, in each case by promptly providing copies to
the other Party of any such written communications, and of any material communication received or given in connection with any
proceeding by a private party under any Antitrust Law, in each case regarding any of the Transactions; (iii) permit the other Party to
review in advance any material communication that it gives to, and consult with each other in advance of any meeting, substantive
telephone call or conference with, the DOJ, the FTC, CFIUS or any other Governmental Entity with respect to the subject matter of
this Section 6.2(b), or, in connection with any proceeding by a private party under any Antitrust Law, with any other Person and
(iv) to the extent permitted by the DOJ, the FTC, CFIUS or any other applicable Governmental Entity or
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other Person with respect to the subject matter of this Section 6.2(b), give the other Party the opportunity to attend and participate in
any in-person meetings and to participate in any substantive telephone calls with the DOJ, the FTC, CFIUS or any other
Governmental Entity or other Person with respect to the subject matter of this Section 6.2(b) ; provided, that materials provided
pursuant to clauses (i) - (iii) hereof may be redacted (1) to remove references concerning the valuation of Cyclone, Hurricane or any
of their Subsidiaries, (2) as necessary to comply with contractual arrangements and applicable Law, and (3) as necessary to address
reasonable privilege or confidentiality concerns.

(c) In furtherance and not in limitation of the foregoing, the Parties shall, and shall cause each of its Subsidiaries to, take any
and all actions, including to negotiate, effect and agree to any sale, divestiture, license, holding separate or other similar arrangement
with respect to, or other disposition of or restriction on, any of their respective businesses, product lines, divisions or assets or
interests therein, and take such other action or actions that would in the aggregate have a similar effect, including agreeing to change
or modify any course of conduct regarding their respective future operations or otherwise taking actions that would limit their
respective freedom of action with respect to, or ability to retain, one or more of their respective businesses, product lines, divisions
or assets or interests therein, in each case, solely to the minimum extent necessary so as to permit and cause the conditions set forth
in Section 7.1(d) and Section 7.1(e), as applicable, to be satisfied by the Outside Date; provided, however, that notwithstanding
anything in this Agreement to the contrary, (i) in no event shall the Parties or any of their Subsidiaries be required to consummate
any such sale, divestiture, license, holding separate, other similar arrangement or disposition or accept any such restriction or take
any such action or actions prior to the Closing, and (ii) nothing in this Section 6.2(c) shall require, or shall be deemed to require,
Cyclone, Hurricane, any Hurricane Subsidiary or any Cyclone Subsidiary, to take any action, agree to take any action, or consent to
the taking of any action (including with respect to selling, divesting, licensing, holding separate, entering any similar arrangement
with respect to or otherwise disposing or imposing restrictions on, any of its or its Subsidiaries' businesses, product lines, divisions
or assets or interest therein in any specified manner), if doing so would, or would reasonably be expected to, individually or in the
aggregate, result in a material adverse effect on the assets, liabilities, condition (financial or otherwise), business or results of
operations of Cyclone and its Subsidiaries (including the Surviving Corporation and its Subsidiaries), on a combined basis, taken as
a whole, following consummation of the Merger and the other Transactions (any such measure, a "Burdensome Condition™).

(d) Each of Cyclone and Hurricane shall use its reasonable best efforts to obtain the expiration or termination of all waiting
periods and all consents, waivers, authorizations and approvals of all third parties, including Governmental Entities, necessary,
proper or advisable for the consummation of the Transactions and to provide any notices to third parties required to be provided
prior to the Effective Time.

Section 6.3  Publicity.  Subject to Section 6.7 (solely with respect to communications directed to the employees of the Parties in

their capacity as such), so long as this Agreement is in effect, neither Hurricane nor Cyclone, nor any of their respective affiliates, shall
issue or cause the publication of any press release or other public announcement with respect to the Merger, this Agreement or the other
Transactions without the prior consent of the other Party, unless such Party determines, after consultation with outside counsel, that it is
required by applicable Law or by any listing agreement with or the listing rules of a national securities exchange or trading market to issue
or cause the publication of any press release or other public announcement with respect to the Merger, this Agreement or the other
Transactions, in which event such Party shall endeavor, on a basis reasonable under the circumstances, to provide a meaningful opportunity
to the other Party to review and comment upon such press release or other announcement as far in advance as practicable and shall give due
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consideration to all reasonable additions, deletions or changes suggested thereto; provided, however, that (i) without limiting any of its
obligations under Section 5.3, Hurricane shall not be required by this Section 6.3 to provide any such review or comment to Cyclone in
connection with the receipt and existence of a Hurricane Competing Proposal or a Hurricane Change of Recommendation and matters
related thereto and (ii) without limiting any of its obligations under Section 5.4, Cyclone shall not be required by this Section 6.3 to provide
any such review or comment to Hurricane in connection with the receipt and existence of a Cyclone Competing Proposal or a Cyclone
Change of Recommendation and matters related thereto; provided, further, each Party and their respective affiliates may make statements
that substantially reiterate (and are not inconsistent with) previous press releases, public disclosures or public statements made by Cyclone
and Hurricane in compliance with this Section 6.3.

Section 6.4  Directors' and Olfficers' Insurance and Indemnification.

(a) From and after the Effective Time, Cyclone shall cause the Surviving Corporation to indemnify and hold harmless all past
and present directors and officers of Hurricane and the Hurricane Subsidiaries (collectively, the "Indemnified Parties") against any
costs or expenses (including advancing reasonable attorneys' fees and expenses in advance of the final disposition of any actual or
threatened claim, suit, proceeding or investigation to each Indemnified Party to the fullest extent permitted by Law and pursuant to
the Hurricane Governing Documents or the organizational documents of any Hurricane Subsidiary or any indemnification
agreements, if any, in existence on the date of this Agreement; provided, that such Indemnified Party agrees in advance to return
any such funds to which a court of competent jurisdiction has determined in a final, nonappealable judgment such Indemnified Party
is not ultimately entitled), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with
any actual or threatened claim, action, investigation, suit or proceeding in respect of acts or omissions occurring or alleged to have
occurred at or prior to the Effective Time (including acts or omissions occurring in connection with the approval of this Agreement
and the consummation of the Merger or any of the other Transactions), whether asserted or claimed prior to, at or after the Effective
Time, in connection with such persons serving as an officer or director of Hurricane or any of the Hurricane Subsidiaries or of any
Person serving at the request of Hurricane or any of the Hurricane Subsidiaries as a director, officer, employee or agent of another
Person, to the fullest extent permitted by Law and provided pursuant to the Hurricane Governing Documents or the organizational
documents of any Hurricane Subsidiary or any indemnification agreements, if any, in existence on the date of this Agreement.

(b) The Parties agree that after the Effective Time all rights to elimination or limitation of liability, indemnification and
advancement of expenses for acts or omissions occurring or alleged to have occurred at or prior to the Effective Time, whether
asserted or claimed prior to, at or after the Effective Time, now existing in favor of the Indemnified Parties as provided in their
respective certificate of incorporation or by-laws (or comparable organizational documents) or in any agreement shall survive the
Merger and shall continue in full force and effect. For six (6) years after the Effective Time, the Surviving Corporation shall cause
to be maintained in effect the provisions in (i) the Hurricane Governing Documents and the organizational documents of any
Hurricane Subsidiary and (ii) any other agreements of Hurricane and the Hurricane Subsidiaries with any Indemnified Party, in each
case, regarding elimination or limitation of liability, indemnification of officers, directors, employees and agents or other fiduciaries
and advancement of expenses that are in existence on the date of this Agreement, and no such provision shall be amended, modified
or repealed in any manner that would adversely affect the rights or protections thereunder of any such Indemnified Party in respect
of acts or omissions occurring or alleged to have occurred at or prior to the Effective Time (including acts or omissions occurring in
connection with the approval of this Agreement and the consummation of the Merger or any of the other Transactions) without the
consent of such Indemnified Party.
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(c) Cyclone shall cause the Surviving Corporation to provide, for an aggregate period of not less than six (6) years from the
Effective Time, Hurricane's current directors and officers an insurance and indemnification policy that provides coverage for events
occurring prior to the Effective Time (the "D&O Insurance") that is no less favorable than Hurricane's existing policy as of the date
of this Agreement or, if insurance coverage that is no less favorable is unavailable, the best available coverage; provided, however,
that the Surviving Corporation shall not be required to pay an annual premium for the D&O Insurance in excess of three hundred
percent (300%) of the last annual premium paid prior to the date of this Agreement or, if less, the cost of a policy providing
coverage on the same terms as Hurricane's existing policy as of the date of this Agreement; provided, further, that Hurricane may
prior to the Effective Time substitute therefor a single premium tail coverage with respect to D&O Insurance with an annual cost not
in excess of three hundred percent (300%) of the last annual premium paid prior to the date of this Agreement. Notwithstanding
anything in this Section 6.4 to the contrary, if any Indemnified Party notifies Cyclone on or prior to the sixth anniversary of the
Effective Time of a matter in respect of which such Person may seek indemnification pursuant to this Section 6.4, the provisions of
this Section 6.4 that require the Surviving Corporation to indemnify and advance expenses shall continue in effect with respect to
such matter until the final disposition of all claims, actions, investigations, suits and proceedings relating thereto.

(d) In the event Cyclone or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or
merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or
(i1) transfers all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be
made so that the successors and assigns of Cyclone or the Surviving Corporation, as the case may be, shall assume the obligations
set forth in this Section 6.4. The rights and obligations under this Section 6.4 shall survive consummation of the Merger and shall not
be terminated or amended in a manner that is adverse to any Indemnified Party without the written consent of such Indemnified
Party.

Section 6.5 Takeover Statutes.  The Parties shall (a) take all action necessary so that no Takeover Statute or, in the case of
Hurricane, any similar provision of the Hurricane Governing Documents, is or becomes applicable to the Merger or any of the other
Transactions or the transactions contemplated by the Voting and Support Agreements and (b) if any such Takeover Statute or, in the case of
Hurricane, any similar provision of the Hurricane Governing Documents, is or becomes applicable to the Merger, any of the other
Transactions or any of the transactions contemplated by the Voting and Support Agreements, to take all action necessary so that the
Merger, the other Transactions and the transactions contemplated by the Voting and Support Agreements may be consummated as
promptly as practicable on the terms contemplated hereby and thereby and otherwise to eliminate or minimize the effect of such Takeover
Statute on the Merger, the other Transactions and the transactions contemplated by the Voting and Support Agreements.

Section 6.6  Obligations of Merger Sub and the Surviving Corporation. ~ Cyclone shall take all action necessary to cause each of
Merger Sub and the Surviving Corporation to perform their respective obligations under this Agreement and to cause Merger Sub to
consummate the Transactions, including the Merger, upon the terms and subject to the conditions set forth in this Agreement.

Section 6.7 Employee Benefits Matters.

(a) As of the date hereof, the Parties intend that, subject to the terms of any agreement with any works council, trade union, or
other labor organization and the limitations of applicable Law, for the period commencing at the Effective Time and ending on the
earlier of (i) the one year anniversary of the Effective Time and (ii) December 31, 2018 (the "Continuation Period"), Cyclone shall,
or shall cause the Surviving Corporation or any applicable Cyclone Subsidiary (including
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Hurricane and its Subsidiaries) to, provide to Continuing Employees with (A) an annual base salary (or hourly wages, as applicable)
and annual cash incentive compensation opportunities that are substantially comparable to the annual base salary and annual cash
incentive compensation opportunities received by such Continuing Employee immediately prior to the Effective Time and

(B) group retirement plans and health and welfare plans benefits (excluding, for the avoidance of doubt, any equity or equity based
compensation program) that are substantially comparable to the group retirement plans and health and welfare plans benefits
provided to the Continuing Employees immediately prior to the Effective Time. Notwithstanding the foregoing intention, during the
Continuation Period, Cyclone, the Surviving Corporation or any Cyclone Subsidiary, as applicable, may (A) reduce the
compensation or benefits of any Continuing Employee who was employed by Hurricane or its Subsidiaries immediately prior to the
Effective Time (the "Hurricane Continuing Employees") to provide compensation and benefit levels to such Hurricane Continuing
Employee that are substantially comparable to the compensation and benefit levels received by a similarly situated Continuing
Employee who was employed by Cyclone or its Subsidiaries immediately prior to the Effective Time (the "Cyclone Continuing
Employees") or (B) reduce any Cyclone Continuing Employee's compensation or benefits to provide compensation and benefit
levels to such Cyclone Continuing Employee that are substantially comparable to the compensation and benefit levels received by a
similarly situated Hurricane Continuing Employee.

(b) Effective as of the Effective Time, for purposes of vesting, eligibility to participate and level of benefits under the
Cyclone Benefit Plans or Hurricane Benefit Plans providing benefits to any employee of Cyclone or Hurricane or any of their
respective Subsidiaries who continues to be employed by Hurricane, Cyclone, the Surviving Corporation or any of their respective
Subsidiaries immediately after the Effective Time (collectively, the " Continuing Employees" and such benefit plans, collectively,
the "New Plans"), each Continuing Employee shall be credited with his or her years of service with Hurricane, Cyclone or any of
their respective Subsidiaries and their respective predecessors before the Effective Time to the extent such Continuing Employee
was entitled, before the Effective Time, to credit for such service under any Cyclone Benefit Plan or Hurricane Benefit Plan, as
applicable, for similar purposes prior to the Effective Time; provided that the foregoing shall not apply with respect to (A) any
defined benefit pension plan or equity-based plan or arrangement, (B) the level of the retirement savings contribution under any tax-
qualified or non-qualified defined contribution plans, (C) the determination of the level of benefits, including any employer subsidy,
applicable to a Continuing Employee under any New Plan that provides retiree medical benefits, (D) any benefit plan that is frozen
or for which participation is limited to a grandfathered population, (E) if such service was recognized for similar purposes prior to
the Effective Time, to the extent that its application would result in a Continuing Employee receiving service credit in excess of the
maximum service credit that such Continuing Employee, respectively, could be credited for such similar purpose or (F) to the extent
that its application would result in a duplication of benefits or compensation with respect to the same period of service.
Notwithstanding anything to the contrary within the foregoing sentence, nothing in this Section 6.7(b) shall be interpreted to prevent
any Continuing Employee from receiving the full service credit for his or her years of service with Hurricane, Cyclone or any of
their respective Subsidiaries and their respective predecessors before the Effective Time that was already provided to such
individual within any benefit plan in which that Continuing Employee was participating in or was eligible to participate in
immediately prior to the Effective Time. In addition, and without limiting the generality of the foregoing, in the calendar year in
which the Effective Time occurs, (1) each Continuing Employee shall be immediately eligible to participate, without any waiting
time, in any and all New Plans providing medical, dental, pharmaceutical and/or vision benefits to the extent coverage under such
New Plan is replacing comparable coverage under a Hurricane Benefit Plan or Cyclone Benefit Plan providing medical, dental,
pharmaceutical and/or vision benefits, as applicable, in which such Continuing Employee participated immediately before the
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Effective Time (such plans, collectively, the "Old Plans"), and (2) for purposes of each New Plan providing medical, dental,
pharmaceutical and/or vision benefits to any Continuing Employee, Cyclone and Hurricane shall use commercially reasonable
efforts to cause (I) all pre-existing condition exclusions and actively-at-work requirements of such New Plan providing medical,
dental, pharmaceutical and/or vision benefits to be waived for such Continuing Employee and his or her covered dependents, unless
and to the extent the individual, immediately prior to the Effective Time, was subject to such conditions under the comparable Old
Plans, and (I) any eligible expenses incurred by such Continuing Employee and his or her covered dependents under the Old Plans
providing medical, dental, pharmaceutical and/or vision benefits during the portion of the plan year of the Old Plan ending on the
Effective Time to be taken into account under such New Plan providing medical, dental, pharmaceutical and/or vision benefits for
purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such Continuing
Employee and his or her covered dependents for the applicable plan year in which the Effective Time occurs as if such amounts had
been paid or satisfied in accordance with such New Plan.

(c) Cyclone and Hurricane shall reasonably cooperate in respect of consultation obligations and similar notice and bargaining
obligations owed to any employees or consultants of Cyclone or Hurricane and their respective Subsidiaries in accordance with all
applicable Laws and works council or other bargaining agreements, if any.

(d) Between the date of this Agreement and the Effective Time, Hurricane and Cyclone shall use their commercially
reasonable efforts to cooperate with each other as necessary to enable the Parties to comply with the provisions of this Section 6.7
and to furnish to one another such information regarding employment and benefits (including information related to the provision of
services by any third-party vendors) as the other may from time to time reasonably request.

(e) No later than thirty (30) business days following the date of this Agreement, Hurricane shall deliver to Cyclone a list of
each "disqualified individual" (as defined in Section 280G of the Code) of Hurricane and its Subsidiaries and (i) Hurricane's
reasonable, good faith estimate of the maximum amount (separately identifying single and double-trigger amounts and tax gross-up
payments, if any) that could be paid to such disqualified individual as a result of any of the transactions contemplated by this
Agreement (alone or in combination with any other event), (ii) the "base amount" (as defined in Section 280G(b)(3) of the Code) for
each such disqualified individual and (iii) underlying documentation on which such calculations are based. Such information shall
be updated and delivered to Cyclone not later than twenty (20) business days prior to the anticipated Closing Date.

(f) Hurricane and Cyclone shall provide each other with a copy of any material written communications intended for broad-
based and general distribution to any current or former employees of Hurricane, Cyclone or any of their respective Subsidiaries if
such communications relate to any of the Transactions, and will provide the other party with a reasonable opportunity to review and
comment on such communications prior to distribution.

(g) Nothing in this Agreement shall confer upon any Continuing Employee any right to continue in the employ or service of
Cyclone, the Surviving Corporation or any affiliate of Cyclone, or shall interfere with or restrict in any way the rights of Cyclone,
the Surviving Corporation or any affiliate of Cyclone, which rights are hereby expressly reserved, to discharge or terminate the
services of any Continuing Employee at any time for any reason whatsoever, with or without cause, except to the extent expressly
provided otherwise in a written agreement between Cyclone, the Surviving Corporation, Hurricane or any affiliate of Cyclone and
the Continuing Employee or any severance, benefit or other applicable plan or program covering such Continuing Employee.
Notwithstanding any provision in this Agreement to the contrary, nothing in this Section 6.7, express or implied, shall (i) be deemed
or construed to be an amendment or other
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modification of any Hurricane Benefit Plan, Cyclone Benefit Plan, New Plan or any other compensation or benefit plan, program
agreement, policy, Contract or arrangement, (ii) create any third party rights or remedies of any nature whatsoever in any current or
former employee, director, or service provider of Hurricane, Cyclone or their affiliates (or any beneficiaries or dependents thereof)
or any other Person who is not a Party to this Agreement or (iii) alter or limit the ability of the Surviving Corporation, Cyclone,
Hurricane or any of their respective affiliates to establish, amend, modify or terminate any Hurricane Benefit Plan, Cyclone Benefit
Plan, New Plan or other compensation or benefit plan, program, agreement, policy Contract or arrangement at any time assumed,
established, sponsored or maintained by any of them.

Section 6.8 Rule 16b-3.  Prior to the Effective Time, Hurricane and Cyclone shall, as applicable, take all such steps as may be

reasonably necessary or advisable hereto to cause any dispositions of Hurricane equity securities (including derivative securities) and
acquisitions of Cyclone equity securities pursuant to the Transactions by each individual who is a director or officer of Hurricane subject to
the reporting requirements of Section 16(a) of the Exchange Act with respect to Hurricane to be exempt under Rule 16b-3 promulgated
under the Exchange Act.

Section 6.9  Transaction Litigation, Notices.

(a) Each of Cyclone and Hurricane shall provide prompt (but in any event within one (1) business day) oral notice, promptly
confirmed in writing, of any objection, claim, litigation or proceeding brought or threatened by any stockholder of such Party or any
third party against such Party, any of its Subsidiaries and/or any of its or their directors or officers relating to the Merger, this
Agreement or any of the Transactions to the other Party. Each of Cyclone and Hurricane shall give the other Party the opportunity
to participate (at the other Party's expense) in the defense, prosecution or settlement of any such objection, claim, litigation or
proceeding and shall not offer to settle any such objection, claim, litigation or proceeding that involves a material payment, nor shall
any such settlement that involves a material payment be agreed to, without the other Party's prior written consent (which consent
shall not be unreasonably withheld, delayed or conditioned). In the event, and to the extent of, any conflict or overlap between the
provisions of this Section 6.9(a) and Section 5.1 or Section 5.2, the provisions of this Section 6.9(a) shall control.

(b) Each of Cyclone and Hurricane shall provide prompt oral notice, promptly confirmed in writing, of any communication
regarding the Transactions received by it or its Representatives from any Governmental Entity, takeover board or stock exchange
and will, to the extent permitted by the applicable Governmental Entity, takeover board or stock exchange, provide the other Party
with the reasonable opportunity to participate in any correspondence or discussions therewith.

Section 6.10 Delisting.  Each of the Parties agrees to cooperate with the other Parties in taking, or causing to be taken, all actions

necessary to delist the Hurricane Common Stock from the NYSE and terminate its registration under the Exchange Act; provided that such
delisting and termination shall not be effective until after the Effective Time.

Section 6.11  Cyclone Board Actions. ~ Cyclone shall take all necessary action to cause, effective as of the Effective Time, (a) the

size of the HurricaneCyclone Board of Directors to be increased so as to consist of twelve (12) members, (b) the HurricaneCyclone Board
of Directors to be comprised of the members as set forth in Section 1.8(a), and (c) the composition of each committee of the
HurricaneCyclone Board of Directors to be as set forth in Section 1.8(c).
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Section 6.12  Stock Exchange Listings, Future Financial Reporting and Dividends.

(a) Cyclone shall use its reasonable best efforts to cause (a) the Cyclone Shares (including the Cyclone Shares to be issued in
the Merger) to be approved for listing on the NYSE, subject to official notice of issuance, and (b) the Cyclone Shares to be issued in
the Merger to be approved for listing on the SIX in order to make such shares tradable as of the trading day following the filing of
the Capital Increase with the Commercial Register of the Canton of Basel-Landschaft, in each case prior to the Effective Time.

(b) Hurricane and Cyclone shall cooperate prior to the Effective Time to and take appropriate reasonable actions to prepare to
have HurricaneCyclone report its financial results on Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q in U.S.
dollars as promptly as reasonably practicable after the Effective Time.

(c) Cyclone shall take appropriate actions prior to the Effective Time to prepare to have HurricaneCyclone begin to declare
and pay dividends on a quarterly basis (rather than an annual basis), in each case subject to applicable Law and in amounts
determined by the HurricaneCyclone Board of Directors, as promptly as reasonably practicable after the Effective Time.

Section 6.13  Integration Planning.  As promptly as practicable after the date hereof, Cyclone and Hurricane shall establish an
integration planning committee (the "Integration Committee") which shall include the Chief Executive Officer of Cyclone and the Chief
Executive Officer of Hurricane and such other individuals as shall be jointly designated by the Chief Executive Officer of Cyclone and the
Chief Executive Officer of Hurricane. Cyclone and Hurricane shall each appoint one of its designees to serve as co-chairman of the
Integration Committee. The activities of the Integration Committee shall, subject to applicable Law, include, among other things,
coordinating the activities and obligations of Cyclone and Hurricane under this Agreement and developing a post-closing integration plan,
subject to compliance with applicable merger control regulations. Notwithstanding anything in this Agreement to the contrary, nothing in
this Agreement shall, directly or indirectly, give any Party control over any other Party's operations, business or decision-making before the
Effective Time, and control over all such matters shall remain in the hands of the relevant party, subject to the terms and conditions of this
Agreement.

Section 6.14  Income Tax Rulings.  Cyclone shall use reasonable best efforts in promptly obtaining, and Hurricane shall use
reasonable best efforts in supporting Cyclone in promptly obtaining, on behalf of Cyclone, prior to the Effective Time, tax rulings from the
Cantonal Tax Administration of the Canton of Basel-Landschaft and the Federal Tax Administration providing that the Merger does not
result in income Taxes for Cyclone (and, in particular, the recording of the newly issued Cyclone Shares in the Merger is not subject to
income Taxes) and determining the income Tax consequences of the Merger for any Swiss resident shareholders of Hurricane (the "Income
Tax Rulings"). Cyclone shall promptly provide Hurricane with all information and documents necessary in connection with obtaining the
Income Tax Rulings and in furtherance thereof shall promptly inform Hurricane of any developments which may affect the ruling process.
The Parties shall closely cooperate in obtaining the Income Tax Rulings and shall take the other Party's reasonable comments into account.

Section 6.15  Swiss Tax Rulings.  Cyclone shall use reasonable best efforts in promptly obtaining, and Hurricane shall use
reasonable best efforts to cooperate with Cyclone in promptly obtaining, on behalf of Cyclone, prior to the Effective Time, a Tax ruling
from the Swiss Federal Tax Administration (the "SFTA Tax Ruling") relating to (i) the exemption of the Merger and the Capital Increase
from the issuance stamp duty and the securities transfer stamp duty and (ii) the creation of paid-in capital (reserves from capital
contribution) for purposes of Swiss dividend withholding tax. Cyclone shall promptly provide Hurricane with all information and
documents necessary in connection with obtaining the SFTA Tax Ruling and in furtherance thereof shall promptly inform Hurricane of any
developments
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which may affect the ruling process. Both Parties shall closely cooperate in obtaining the SFTA Tax Ruling and shall take the other Party's
reasonable comments into account.

Section 6.16  Financing Cooperation.

(a) Subject to the limitations set forth inSection 5.1 and Section 5.2, between the date of this Agreement and the earlier of the
Effective Time and the time, if any, at which this Agreement is terminated pursuant to Section 8.1, (i) the Parties shall cooperate in
good faith to implement any necessary, appropriate or desirable amendments or other arrangements in connection with each Party's
and their respective Subsidiaries' documents governing or relating to Indebtedness as may reasonably be necessary or advisable to
effect the Transactions (any such amendments or other arrangements, "Pre-Merger Financing Transactions"), and (ii) in connection
with such cooperation, the Parties agree to use their reasonable best efforts to provide such information to each other as may be
necessary or advisable in connection with the structuring, marketing and execution of any such Pre-Merger Financing Transactions,
including (A) prior to the closing date of any such Pre-Merger Financing Transactions, (1) participating in meetings and due
diligence sessions, (2) assisting with the preparation of any portion of the disclosure, presentations or syndication and marketing
materials in relation to such Pre-Merger Financing Transactions that relate to the Transactions (including by providing any financial
information and operational data), and (3) delivering, or procuring the delivery of, customary representation letters, authorization
letters and, to the extent required by the Pre-Merger Financing Transactions, accountants' comfort and agreed-upon procedures
letters and any accountants' consent letters related to any of the foregoing and (B) on or immediately prior to the Effective Time,
delivering or procuring the delivery of the Pre-Merger Financing Documents.

(b) Neither Hurricane nor Cyclone shall be required by this Section 6.16 to provide the other Party or the Representatives of
such other Party with access to or to disclose information (i) that such Party or its Representatives is prohibited from providing
under the terms of a confidentiality agreement with a third party entered into prior to the date of this Agreement or entered into after
the date of this Agreement in the ordinary course of business and not otherwise in breach of this Agreement (provided, however,
that the withholding Party shall use its reasonable best efforts to obtain the required consent of such third party to such access or
disclosure), (ii) the disclosure of which would violate any applicable Law or legal duty (provided, however, that the withholding
Party shall use its reasonable best efforts to make appropriate substitute arrangements to permit reasonable disclosure not in
violation of any such Law or duty) or (iii) that is subject to any attorney-client, attorney work product or other legal privilege
(provided, however, that the withholding Party shall use its reasonable best efforts to allow for such access or disclosure to the
maximum extent that does not result in a loss of any such attorney-client, attorney work product or other legal privilege).

Section 6.17  Transaction Structure.  Either Cyclone or Hurricane may propose changes to the terms of this Agreement in order to
change the method of effecting the business combination of Cyclone and Hurricane in order to (i) permit or expedite the satisfaction of the
conditions to the Parties' obligations to effect the Merger set forth in Article VII, (ii) address the Tax consequences of the Transactions to
Cyclone, Hurricane or their respective shareholders or stockholders, or (iii) achieve the Intended Tax Treatment, and the Parties shall
consider such proposed changes in good faith and shall use their reasonable best efforts to enter into amendments to this Agreement to
effect such changes as may be mutually agreed by the Parties; provided, that no such change shall (A) alter or change the amount, kind or
allocation of the Merger Consideration provided for in this Agreement, (B) adversely affect the Tax treatment of the holders of Hurricane
Shares as a result of receiving their portion of the Merger Consideration or the Tax treatment of any of the Parties pursuant to this
Agreement, (C) materially impede or delay the receipt of any consents or approvals of or the completion of any
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filings or registrations with any Governmental Entity in connection with the Transactions, or (D) materially impede or delay consummation
of the Transactions.

Section 6.18 Vortex Matters. Hurricane shall consult with Cyclone, on a basis reasonable under the circumstances, on matters
relating to the Vortex IPO, the Related IPO Activities, any Vortex Sell-Down or the Related Financing Amendments, including the timing
and pricing of the Vortex IPO and any decision not to proceed with the Vortex IPO, and shall give due consideration to Cyclone's views
with respect thereto.

Section 6.19 U.S. Tax Matters.

(a) Each of Cyclone, Hurricane, and Merger Sub shall (i) provide such reasonable representations and covenants as may be
requested by Tax Counsel in order to render the Closing Tax Opinion, (ii) not take any action that such party knows is reasonably
likely to prevent qualification for the Intended Tax Treatment or to prevent the obtaining of the Closing Tax Opinion. Each of
Cyclone, Hurricane, and Merger Sub will report the Merger and the other transactions contemplated by this Agreement in a manner
consistent with the Intended Tax Treatment.

(b) Cyclone shall consult with Hurricane, on a basis reasonable under the circumstances, before taking any action described
on Section 6.19(b) of the Hurricane Disclosure Letter, and shall give due consideration to Hurricane's views with respect to the
impact of such action on the Intended Tax Treatment

(c) In the event that neither Kirkland & Ellis LLP nor Cleary Gottlieb Steen & Hamilton LLP is able to provide the Closing
Tax Opinion in accordance with Section 7.3(c), the Parties shall in good faith discuss possible amendments and modifications to the
Transactions in order to permit either of Kirkland & Ellis LLP or Cleary Gottlieb Steen & Hamilton LLP to deliver the Closing Tax
Opinion.

Section 6.20 Employment Agreements.  The Parties intend to negotiate in good faith to have employment agreements in effect as of
the Effective Time between HurricaneCyclone and those individuals who will be members of the Executive Committee of
HurricaneCyclone, as is customary or required under Swiss Law.

ARTICLE VIL.
CONDITIONS TO CONSUMMATION OF THE MERGER
Section 7.1  Conditions to Each Party's Obligations to Effect the Merger.  The respective obligations of each Party to effect the
Merger shall be subject to the satisfaction at the Effective Time of each of the following conditions, any and all of which may be waived in

whole or in part by Cyclone and Hurricane, as the case may be, to the extent permitted by applicable Law:

(a) Shareholder Approvals. Each of the Hurricane Stockholder Approval and the Cyclone Shareholder Approval shall have
been obtained, and the Cyclone Shareholder Approval shall not have been revoked or expired;

(b) Registration Statement. The Form F-4 shall have become effective in accordance with the provisions of the Securities
Act and no stop order suspending the effectiveness of the Form F-4 shall have been issued by the SEC and remain in effect and no
proceeding to that effect shall have been commenced or threatened unless subsequently withdrawn;

(c) Adverse Laws or Orders. No Adverse Law or Order shall have occurred and be in effect;

(d) Required Antitrust Clearances. (i) All applicable waiting periods (or extensions thereof) relating to each Party's filings
made in connection with the Merger under the HSR Act and the
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Antitrust Laws of any of the Requisite Jurisdictions shall have expired or been terminated, and all pre-closing approvals or
clearances reasonably required thereunder shall have been obtained, in each case without the imposition of a Burdensome
Condition, and (ii) no order, judgment or decree shall have been issued by, and no legal proceeding shall have been threatened in
writing by or pending before, a Governmental Entity under any Antitrust Law of the United States or any Requisite Jurisdiction, in
each case, against Hurricane, Cyclone or Merger Sub that is reasonably likely to temporarily or permanently enjoin, restrain or
prevent the consummation of the Merger;

(e) CFIUS Approval. CFIUS Approval shall have been obtained,

(f) No Adverse 7874 Tax Law Change. Since the date of this Agreement, there shall have been no Adverse 7874 Tax Law
Change; and

(g) Listings. The Cyclone Shares (including the Cyclone Shares to be issued in the Merger) shall have been approved for
listing on the NYSE, subject to official notice of issuance, and the Cyclone Shares to be issued in the Merger shall have been
approved for listing on the SIX.

Section 7.2 Conditions to Obligations of Cyclone and Merger Sub.  The obligations of Cyclone and Merger Sub to effect the
Merger are also subject to the satisfaction (or waiver (in writing) by Cyclone) at the Effective Time of each of the following additional
conditions:

(a) Representations and Warranties. (i) The representations and warranties of Hurricane set forth in Section 3.10(a) shall be
true and correct in all respects as of the date of this Agreement and as of the Closing as though made on and as of the Closing,
(ii) the representations and warranties of Hurricane set forth in the first two sentences of Section 3.2(a), and in Section 3.2(b) and
Section 3.2(c) shall be true and correct in all respects, except for any de minimis inaccuracies, as of the date of this Agreement and
as of the Closing as though made on and as of the Closing, (iii) the representations and warranties of Hurricane set forth in
Section 3.1, Section 3.2 (other than as set forth in the first two sentences of Section 3.2(a), and in Section 3.2(b) and Section 3.2(c)),
Section 3.3(a), Section 3.18 and Section 3.21 (without giving effect to any qualification as to materiality or Hurricane Material
Adverse Effect contained therein) shall be true and correct in all material respects as of the date of this Agreement and as of the
Closing as though made on and as of the Closing (except that representations and warranties that by their terms speak specifically as
of the date of this Agreement or another date shall be true and correct in all material respects as of such date) and (iv) each of the
other representations and warranties of Hurricane set forth in this Agreement shall be true and correct as of the date of this
Agreement and as of the Closing as though made on and as of the Closing (except that representations and warranties that by their
terms speak specifically as of the date of this Agreement or another date shall be true and correct as of such date), except, in the case
of this clause (iv), where any failures of any such representations and warranties to be true and correct (without giving effect to any
qualification as to materiality or Hurricane Material Adverse Effect contained therein) would not reasonably be expected to have,
individually or in the aggregate, a Hurricane Material Adverse Effect; and Cyclone shall have received a certificate signed on behalf
of Hurricane by a duly authorized executive officer of Hurricane to the foregoing effect.

(b) Performance of Obligations of Hurricane. Hurricane shall have performed or complied in all material respects with the
covenants and agreements required to be performed or complied with by it under this Agreement at or prior to the Effective Time;
and Cyclone shall have received a certificate signed on behalf of Hurricane by a duly authorized executive officer of Hurricane to
such effect.
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Section 7.3 Conditions to Obligations of Hurricane. — The obligations of Hurricane to effect the Merger are also subject to the
satisfaction (or waiver (in writing) by Hurricane) at the Effective Time of each of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warranties of Cyclone set forth in Section 4.10(a) shall be
true and correct in all respects as of the date of this Agreement and as of the Closing as though made on and as of the Closing,
(ii) the representations and warranties of Cyclone set forth in the first three sentences of Section 4.2(a), and in Section 4.2(b) and
Section 4.2(c) shall be true and correct in all respects, except for any de minimis inaccuracies, as of the date of this Agreement and
as of the Closing as though made on and as of the Closing, (iii) the representations and warranties of Cyclone and Merger Sub set
forth in Section 4.1, Section 4.2 (other than as set forth in the first three sentences of Section 4.2(a), and in Section 4.2(b) and
Section 4.2(c)), Section 4.3(a), Section 4.18 and Section 4.21 (without giving effect to any qualification as to materiality or Cyclone
Material Adverse Effect contained therein) shall be true and correct in all material respects as of the date of this Agreement and as
of the Closing as though made on and as of the Closing (except that representations and warranties that by their terms speak
specifically as of the date of this Agreement or another date shall be true and correct in all material respects as of such date) and
(iv) each of the other representations and warranties of Cyclone and Merger Sub set forth in this Agreement shall be true and correct
as of the date of this Agreement and as of the Closing as though made on and as of the Closing (except that representations and
warranties that by their terms speak specifically as of the date of this Agreement or another date shall be true and correct as of such
date), except, in the case of this clause (iv), where any failures of any such representations and warranties to be true and correct
(without giving effect to any qualification as to materiality or Cyclone Material Adverse Effect contained therein) would not
reasonably be expected to have, individually or in the aggregate, a Cyclone Material Adverse Effect; and Hurricane shall have
received a certificate signed on behalf of Cyclone by a duly authorized executive officer of Cyclone to the foregoing effect;

(b) Performance of Obligations of Cyclone and Merger Sub. Cyclone and Merger Sub shall have performed or complied in
all material respects with the covenants and agreements required to be performed or complied with by them under this Agreement at
or prior to the Effective Time, and Hurricane shall have received a certificate signed on behalf of Cyclone by a duly authorized
executive officer of Cyclone to such effect; and

(¢c) Tax Opinion. Hurricane shall have received the opinion of Tax Counsel, as of the Closing Date, to the effect that the
Merger should qualify for the Intended Tax Treatment (the "Closing Tax Opinion"). In rendering the opinion described in this

Section 7.3(c), Tax Counsel may require and rely upon (and may incorporate by reference) reasonable representations and
covenants, including those contained in certificates of officers of Cyclone and Hurricane.

Section 7.4 Frustration of Closing Conditions. ~None of Hurricane, Cyclone or Merger Sub may rely on the failure of any
condition set forth in Section 7.1, Section 7.2 or Section 7.3, as the case may be, to be satisfied if such failure was caused by such Party's (or
(a) in the case of Cyclone, Merger Sub's, and (b) in the case of Merger Sub, Cyclone's) failure to perform any of its obligations under this
Agreement.

ARTICLE VIIIL.
TERMINATION

Section 8.1 Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned at any
time prior to the Effective Time as follows:

(a) by mutual written consent of Cyclone and Hurricane;
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(b) by either Cyclone or Hurricane, if there has been a breach by Hurricane, on the one hand, or Cyclone or Merger Sub, on
the other hand, of any representation, warranty, covenant or agreement set forth in this Agreement, which breach would result in the
conditions in Section 7.2(a) or (b), in the case of a breach by Hurricane, or Section 7.3(a) or (b), in the case of a breach by Cyclone
and Merger Sub, in each case, not being satisfied (and such breach is not curable prior to the Outside Date, or if curable prior to the
Outside Date, has not been cured within the earlier of (i) thirty (30) calendar days after the receipt of notice thereof by the
breaching Party from the non-breaching Party or (ii) four (4) business days before the Outside Date); provided, however, this
Agreement may not be terminated pursuant to this Section 8.1(b) by any Party if such Party is then in material breach of any
representation, warranty, covenant or agreement set forth in this Agreement;

(c) Dby either Cyclone or Hurricane, if the Effective Time shall not have occurred by 5:00 p.m., Eastern Time, on May 31,
2018 (the "Outside Date"); provided, that the right to terminate this Agreement pursuant to this Section 8.1(c) shall not be available
to any Party whose material breach of any representation, warranty, covenant or agreement set forth in this Agreement has been the
cause of, or resulted in, the Effective Time not occurring prior to the Outside Date;

(d) by Cyclone, if a Cyclone Triggering Event shall have occurred;
(e) by Hurricane, if a Hurricane Triggering Event shall have occurred;

(f) by either Hurricane or Cyclone if a Governmental Entity of competent jurisdiction shall have issued a final, non-
appealable (or no longer appealable) order, injunction, decree, ruling or Law in each case permanently restraining, enjoining or
otherwise prohibiting the consummation of the Merger;

(g) Dby either Hurricane or Cyclone, if the Hurricane Stockholder Approval shall not have been obtained at the Hurricane
Special Meeting or at any adjournment or postponement thereof, in each case at which a vote on such approval was taken;

(h) by either Cyclone or Hurricane, if (i) the Cyclone Shareholder Approval shall not have been obtained at the Cyclone EGM
at which a vote on such approval was taken or (ii) the Cyclone Shareholder Approval shall have been obtained and subsequently
revoked;

(1) by Hurricane, if, at any time prior to the receipt of the Hurricane Stockholder Approval, the Hurricane Board of Directors
shall have effected a Hurricane Change of Recommendation in accordance with Section 5.3(d)(ii) in order to accept a Hurricane
Superior Proposal, (ii) entered into a Hurricane Superior Proposal Acquisition Agreement with respect to such Hurricane Superior
Proposal concurrently with the termination of this Agreement in accordance with this Section 8.1(i), and (iii) paid the Hurricane
Termination Fee to Cyclone in accordance with Section 8.2(b)(i);

(j) by Cyclone, if, at any time prior to the receipt (or following the revocation) of the Cyclone Shareholder Approval, the
Cyclone Board of Directors shall have (i) effected a Cyclone Change of Recommendation in accordance with Section 5.4(d)(ii) in
order to accept a Cyclone Superior Proposal, (ii) entered into a Cyclone Superior Proposal Acquisition Agreement with respect to
such Cyclone Superior Proposal concurrently with the termination of this Agreement in accordance with this Section 8.1(j) and
(iii) paid the Cyclone Termination Fee to Cyclone in accordance with Section 8.2(c)(i); or

(k) by either Cyclone or Hurricane, if an Adverse 7874 Tax Law Change shall have occurred.
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Section 8.2  Effect of Termination.

(a) In the event of the termination of this Agreement as provided in Section 8.1, written notice thereof shall forthwith be given
to the other Party or Parties specifying the provision hereof pursuant to which such termination is made, and this Agreement shall
forthwith become null and void and there shall be no liability on the part of Cyclone, Merger Sub or Hurricane, except that the
Confidentiality Agreement, this Section 8.2, Section 9.3 through Section 9.14 and the reimbursement obligations set forth in
Section 5.6 shall survive such termination; provided, however, that subject to Section 8.2(d), nothing herein shall relieve any Party
from liability for a Willful Breach of its representations or warranties or a material breach of its covenants or agreements set forth in
this Agreement, in each case prior to such termination.

(b) Hurricane Termination Fee.

(i) If Hurricane terminates this Agreement pursuant to Section 8.1(i), concurrently with such termination and as a
condition to the effectiveness of such termination, Hurricane shall pay or cause to be paid to Cyclone a fee of $210,000,000
in cash (the "Hurricane Termination Fee").

(i1) If (A) (1) Cyclone terminates this Agreement pursuant to Section 8.1(b) and a Hurricane Pre-Termination
Competing Proposal (whether or not publicly) shall have been made and not publicly, irrevocably withdrawn, or a Hurricane
Inquiry shall have been made and not irrevocably withdrawn, in each case prior to the time of the event giving rise to such
right of termination, (2) (I) Cyclone or Hurricane terminates this Agreement pursuant to Section 8.1(c) and (I1I) a Hurricane
Pre-Termination Competing Proposal shall have been made (whether or not publicly and irrevocably withdrawn) or a
Hurricane Inquiry shall have been made, in each case prior to the Outside Date and (III) either (x) Hurricane shall have
breached this Agreement following the date of the Hurricane Pre-Termination Competing Proposal or Hurricane Inquiry in a
manner that contributed in a material respect to the failure of the Effective Time to have occurred prior to the Outside Date
or (y) the Cyclone Shareholder Approval shall have been obtained (but not revoked) but the Hurricane Shareholder
Approval shall not have been obtained, in each case on or prior to the Outside Date, or (3) Cyclone or Hurricane terminates
this Agreement pursuant to Section 8.1(g) and (x) a Hurricane Pre-Termination Competing Proposal shall have been made
and not publicly, irrevocably withdrawn at least ten (10) business days prior to the date of the Hurricane Special Meeting or
(y) a Hurricane Inquiry shall have been publicly made and not publicly, irrevocably withdrawn prior to the date of the
Hurricane Special Meeting, and (B)(1) a Hurricane Competing Proposal is consummated within eighteen (18) months of
such termination or (2) Hurricane enters into a definitive agreement providing for a Hurricane Competing Proposal within
eighteen (18) months of such termination and such Hurricane Competing Proposal (as it may be amended) is subsequently
consummated, then concurrently with the consummation of any such Hurricane Competing Proposal, Hurricane shall pay or
cause to be paid to Cyclone the Hurricane Termination Fee, less the amount (if any) of any Hurricane No-Vote Fee
previously paid.

(iii) If Cyclone terminates this Agreement pursuant to Section 8.1(d), within two (2) business days after such
termination, Hurricane shall pay or cause to be paid to Cyclone the Hurricane Termination Fee.

(iv) If Hurricane or Cyclone terminates this Agreement pursuant to Section 8.1(g), concurrently with such termination
(in the case of a termination by Hurricane) or within two (2) business days after such termination (in the case of a
termination by Cyclone), Hurricane shall pay or cause to be paid to Cyclone a fee of $60,000,000 in cash (the "Hurricane
No-Vote Fee"); provided, that, in the event this Agreement is terminated pursuant
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to Section 8.1(g) at a time when this Agreement is also terminable pursuant toSection 8.1(h), then no Hurricane No-Vote Fee
shall be payable.

(v) In the event any amount is payable pursuant to the preceding clauses (i), (ii), (iii) or (iv), such amount shall be paid
by wire transfer of immediately available funds to an account designated in writing by Cyclone.

(vi) For the avoidance of doubt, in no event shall Hurricane be obligated to pay the Hurricane Termination Fee on
more than one occasion.

(vii) For purposes of this Section 8.2(b), a "Hurricane Pre-Termination Competing Proposal" shall be deemed to have
been made if, after the date of this Agreement, a Hurricane Competing Proposal, or any inquiry, proposal or offer with
respect to, or an intention to make, a Hurricane Competing Proposal (whether directly to Hurricane stockholders or
otherwise) is publicly disclosed or otherwise became publicly known; provided, that solely for purposes of Section 8.2(b)(ii)
and this Section 8.2(b)(vii), the term "Hurricane Competing Proposal" shall have the meaning assigned to such term in
Section 9.5, except that all references to "20%" therein shall be deemed to be "35%" and all references to "80%" therein shall
be deemed to be "65%".

(viii) For purposes of this Section 8.2(b), the term "Hurricane Inquiry" shall have the meaning assigned to such term in
Section 5.3(c), except that the term "Hurricane Competing Proposal" as used in such definition shall have the meaning
assigned to such term in Section 9.5, but with all references to "20%" therein being deemed to be "35%" and all references to
"80%" therein being deemed to be "65%".

(c) Cyclone Termination Fee.

(i) If Cyclone terminates this Agreement pursuant to Section 8.1(j), concurrently with such termination and as a
condition to the effectiveness of such termination, Cyclone shall pay or cause to be paid to Hurricane a fee of $210,000,000
in cash (the "Cyclone Termination Fee").

(i1) If (A) (1) Hurricane terminates this Agreement pursuant to Section 8.1(b) and a Cyclone Pre-Termination
Competing Proposal (whether or not publicly) shall have been made and not publicly, irrevocably withdrawn, or a Cyclone
Inquiry shall have been made and not irrevocably withdrawn, in each case prior to the time of the event giving rise to such
right of termination, (2) (I) Cyclone or Hurricane terminates this Agreement pursuant to Section 8.1(c) and (II) a Cyclone
Pre-Termination Competing Proposal shall have been made (whether or not publicly and irrevocably withdrawn) or a
Cyclone Inquiry shall have been made, in each case prior to the Outside Date and (III) either (x) Cyclone shall have
breached this Agreement following the date of the Cyclone Pre-Termination Competing Proposal or Cyclone Inquiry in a
manner that contributed in a material respect to the failure of the Effective Time to have occurred prior to the Outside Date
or (y) the Hurricane Stockholder Approval shall have been obtained but the Cyclone Shareholder Approval shall not have
been obtained (or shall have been revoked), in each case on or prior to the Outside Date, or (3) except in the case
contemplated by Section 8.2(c)(iii), Cyclone or Hurricane terminates this Agreement pursuant to Section 8.1(h) and (x) a
Cyclone Pre-Termination Competing Proposal shall have been made and not publicly, irrevocably withdrawn at least ten
(10) business days prior to the date of the Cyclone EGM or (y) a Cyclone Inquiry shall have been publicly made and not
publicly, irrevocably withdrawn prior to the date of the Cyclone EGM, and (B)(1) a Cyclone Competing Proposal is
consummated within eighteen (18) months of such termination or (2) Cyclone enters into a definitive agreement providing
for a Cyclone Competing Proposal within eighteen (18) months of such termination and such Cyclone Competing Proposal
(as it
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may be amended) is subsequently consummated, then concurrently with the consummation of any such Cyclone Competing
Proposal, Cyclone shall pay or cause to be paid to Hurricane the Cyclone Termination Fee, less the amount (if any) of any
Cyclone No-Vote Fee previously paid.

(iii) If (A) Hurricane terminates this Agreement pursuant to Section 8.1(e), or (B) Hurricane or Cyclone terminates this
Agreement pursuant to Section 8.1(h)(ii) and, in the case of this clause (B), a Cyclone Pre-Termination Competing Proposal
shall have been made and not publicly, irrevocably withdrawn or a Cyclone Inquiry shall have been made and not publicly,
irrevocably withdrawn, in each case prior to the Cyclone EGM at which such revocation was voted upon, concurrently with
such termination (in the case of a termination by Cyclone) or within two (2) business days after such termination (in the case
of a termination by Hurricane), Cyclone shall pay or cause to be paid to Hurricane the Cyclone Termination Fee.

(iv) If Cyclone or Hurricane terminates this Agreement pursuant to Section 8.1(h) (except in the case contemplated by
Section 8.2(c)(iii)(B)), concurrently with such termination (in the case of a termination by Cyclone) or within two
(2) business days after such termination (in the case of a termination by Hurricane), Cyclone shall pay or cause to be paid to
Hurricane a fee of $60,000,000 in cash (the "Cyclone No-Vote Fee"); provided, that, in the event this Agreement is
terminated pursuant to Section 8.1(h) at a time when this Agreement is also terminable pursuant toSection 8.1(g), then no
Cyclone No-Vote Fee shall be payable.

(v) In the event any amount is payable pursuant to the preceding clauses (i), (ii), (iii) or (iv), such amount shall be paid
by wire transfer of immediately available funds to an account designated in writing by Hurricane.

(vi) For the avoidance of doubt, in no event shall Cyclone be obligated to pay the Cyclone Termination Fee on more
than one occasion.

(vii) For purposes of this Section 8.2(c), a "Cyclone Pre-Termination Competing Proposal" shall be deemed to have
been made if, after the date of this Agreement, a Cyclone Competing Proposal, or any inquiry, proposal or offer with respect
to, or an intention to make, a Cyclone Competing Proposal (whether directly to Cyclone stockholders or otherwise) is
publicly disclosed or otherwise became publicly known; provided, that solely for purposes of Section 8.2(c)(ii) and this
Section 8.2(c)(vii), the term " Cyclone Competing Proposal" shall have the meaning assigned to such term in Section 9.5,
except that all references to "20%" therein shall be deemed to be "35%" and all references to "80%" therein shall be deemed
to be "65%"

(viii) For purposes of this Section 8.2(c), the term "Cyclone Inquiry" shall have the meaning assigned to such term in
Section 5.4(c), except that the term "Cyclone Competing Proposal” as used in such definition shall have the meaning
assigned to such term in Section 9.5, but with all references to "20%" therein being deemed to be "35%" and all references to
"80%" therein being deemed to be "65%".

(d) Each of the Parties acknowledges that the agreements contained in this Section 8.2 are an integral part of the Transactions,

and are binding and enforceable against it, and not subject to approval of its shareholders, and that (i) neither the Hurricane
Termination Fee nor any amount payable under Section 8.2(b)(iv) is a penalty, but rather is a reasonable amount that will
compensate Cyclone and Merger Sub in the circumstances in which such payment is payable for the efforts and resources expended
and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the
consummation of the Transactions and (ii) neither the Cyclone Termination Fee nor any amount payable under Section 8.2(c)(iv) is
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penalty, but rather is a reasonable amount that will compensate Hurricane in the circumstances in which such payment is payable for
the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement
and on the expectation of the consummation of the Transactions, each of which amounts would otherwise be impossible to calculate
with precision. In addition, if any Party fails to pay in a timely manner any amount due pursuant to Section 8.2(b) or Section 8.2(c),
as applicable, then (i) such Party shall reimburse the other Party for all costs and expenses (including disbursements and fees of
counsel) incurred in the collection of such overdue amount, including in connection with any related claims, actions or proceedings
commenced and (ii) such Party shall pay to the other Party interest on the amount payable pursuant to Section 8.2(b) or

Section 8.2(c) from and including the date payment of such amount was due to but excluding the date of actual payment at the prime
rate set forth in The Wall Street Journal in effect on the date such payment was required to be made plus 2%. Notwithstanding
anything to the contrary in this Agreement, except in the case of Willful Breach, (A) upon payment of the Hurricane Termination
Fee pursuant to this Section 8.2, none of Hurricane, any of its Subsidiaries or any of their respective former, current or future
officers, directors, partners, stockholders, managers, members, affiliates or agents shall have any further liability or obligation
relating to or arising out of this Agreement or the Transactions and (B) upon payment of the Cyclone Termination Fee pursuant to
this Section 8.2, none of Cyclone, any of its Subsidiaries or any of their respective former, current or future officers, directors,
partners, shareholders, managers, members, affiliates or agents shall have any further liability or obligation relating to or arising out
of this Agreement or the Transactions.

ARTICLE IX.
MISCELLANEOUS
Section 9.1 Amendment and Modification, Waiver .

(a) Subject to applicable Law and except as otherwise provided in this Agreement, this Agreement may be amended, modified
and supplemented, whether before or after receipt of the Hurricane Stockholder Approval or the Cyclone Shareholder Approval, as
applicable, by written agreement of the Parties (by action taken by their respective boards of directors); provided, however, that
after the adoption of the Agreement of Merger by the stockholders of Hurricane or the approval of the Cyclone Approval Matters
by the shareholders of Cyclone, as applicable, no amendment, modification, supplement or waiver shall be made which by Law
requires further approval by such stockholders or shareholders, respectively, without obtaining such further approval. This
Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.

(b) Atany time and from time to time prior to the Effective Time, either Hurricane, on the one hand, or any Cyclone Entity, on
the other hand, may, to the extent legally allowed and except as otherwise set forth herein, (i) extend the time for the performance of
any of the obligations or other acts of any Cyclone Entity or Hurricane, as applicable, (ii) waive any inaccuracies in the
representations and warranties made to Cyclone or Hurricane, as applicable, contained herein or in any document delivered pursuant
hereto and (iii) waive compliance with any of the agreements or conditions for the benefit of any Cyclone Entity or Hurricane, as
applicable, contained herein. Any agreement on the part of a Cyclone Entity or Hurricane to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of Cyclone or Hurricane, as applicable. Any delay in exercising
any right under this Agreement shall not constitute a waiver of such right.
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Section 9.2 Non-Survival of Representations and Warranties. ~None of the representations and warranties in this Agreement or in
any schedule, instrument or other document delivered pursuant to this Agreement shall survive the Effective Time, other than any
representations and warranties contained in the annexes and exhibits hereto and including the HurricaneCyclone Articles of Association,
the HurricaneCyclone Bylaws and the Voting and Support Agreements. This Section 9.2 shall not limit any covenant or agreement of the
Parties which by its terms contemplates performance after the Effective Time.

Section 9.3 Expenses.  Except as set forth in this Section 9.3, all fees and expenses incurred in connection with the Merger, this
Agreement and the other Transactions shall be paid by the Party incurring such expenses, whether or not the Merger is consummated,
except that each of Cyclone and Hurricane shall bear and pay one-half the costs and expenses (other than the fees and expenses of each
party's non-shared attorneys and accountants, which shall be borne by the Party incurring such expenses) incurred by the Parties hereto in
connection with (i) the filing, printing and mailing of the Form F-4, the Proxy Statement/Prospectus (including SEC Filing Fees) and the
Cyclone EGM Materials and the Swiss Law Prospectus, (ii) the filings of the premerger notification and report forms under the HSR Act
and similar laws of other jurisdictions (including filing fees) and (iii) any jointly retained third parties, including attorneys, consultants, and
economists.

Section 9.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally (notice deemed given upon receipt), by facsimile (notice deemed given upon confirmation of receipt), email (followed by
overnight courier service) or sent by a nationally recognized overnight courier service, such as Federal Express (notice deemed given upon
receipt of proof of delivery), to the Parties at the following addresses (or at such other address for a Party as shall be specified by like
notice):

if to Cyclone or Merger Sub, to:

Clariant Ltd

Rothausstrasse 61

4132 Muttenz

Switzerland

Attention: Alfred Miinch, General Counsel
Facsimile: +41 61 469 65 08

E-Mail: alfred.muench@clariant.com

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

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006

Attention: Victor I. Lewkow
Aaron J. Meyers

Facsimile: +1 212 225 3999

Email: vlewkow(@cgsh.com
ameyers@cgsh.com

and

Homburger AG

Prime Tower

Hardstrasse 201

8005 Ziirich

Attention: Dr. Frank Gerhard
Dr. Daniel Hasler
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Facsimile: +41 43 222 15 00
Email: frank.gerhard@homburger.ch
daniel.hasler@homburger.ch

if to Hurricane, to:

Huntsman Corporation
10003 Woodloch Forest Drive
The Woodlands, TX 77380

Attention: David Stryker, Executive Vice President and General Counsel
Facsimile: +1.281.719.4620

with copies to (which shall not constitute notice):

Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attention: David Fox
William B. Sorabella
Shawn O'Hargan
Facsimile: +1 212 446 6460
Email: david.fox@kirkland.com
wsorabella@kirkland.com
sohargan@kirkland.com

and

Béar & Karrer AG
Brandschenkestrasse 90

8027 Ziirich

Attention: Dr. Dieter Dubs
Facsimile: +41 58 261 50 01
Email: dieter.dubs@baerkarrer.ch

Section 9.5  Certain Definitions. ~ For the purposes of this Agreement, the term:

"Acceptable Confidentiality Agreement" means a confidentiality agreement that contains terms that are no less favorable in the
aggregate to Hurricane or Cyclone, as applicable, than those contained in the Confidentiality Agreement; provided that such agreement
shall include standstill provisions (which shall permit private proposals to the respective board of directors) in favor of Hurricane or
Cyclone, as applicable.

"Adverse 7874 Tax Law Change" means any change in applicable Law (whether or not such change in Law is yet effective) with
respect to Section 7874 of the Code (or any other U.S. Tax Law), or official interpretation thereof as set forth in published guidance by the
IRS (other than IRS News Releases) (whether or not such change in official interpretation is yet effective), or any bill that would
implement such a change which has been passed in identical (or substantially identical such that a conference committee is not required
prior to submission of such legislation for the President's approval or veto) form by both the United States House of Representatives and
the United States Senate and for which the time period for the President of the United States to sign or veto such bill has not yet elapsed, in
each case, that, once effective, in the opinion of nationally recognized U.S. tax counsel, would cause Cyclone to be treated as a United
States domestic corporation for U.S. federal income tax purposes.

"Adverse Law or Order" means (i) any statute, rule, regulation or other Law (other than any Antitrust Law) shall have been enacted or
promulgated by any Governmental Entity of competent
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jurisdiction which prohibits or makes illegal the consummation of the Merger or (ii) there shall be in effect any order or injunction of any
Governmental Entity of competent jurisdiction preventing the consummation of the Merger.

"Antitrust Laws" mean any antitrust, competition or trade regulation Laws that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening competition through merger or acquisition,
including the HSR Act.

"Bribery Legislation" means all and any of the following: the FCPA; the Organization For Economic Co-operation and Development
Convention on Combating Bribery of Foreign Public Officials in International Business Transactions and related implementing legislation;
the relevant common law or legislation in England and Wales relating to bribery and/or corruption, including, the Public Bodies Corrupt
Practices Act 1889; the Prevention of Corruption Act 1906 as supplemented by the Prevention of Corruption Act 1916 and the Anti-
Terrorism, Crime and Security Act 2001; the Bribery Act 2010; the Proceeds of Crime Act 2002; and any anti-bribery or anti-corruption
related provisions in criminal and anti-competition laws and/or anti-bribery, anti-corruption and/or anti-money laundering laws of any
jurisdiction in which Cyclone or Hurricane operates.

"business day" means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan institutions
are authorized or required by Law to be closed in New York, New York or Zurich, Switzerland.

"CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, and any
regulations promulgated thereunder.

"CFIUS" means the Committee on Foreign Investment in the United States.

"CFIUS Approval" means (A) (1) CFIUS shall have determined that the transactions contemplated by this Agreement are not
"covered transactions" under the DPA, (2) Cyclone and Hurricane shall have received a written notice issued by CFIUS that it has
determined that there are no unresolved national security concerns with respect to the transactions contemplated by this Agreement and has
concluded all action under the DPA or (3) if CFIUS has sent a report to the President of the United States requesting the President's
decision pursuant to the DPA with respect to the transactions contemplated by this Agreement, then (x) the President has announced a
decision not to take any action to suspend, prohibit or place any limitations on the transactions contemplated by this Agreement or
(y) having received a report from CFIUS requesting the President's decision, the President has not taken any action after fifteen (15) days
from the date the President received such report from CFIUS, and (B) neither CFIUS nor the President shall have imposed any
Burdensome Condition pursuant to their authority under the DPA.

"CO" means the Swiss Code of Obligations of March 30, 1911, as amended.

"Confidentiality Agreement" means the Confidentiality Agreement, dated April 24, 2017, between Cyclone and Hurricane, as may be
amended.

"Contract" means any written or oral agreement, contract, subcontract, settlement agreement, lease, sublease, binding understanding,
note, option, bond, mortgage, indenture, trust document, loan or credit agreement, license, sublicense, insurance policy or other legally
binding commitment or undertaking of any nature, as in effect as of the date hereof or as may hereinafter be in effect.

"Cyclone Benefit Plan" means each employee benefit or compensation plan, arrangement or agreement, whether or not written,
including any "employee welfare benefit plan" within the meaning of Section 3(1) of ERISA (whether or not such plan is subject to
ERISA), any "employee pension benefit plan" within the meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA)
and any bonus, incentive, deferred compensation, vacation, stock purchase, equity or equity-based, severance, retention, employment,
change of control, pension, retirement, retention or other
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fringe benefit plan, policy, program or agreement that is sponsored, maintained or contributed to by Cyclone or any Cyclone Subsidiary or
which Cyclone or any Cyclone Subsidiary is obligated to sponsor, maintain or contribute to or with respect to which Cyclone or any
Cyclone Subsidiary has any obligation or liability (whether actual or contingent).

"Cyclone Competing Proposal" means any proposal or offer made by a Person or group (other than a proposal or offer by Hurricane or
any of its Subsidiaries) at any time, including any amendment or modification to any existing proposal or offer, (i) pursuant to which if
consummated such Person or group would acquire ownership or beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of
at least twenty percent (20%) of the assets of Cyclone (based on a fair market value on a consolidated basis), at least twenty percent (20%)
of the outstanding registered shares of Cyclone, or businesses of Cyclone representing at least twenty percent (20%) of Cyclone's net
income or net revenues (on a consolidated basis for the 12-month period ending on the last day of Cyclone's most recently completed fiscal
year for which audited financial statements are available) (whether pursuant to a merger, consolidation or other business combination, sale
of shares of capital stock, sale of assets, tender offer or exchange offer or otherwise, including any single or multi-step transaction or series
of related transactions), in each case other than the Merger, or (ii) that is a merger, consolidation, recapitalization or other transaction that if
consummated would result in the shareholders of Cyclone immediately preceding such transaction holding less than eighty percent (80%)
of the equity interests of the surviving or resulting entity of such transaction, in each case other than the Merger.

"Cyclone EGM" means the extraordinary general meeting of the holders of Cyclone Shares for the purpose of seeking the Cyclone
Shareholder Approval.

"Cyclone Entities" means Cyclone and Merger Sub.

"Cyclone Equity Award" means any form of compensation (including deferred compensation) granted under a Cyclone Equity Plan
that is or may be paid or settled in Cyclone Shares.

"Cyclone Equity Plans" means the Clariant Performance Share Unit Plan, the Clariant Group Senior Management—Long-Term
Incentive Plan (GSM-LTIP), the Clariant Board of Directors Plan set forth in the Cyclone Articles of Association and individual
agreements or arrangements granting Cyclone Equity Awards to new hires.

"Cyclone Governing Documents" means (a) the Cyclone Articles of Association as amended and in effect on the date of this
Agreement and (b) the Cyclone Bylaws, as amended and in effect on the date of this Agreement.

"Cyclone Intervening Event' means a material Effect relating to Cyclone that (a) was not known to or reasonably foreseeable by the
Cyclone Board of Directors, or the material consequences of which (based on facts known or reasonably expected to be known to members
of the Cyclone Board of Directors as of the date of this Agreement) were not reasonably foreseeable, as of the date of this Agreement and
(b) does not relate to any Cyclone Competing Proposal.

"Cyclone Material Adverse Effect" means any Effect that, individually or in the aggregate, has a material adverse effect on the assets,
liabilities, condition (financial or otherwise), business or results of operations of Cyclone and the Cyclone Subsidiaries, taken as a whole;
provided, however, that no Effects to the extent resulting or arising from the following, either alone or in combination, shall be deemed to
constitute a Cyclone Material Adverse Effect or shall be taken into account when determining whether a Cyclone Material Adverse Effect
exists or has occurred or is reasonably likely to exist or occur: (a) any changes in general Swiss or global economic conditions,

(b) conditions (or changes therein) in any industry or industries in which Cyclone operates (including changes in commodity prices or
general market prices affecting the chemical industry generally), (c) general legal, tax, economic, political and/or regulatory conditions (or
changes therein), including any changes affecting financial, credit or capital market conditions, (d) any change or prospective changes in
IFRS
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or interpretation thereof, (¢) any adoption, implementation, promulgation, repeal, modification, amendment, reinterpretation, change or
proposal of any applicable Law of and by any Governmental Entity (including with respect to Taxes), (f) the execution and delivery of this
Agreement or the consummation of the Transactions or compliance with the terms of this Agreement (other than compliance with

Section 5.2 and it being understood that this clause (f) shall not apply with respect to any representation or warranty contained in this
Agreement to the extent the purpose of such representation or warranty is to address the consequences resulting from the execution and
delivery of this Agreement or the consummation of the Transactions or the compliance with the terms of this Agreement), (g) changes in
the price of Cyclone Shares, in and of itself (it being understood that the Effects giving rise or contributing to such changes that are not
otherwise excluded from the definition of a "Cyclone Material Adverse Effect" may be taken into account), (h) any failure by Cyclone to
meet any internal or published projections, estimates or expectations of Cyclone's revenue, earnings or other financial performance or
results of operations for any period, in and of itself, or any failure by Cyclone to meet its internal budgets, plans or forecasts of its revenues,
earnings or other financial performance or results of operations, in and of itself (it being understood that the Effects giving rise or
contributing to such failure that are not otherwise excluded from the definition of a "Cyclone Material Adverse Effect" may be taken into
account), (i) Effects arising out of changes in geopolitical conditions, acts of terrorism or sabotage, war (whether or not declared), the
commencement, continuation or escalation of a war, acts of armed hostility, weather conditions or other similar force majeure events,
including any material worsening of such conditions threatened or existing as of the date of this Agreement (other than any of the foregoing
to the extent that it causes any direct damage or destruction, or renders physically unusable or inaccessible, any facility or property of
Cyclone or any of its Subsidiaries), (j) the negotiation, public announcement, pendency or consummation of the Transactions, including any
resulting litigation (other than compliance with Section 5.2 and it being understood that this clause (j) shall not apply with respect to any
representation or warranty contained in this Agreement to the extent the purpose of such representation or warranty is to address the
consequences resulting from the execution and delivery of this Agreement or the consummation of the Transactions or the compliance with
the terms of this Agreement), (k) any action or failure to take any action that is expressly consented to or requested by Hurricane in writing,
(1) any reduction in the credit rating of Cyclone or the Cyclone Subsidiaries, in and of itself (it being understood that the Effects giving rise
or contributing to such reduction that are not otherwise excluded from the definition of a "Cyclone Material Adverse Effect" may be taken
into account) or (m) Effects arising out of any conversion or reconciliation between IFRS and GAAP undertaken in connection with the
Transactions; except, in the case of clauses (a)—(e) or (i) to the extent Cyclone and the Cyclone Subsidiaries, taken as a whole, are
disproportionately impacted thereby relative to other entities operating in the same industry or industries in which Cyclone and the Cyclone
Subsidiaries operate (in which case the incremental disproportionate impact or impacts may be taken into account in determining whether
there has been a Cyclone Material Adverse Effect).

"Cyclone Material Supplier" means the top fifteen (15) third party suppliers of Cyclone and the Cyclone Subsidiaries ranked by total
spend by Cyclone and the Cyclone Subsidiaries during the fiscal year ended December 31, 2016.

"Cyclone Senior Officers" means the executive officers of Cyclone having the titles identified in Section 9.5(a) of the Cyclone
Disclosure Letter.

"Cyclone Shareholder Approval" means the vote of holders of outstanding Cyclone Shares required by the Cyclone Governing
Documents and Swiss Law to approve the Binding Cyclone Approval Matters as provided in this Agreement at the Cyclone EGM.

"Cyclone Shares" means the registered shares, par value CHF 3.70 per share, of Cyclone.
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"Cyclone Significant Subsidiary" means any Subsidiary of Cyclone that is listed as a "major subsidiary" on the 2016 annual report and
any other Subsidiary acquired or formed after the date thereof that would have been listed as a "major subsidiary" on Cyclone's annual
report if it had otherwise been a Cyclone Subsidiary as of December 31, 2016.

"Cyclone Subsidiaries" means the Subsidiaries of Cyclone.

"Cyclone Superior Proposal" means a bona fide, unsolicited, written Cyclone Competing Proposal (with references to 20% and 80%
being deemed to be replaced with references to 50%), which the Cyclone Board of Directors determines in good faith after consultation
with Hurricane's outside legal and financial advisors to be (a) more favorable to the shareholders of Cyclone from a financial point of view
than the Merger and (b) reasonably capable of being completed as proposed on a timely basis, in the case of each of clauses (a) and (b),
taking into account all financial, legal, regulatory and other aspects of this Agreement (including any changes to the terms of this
Agreement proposed by Hurricane in response to such Cyclone Competing Proposal or otherwise) and such Cyclone Competing Proposal
(including any termination fees, any expense reimbursement provisions, the terms and conditions to the consummation of such Cyclone
Competing Proposal and whether such Cyclone Competing Proposal is fully financed and the identity of the Person making such Cyclone
Competing Proposal).

"Cyclone Superior Proposal Acquisition Agreement" shall mean a written definitive acquisition agreement providing for a Cyclone
Superior Proposal entered into by and between Cyclone and the Person making a Cyclone Superior Proposal.

"Cyclone Triggering Event" shall be deemed to have occurred if: (a) the Hurricane Board of Directors or any committee thereof shall
have made a Hurricane Change of Recommendation or the Hurricane Board of Directors or any committee thereof has provided the written
notice of its intent to make a Hurricane Change of Recommendation pursuant to Section 5.3(e); (b) Hurricane shall have failed to include in
the Proxy Statement/Prospectus the Hurricane Board Recommendation; (c) a tender or exchange offer relating to Hurricane Shares shall
have been commenced and (i) Hurricane shall not have publicly announced, within ten (10) business days after the commencement of such
tender or exchange offer or, if earlier, at least five (5) business days prior to the Hurricane Special Meeting (and does not subsequently
withdraw or modify such reaffirmation), a statement disclosing that Hurricane recommends rejection of such tender or exchange offer and
reaffirming its recommendation of this Agreement, the Merger and the other Transactions or (ii) Hurricane Shares shall have been accepted
for payment or exchange pursuant thereto; (d) a Hurricane Competing Proposal is publicly announced, and Hurricane fails to issue a press
release that reaffirms its recommendation of this Agreement, the Merger and the other Transactions, within five (5) business days (or, if
earlier, prior to the Hurricane Special Meeting) after such Hurricane Competing Proposal is publicly announced; or (e) Hurricane or any
Representative of Hurricane shall have Willfully Breached any of the provisions set forth in Section 5.3 or Section 5.5(c) in any material
respect.

"Cyclone VWAP" means the volume weighted average price of Cyclone Shares for a ten (10) day trading period, starting with the

opening of trading on the eleventh (1 lth) trading day prior to the Closing Date to the closing of trading on the second to last trading day
prior to the Closing Date, as reported by Bloomberg.

"DPA" means Section 721 of the Defense Production Act of 1950, as amended, including the implementing regulations thereof,
codified at 31 C.F.R. Part 800.

"Effect" means any change, effect, development, circumstance, condition, state of facts, event or occurrence.

"Environmental Law" means any and all applicable Laws which (a) regulate or relate to pollution or the protection or clean-up of the
environment; the use, treatment, storage, transportation, handling,
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disposal or Release of Hazardous Substances, the preservation or protection of waterways, groundwater, drinking water, air, wildlife, plants
or other natural resources; or the health and safety of persons or property, including protection of the health and safety of employees, with
respect to Hazardous Substances; or (b) impose liability or responsibility with respect to any of the foregoing, including the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq.), or any other Law of similar effect.

"Environmental Liability" means any obligations or liabilities (including any notices, claims, complaints, suits or other assertions of
obligations or liabilities) that are: (a) related to the environment (including on-site or off-site contamination by Hazardous Substances of
surface or subsurface soil or water); and (b) based upon (i) any provision of Environmental Laws or (ii) any order, consent, decree, writ,
injunction or judgment issued or otherwise imposed by any Governmental Entity and includes: fines, penalties, judgments, awards,
settlements, losses, damages, costs, fees (including attorneys' and consultants' fees), expenses and disbursements relating to environmental
matters; defense and other responses to any administrative or judicial action (including notices, claims, complaints, suits and other
assertions of liability) relating to environmental matters; and financial responsibility for (x) clean-up costs and injunctive relief, including
any Removal, Remedial or Response actions, and (y) compliance or remedial measures under Environmental Laws.

"Environmental Permits" means any permit, license, consent, certificate, registration, variance, exemption, authorization or approval
required under applicable Environmental Laws.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated and rulings
issued thereunder.

"ERISA Affiliate" means, with respect to any Person or trade or business, any other Person or trade or business (i) that is a member of a
group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes the first Person or trade or
business, (ii) that together with the first Person or trade or business at any relevant time would be treated as a single employer under
Section 414 of the Code, or (iii) that is a member of the same "controlled group" as the first Person or trade or business pursuant to
Section 4001(a)(14) of ERISA.

"Exchange Act" means the United States Securities Exchange Act of 1934, as amended.
"FCPA" means the United States Foreign Corrupt Practices Act of 1977, as amended.

"Form 10" means the registration statement on Form 10 filed by Vortex with the SEC to effect the registration of common stock of
Vortex pursuant to the Exchange Act, as such registration statement may be amended or supplemented from time to time.

"Form S-1" means the registration statement on Form S-1 filed by Vortex with the SEC on May 5, 2017 to effect the registration of
common stock of Vortex pursuant to the Securities Act, as such registration statement may be amended or supplemented from time to time.

"Government Olfficial" means (a) any official, officer, employee, or representative of, or any Person acting in an official capacity for
or on behalf of, any Governmental Entity, (b) any candidate for political office, or (c) any political party or party official.

"Governmental Entity" means (a) any national, federal, state, county, municipal, local or foreign government or any entity exercising
executive, legislative, judicial, regulatory, taxing or administrative functions of, or pertaining to, government, including any arbitral body
(public or private), (b) any public international governmental organization, or (c) any agency, division, bureau, department, or other
political subdivision of any government, entity or organization described in the foregoing clauses (a) or (b) of this definition.
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"Hazardous Substances" means any pollutant, chemical, substance, or greenhouse gas (and any toxic, infectious, carcinogenic,
reactive, corrosive, ignitable or flammable chemical, chemical compound, hazardous substance, material or waste, whether solid, liquid or
gas) that is subject to regulation, control or remediation (or for which liability may be imposed) under any Environmental Laws, including
any quantity of petroleum product or byproduct, flammable or explosive material, radioactive material, asbestos, lead paint, polychlorinated
biphenyls (or PCBs), urea formaldehyde, dioxins, dibenzofurans, heavy metals, radon gas, mold, mold spores and mycotoxins.

"HSR Act" means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.

"Hurricane Benefit Plan" means each employee benefit or compensation plan, arrangement or agreement, whether or not written,
including any "employee welfare benefit plan" within the meaning of Section 3(1) of ERISA (whether or not such plan is subject to
ERISA), any "employee pension benefit plan" within the meaning of Section 3(2) of ERISA (whether or not such plan is subject to ERISA)
and any bonus, incentive, deferred compensation, vacation, stock purchase, equity or equity-based, severance, retention, employment,
change of control, pension, retirement, retention or other fringe benefit plan, policy, program or agreement that is sponsored, maintained or
contributed to by Hurricane or any Hurricane Subsidiary or which Hurricane or any Hurricane Subsidiary is obligated to sponsor, maintain
contribute to or with respect to which Hurricane or any Hurricane Subsidiary has any obligation or liability (whether actual or contingent).

"Hurricane Bylaws" means the bylaws of Hurricane, as amended and restated as of the date of this Agreement.

"Hurricane Certificate" means the Certificate of Incorporation of Hurricane as amended, amended and restated and supplemented and
in effect on the date hereof.

"Hurricane Competing Proposal" means any proposal or offer made by a Person or group (other than a proposal or offer by Cyclone
or any of its Subsidiaries) at any time, including any amendment or modification to any existing proposal or offer, (i) pursuant to which if
consummated such Person or group would acquire ownership or beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of
at least twenty percent (20%) of the assets of Hurricane (based on a fair market value on a consolidated basis), at least twenty percent
(20%) of the outstanding common shares of Hurricane or businesses of Hurricane representing at least twenty percent (20%) of Hurricane's
net income or net revenues (on a consolidated basis for the 12-month period ending on the last day of Hurricane's most recently completed
fiscal year for which audited financial statements are available) (whether pursuant to a merger, consolidation or other business
combination, sale of shares of capital stock, sale of assets, tender offer or exchange offer or otherwise, including any single or multi step
transaction or series of related transactions), in each case other than the Merger and other than solely for Vortex (as contemplated by the
Form S-1) or any of its Subsidiaries, assets or businesses, or (ii) that is a merger, consolidation, recapitalization or other transaction that if
consummated would result in the stockholders of Hurricane immediately preceding such transaction holding less than eighty percent (80%)
of the equity interests of the surviving or resulting entity of such transaction, in each case other than the Merger.

"Hurricane Equity Plans" means the Huntsman Corporation Stock Incentive Plan and the Huntsman Corporation 2016 Stock Incentive
Plan.

"Hurricane Governing Documents" means the Hurricane Bylaws and the Hurricane Certificate.
"Hurricane Intervening Event" means a material Effect relating to Hurricane that (a) was not known to or reasonably foreseeable by
the Hurricane Board of Directors, or the material consequences of which (based on facts known or reasonably expected to be known to

members of the Hurricane
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Board of Directors as of the date of this Agreement) were not reasonably foreseeable, as of the date of this Agreement and (b) does not
relate to any Hurricane Competing Proposal.

"Hurricane Material Adverse Effect" means any Effect that, individually or in the aggregate, has a material adverse effect on the
assets, liabilities, condition (financial or otherwise), business or results of operations of Hurricane and the Hurricane Subsidiaries, taken as
a whole; provided, however, that no Effects to the extent resulting or arising from the following, either alone or in combination, shall be
deemed to constitute a Hurricane Material Adverse Effect or shall be taken into account when determining whether a Hurricane Material
Adverse Effect exists or has occurred or is reasonably likely to exist or occur: (a) any changes in general United States or global economic
conditions, (b) conditions (or changes therein) in any industry or industries in which Hurricane operates (including changes in commodity
prices or general market prices affecting the chemical industry generally), (c) general legal, tax, economic, political and/or regulatory
conditions (or changes therein), including any changes affecting financial, credit or capital market conditions, (d) any change or prospective
changes in GAAP or interpretation thereof, (¢) any adoption, implementation, promulgation, repeal, modification, amendment,
reinterpretation, change or proposal of any applicable Law of and by any Governmental Entity (including with respect to Taxes), (f) the
execution and delivery of this Agreement or the consummation of the Transactions or compliance with the terms of this Agreement (other
than compliance with Section 5.1 and it being understood that this clause (f) shall not apply with respect to any representation or warranty
contained in this Agreement to the extent the purpose of such representation or warranty is to address the consequences resulting from the
execution and delivery of this Agreement or the consummation of the Transactions or the compliance with the terms of this Agreement),
(g) changes in the price of Hurricane Shares, in and of itself (it being understood that the Effects giving rise or contributing to such changes
that are not otherwise excluded from the definition of a "Hurricane Material Adverse Effect" may be taken into account), (h) any failure by
Hurricane to meet any internal or published projections, estimates or expectations of Hurricane's revenue, earnings or other financial
performance or results of operations for any period, in and of itself, or any failure by Hurricane to meet its internal budgets, plans or
forecasts of its revenues, earnings or other financial performance or results of operations, in and of itself (it being understood that the
Effects giving rise or contributing to such failure that are not otherwise excluded from the definition of a "Hurricane Material Adverse
Effect" may be taken into account), (i) Effects arising out of changes in geopolitical conditions, acts of terrorism or sabotage, war (whether
or not declared), the commencement, continuation or escalation of a war, acts of armed hostility, weather conditions or other similar force
majeure events, including any material worsening of such conditions threatened or existing as of the date of this Agreement (other than any
of the foregoing to the extent that it causes any direct damage or destruction, or renders physically unusable or inaccessible, any facility or
property of Hurricane or any of its Subsidiaries), (j) the negotiation, public announcement, pendency or consummation of the Transactions,
including any resulting litigation (other than compliance with Section 5.1 and it being understood that this clause (j) shall not apply with
respect to any representation or warranty contained in this Agreement to the extent the purpose of such representation or warranty is to
address the consequences resulting from the execution and delivery of this Agreement or the consummation of the Transactions or the
compliance with the terms of this Agreement), (k) any action or failure to take any action that is expressly consented to or requested by
Cyclone in writing, (1) any reduction in the credit rating of Hurricane or the Hurricane Subsidiaries, in and of itself (it being understood that
the Effects giving rise or contributing to such reduction that are not otherwise excluded from the definition of a "Hurricane Material
Adverse Effect" may be taken into account), (m) Effects arising out of any conversion or reconciliation between IFRS and GAAP
undertaken in connection with the Transactions or (n) Effects arising from the Vortex IPO, including from the pricing thereof, any failure to
consummate the Vortex IPO or reasonable actions taken by Hurricane not in breach of this Agreement in furtherance of the Vortex IPO (it
being understood that, in each case of this clause (n), the Effects giving rise or contributing to such matters that are not otherwise excluded
from the definition of a
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"Hurricane Material Adverse Effect" may be taken into account); except, in the case of clauses (a) - (e) or (i), to the extent Hurricane and
the Hurricane Subsidiaries, taken as a whole, are disproportionately impacted thereby relative to other entities operating in the same
industry or industries in which Hurricane and the Hurricane Subsidiaries operate (in which case the incremental disproportionate impact or
impacts may be taken into account in determining whether there has been a Hurricane Material Adverse Effect).

"Hurricane Material Supplier" means the top fifteen (15) third party suppliers of Hurricane and the Hurricane Subsidiaries ranked by
total spend by Hurricane and the Hurricane Subsidiaries during the fiscal year ended December 31, 2016.

"Hurricane Pre-Closing Dividends" means a dividend in respect of Hurricane Shares in an amount equal to $0.125 per share as
declared by the Hurricane Board of Directors in its sole discretion (which may or may not be consistent with past practice in respect of the
timing of such dividends) and payable between the date of this Agreement and the Closing Date.

"Hurricane Senior Facility" means the Credit Agreement dated as of August 16, 2005 among Huntsman International LLC, JPMorgan
Chase Bank, N.A., as Administrative Agent, the lenders party thereto and the agents party thereto, as amended from time to time (including
the revolver facility contemplated thereby).

"Hurricane Senior Officers" means the executive officers of Hurricane and/or its Subsidiaries that are subject to the reporting
requirements of Section 16(a) of the Exchange Act.

"Hurricane Significant Subsidiary" means any Subsidiary of Hurricane that is material or constitutes a "significant subsidiary" of
Hurricane within the meaning of Rule 1-02 of Regulation S-X promulgated under the Securities Act.

"Hurricane Special Meeting" means the meeting of the holders of Hurricane Shares for the purpose of seeking the Hurricane
Stockholder Approval, including any postponement or adjournment thereof.

"Hurricane Stockholder Approval" means the affirmative vote of the holders of a majority of the outstanding Hurricane Shares
entitled to vote on the adoption of the Agreement of Merger at the Hurricane Special Meeting in favor of such adoption.

"Hurricane Subsidiaries" means the Subsidiaries of Hurricane.

"Hurricane Superior Proposal" means a bona fide, unsolicited, written Hurricane Competing Proposal (with references to 20% and
80% being deemed to be replaced with references to 50%), which the Hurricane Board of Directors determines in good faith after
consultation with Hurricane's outside legal and financial advisors to be (a) more favorable to the stockholders of Hurricane from a financial
point of view than the Merger and (b) reasonably capable of being completed as proposed on a timely basis, in the case of each of
clauses (a) and (b), taking into account all financial, legal, regulatory and other aspects of this Agreement (including any changes to the
terms of this Agreement proposed by Cyclone in response to such Hurricane Competing Proposal or otherwise) and such Hurricane
Competing Proposal (including any termination fees, any expense reimbursement provisions, the terms and conditions to the consummation
of such Hurricane Competing Proposal and whether such Hurricane Competing Proposal is fully financed and the identity of the Person
making such Hurricane Competing Proposal).

"Hurricane Superior Proposal Acquisition Agreement" shall mean a written definitive acquisition agreement providing for a
Hurricane Superior Proposal entered into by and between Hurricane and the Person making a Hurricane Superior Proposal.

"Hurricane Triggering Event" shall be deemed to have occurred if: (a) the Cyclone Board of Directors or any committee thereof shall
have made a Cyclone Change of Recommendation or the
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Cyclone Board of Directors or any committee thereof has provided the written notice of its intent to make a Cyclone Change of
Recommendation pursuant to Section 5.4(e); (b) Cyclone shall have failed to include in the Proxy Statement/Prospectus or the Cyclone
EGM Materials the Cyclone Board Recommendation; (c) a tender or exchange offer relating to Cyclone Shares shall have been
commenced and (i) Cyclone shall not have publicly announced, within ten (10) business days after the commencement of such tender or
exchange offer or, if earlier, prior to the Cyclone EGM (and does not subsequently prior to the Cyclone EGM withdraw or modify such
reaffirmation), a statement disclosing that Cyclone recommends rejection of such tender or exchange offer and reaffirming its
recommendation of this Agreement, the Merger and the other Transactions, or (ii) the offer shall have been declared successful under Swiss
law; (d) a Cyclone Competing Proposal is publicly announced, and Cyclone fails to issue a press release that reaffirms its recommendation
of this Agreement, the Merger and the other Transactions, within five (5) business days or, if earlier, prior to the Cyclone EGM (and does
not subsequently prior to the Cyclone EGM withdraw or modify such reaffirmation) after such Cyclone Competing Proposal is publicly
announced; or (¢) Cyclone or any Representative of Cyclone shall have Willfully Breached any of the provisions set forth in Section 5.4, or
Section 5.5(d) in any material respect.

"HurricaneCyclone Governing Documents" means (a) the HurricaneCyclone Articles of Association and (b) the Bylaws of the Board
of Directors of HurricaneCyclone.

"[FRS" means International Financial Reporting Standards.
"Indebtedness" means with respect to any Person,

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures,
notes, loan agreements or other similar instruments;

(b) all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial),
bankers' acceptances, bank guarantees, surety bonds and similar instruments;

(c) net obligations of such Person under any interest rate, swap, currency swap, forward currency or interest rate contracts or
other interest rate or currency hedging arrangements;

(d) all obligations of such Person to pay the deferred purchase price of property or services (other than trade accounts payable
in the ordinary course of business);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person
(including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness will

have been assumed by such Person or is limited in recourse;

(f) all obligations of such Person as lessee under leases that have been or should be, in accordance with GAAP or IFRS, as
applicable, recorded as capital leases;

(g) synthetic lease obligations;
(h) obligations outstanding under securitization facilities; and
(i) any guarantee (other than customary non-recourse carve-out or "badboy" guarantees) of any of the foregoing, whether or
not evidenced by a note, mortgage, bond, indenture or similar instrument, provided that Indebtedness shall not include any
performance guarantee or any other guarantee that is not a guarantee of other Indebtedness.
"Intellectual Property" means all intellectual property and similar proprietary rights existing anywhere in the world, including with
respect to: (a) patents, utility models, and any other governmental grant for the protection of inventions or industrial designs (" Patents"),

(b) trademarks,
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service marks, trade dress, logos, slogans, brand names, trade names, corporate names and other similar designations of source or origin,
together with the goodwill associated therewith and symbolized thereby, as well as any rights to domain names (c) copyrights (including
such rights in software) and works of authorship, (d) trade secrets and confidential information, including know-how, inventions (whether
or not patentable), concepts, methods, processes, apparatuses, designs, schematics, drawings, formulae, technical data, specifications,
research and development information, technology, and business plans, (e) rights in databases and data collections (including knowledge
databases, customer lists and customer databases), in each case of (a) through (e), whether registered or unregistered, and including all
applications for any such rights as well as the right to apply for such rights.

"IRS" means the United States Internal Revenue Service.

"knowledge" will be deemed to be, as the case may be, the actual knowledge of () the Persons listed in Section 9.5(b) of the Cyclone
Disclosure Letter with respect to Cyclone or Merger Sub, or (b) the Persons listed in Section 9.5 of the Hurricane Disclosure Letter with
respect to Hurricane.

"Law" means any law (including common law), statute, code, rule, regulation, order, ordinance, judgment or decree or other
pronouncement of any Governmental Entity having the effect of law.

"Lien" means any lien, pledge, hypothecation, mortgage, security interest, encumbrance, claim, option, right of first refusal,
preemptive right, community property interest or restriction of any nature (including any restriction on the voting of any security, any
restriction on the transfer of any security or other asset, or any restriction on the possession, exercise or transfer of any other attribute of
ownership of any asset).

"Person" means a natural person, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture, Governmental Entity or other entity or organization.

"Pre-Merger Financing Documents" means the agreements, documents and certificates contemplated by the Pre-Merger Financing
Transactions, including (a) all credit agreements, loan documents, purchase agreements, subscription agreements, underwriting agreements,
indentures, debentures, notes, security documents, financing statements and intercreditor agreements in connection with the Pre-Merger
Financing Transaction and (b) officer, secretary, solvency and perfection certificates, legal opinions and resolutions contemplated by or
requested by the financing sources under the Pre-Merger Financing Transactions.

"RCRA" means the Resource Conservation and Recovery Act, as amended, and any regulations promulgated thereunder.

"Related Financing Amendments" means any amendments, modifications, or consents (including retirements or refinancings) of the
Hurricane Senior Facility and/or the entering into of customary commitment letters, engagement letters and fee letters with respect to the
same, in each case to the extent relating to and in furtherance of the Vortex IPO, the Related IPO Activities or any Vortex Sell-Down,
which may also address the Transactions in connection therewith.

"Related IPO Activities" means, with respect to the Vortex IPO, (i) any intercompany transactions, restructurings, or reorganizations
necessary to effect such initial public offering, (ii) the transfer of the proceeds of such initial public offering among Hurricane and its
Subsidiaries, and (iii) the use of such proceeds to repay Indebtedness of Hurricane and its Subsidiaries, or the taking of any reasonable
actions in respect of any of the foregoing.

"Release" means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping,
placing, discarding, abandonment or disposing into the environment (including the placing, discarding or abandonment of any barrel,

container or other receptacle containing any Hazardous Substance).
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"Removal, Remedial or Response" actions shall mean those types of activities covered by CERCLA, RCRA and other comparable
Environmental Laws, whether such activities are those which might be taken by a Governmental Entity or those which a Governmental
Entity or any other Person might seek to require of waste generators, handlers, distributors, processors, users, storers, treaters, owners,
operators, transporters, recyclers, reusers, disposers or other Persons under "removal," "remedial" or other "response" actions.

"Representatives" means, when used with respect to Cyclone, Merger Sub or Hurricane, the directors, officers, employees,
consultants, financial advisors, accountants, legal counsel, investment bankers and other agents, advisors and representatives of Cyclone or
Hurricane, as applicable, and its respective Subsidiaries.

"Requisite Jurisdictions" means the jurisdictions set forth in Section 7.1(d) of the Hurricane Disclosure Letter and such other
jurisdictions as may be determined by Cyclone and Hurricane in accordance with Section 7.1(d) of the Hurricane Disclosure Letter.

"Sanctioned Country" means any of Crimea, Cuba, Iran, North Korea and Syria.

"Sanctioned Person" means any Person with whom dealings are restricted or prohibited under the Sanctions Laws of the United
States, the United Kingdom, the European Union or the United Nations, including (a) any Person identified in any list of sanctioned
Persons maintained by (i) the United States Department of Treasury, Office of Foreign Assets Control, the United States Department of
Commerce, Bureau of Industry and Security or the United States Department of State; (ii) Her Majesty's Treasury of the United Kingdom;
(iil) any committee of the United Nations Security Council; or (iv) the European Union; (b) any Person located, organized, or resident in,
organized in, or a Governmental Entity or government instrumentality of, any Sanctioned Country and (c) any Person directly or indirectly
50% or more owned or controlled by, or acting for the benefit or on behalf of, a Person described in (a) or (b).

"Sanctions Laws" means all Laws concerning economic sanctions, including embargoes, export restrictions, the ability to make or
receive international payments, the freezing or blocking of assets of targeted Persons, the ability to engage in transactions with specified
persons or countries or the ability to take an ownership interest in assets of specified Persons or located in a specified country, including any
Laws threatening to impose economic sanctions on any person for engaging in proscribed behavior.

"SEC" means the United States Securities and Exchange Commission.
"Securities Act" means the United States Securities Act of 1933, as amended.

"Subsidiary" or "Subsidiaries" means with respect to any Person, any corporation, limited liability company, partnership or other
organization, whether incorporated or unincorporated, of which (a) at least a majority of the outstanding shares of capital stock of, or other
equity interests, having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar
functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such Person or by any one
or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries or (b) with respect to a partnership, such Person or any
other Subsidiary of such Person is a general partner of such partnership; provided, that, solely for the purposes of the covenants and
agreements set forth in this Agreement applicable to Subsidiaries, (i) neither Cyclone India nor any of its Subsidiaries shall be deemed to be
Subsidiaries of Cyclone hereunder and (ii) from and after the consummation of the Vortex IPO, neither Vortex nor any of its Subsidiaries
shall be deemed to be Subsidiaries of Hurricane hereunder.

nn non

"Takeover Statutes" mean any "business combination, moratorium" or other takeover or

anti-takeover statute or similar Law.

control share acquisition," "fair price,
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"Tax" or "Taxes" means any and all taxes, levies, duties, tariffs, imposts and other similar charges and fees imposed by any
Governmental Entity or domestic or foreign taxing authority, including, income, franchise, windfall or other profits, gross receipts,
premiums, property, sales, use, net worth, capital stock, payroll, employment, social security, workers' compensation, unemployment
compensation, excise, withholding, ad valorem, stamp, transfer, value-added, gains tax and license, registration and documentation fees,
severance, occupation, environmental, customs duties, disability, real property, personal property, registration, alternative or add-on
minimum or estimated tax, including any interest, penalty, additions to tax or additional amounts imposed with respect thereto, whether
disputed or not.

"Tax Counsel" shall mean Kirkland & Ellis LLP, Cleary Gottlieb Steen & Hamilton LLP or such other nationally recognized Tax
counsel reasonably satisfactory to Hurricane.

"Tax Return" means any report, return, certificate, claim for refund, election, estimated tax filing or declaration filed or required to be
filed with any Governmental Entity or domestic or foreign taxing authority with respect to Taxes, including any schedule or attachment
thereto, and including any amendments thereof.

"Vortex" means Venator Materials PLC.

"Vortex IPO" means an underwritten initial public offering of Vortex as described in the Form S-1.

"Vortex Sell-Down" means a sale of shares of Vortex by Hurricane or one or more of its Subsidiaries from and after the consummation
of the Vortex IPO.

"Willful Breach" means with respect to any representation, warranty, agreement or covenant, an action or omission that the breaching

party knows is or would constitute a breach, or would reasonably be expected to result in a breach, of such representation, warranty,
agreement or covenant.

Section 9.6  Terms Defined Elsewhere.  The following terms are defined elsewhere in this Agreement, as indicated below:

"Agreement" Preamble
"Agreement of Merger" Recitals
"Binding Cyclone Approval Matters" Recitals
"Book-Entry Shares" Section 2.2(b)
"Burdensome Condition" Section 6.2(c)
"Capital Increase" Recitals
"Certificate of Merger" Section 1.3
"Certificates" Section 2.2(b)
"Closing" Section 1.2
"Closing Date" Section 1.2
"COBRA" Section 3.9(b)
"Code" Recitals
"Conditions Satisfaction Date" Section 1.2
"Continuation Period" Section 6.7(a)
"Continuing Employees" Section 6.7(b)
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"Cyclone"

"Cyclone Additional Shares"
"Cyclone Approval Matters"
"Cyclone Articles of Association"
"Cyclone Board of Directors"
"Cyclone Board Recommendation"
"Cyclone Bylaws"

"Cyclone Capitalization Date"
"Cyclone Change of Recommendation"
"Cyclone Continuing Employees"
"Cyclone Disclosure Letter"
"Cyclone EGM Materials"
"Cyclone Equity Schedule"
"Cyclone Foreign Plan"

"Cyclone Inquiry"

"Cyclone Leased Real Property"
"Cyclone Material Contracts"
"Cyclone No-Vote Fee"

"Cyclone Option"

"Cyclone Owned Real Property"
"Cyclone Permits"

"Cyclone Permitted Lien"
"Cyclone Phantom Shares"

"Cyclone Pre-Termination Competing Proposal"

"Cyclone Restricted Shares"

"Cyclone RSUs"

"Cyclone SIX Documents"

"Cyclone Termination Fee"

"Cyclone Voting and Support Agreement"
"D&O Insurance"

"DGCL"

"DOJ"

"Effective Time"

Preamble
Section 4.2(a)
Recitals
Section 4.1(a)
Recitals
Recitals
Section 4.1(a)
Section 4.2(a)
Section 5.4(a)
Section 6.7(a)
Article IV
Section 5.5(a)
Section 4.2(c)
Section 4.9(e)
Section 5.4(d)
Section 4.16(b)
Section 4.19(a)
Section 8.2(c)(iv)
Section 2.3(a)
Section 4.16(a)
Section 4.7(b)
Section 4.16(a)
Section 2.3(d)

Section 8.2(c)(vii)

Section 2.3(c)
Section 2.3(b)
Section 4.4(a)
Section 8.2(c)(i)
Recitals

Section 6.4(c)
Recitals

Section 6.2(b)

Section 1.3



"Enforceability Exceptions" Section 3.3(a)
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"Exchange Agent"

"Exchange Fund"

"Exchange Ratio"

"Form F-4"

"Fractional Share Consideration"
"FTC"

"GAAP"

"Hurricane"

"Hurricane Board of Directors"

"Hurricane Board Recommendation"

"Hurricane Capitalization Date"

"Hurricane Change of Recommendation"

"Hurricane Common Stock"

"Hurricane Continuing Employees"

"Hurricane Disclosure Letter"
"Hurricane Equity Awards"
"Hurricane Equity Schedule"
"Hurricane Foreign Plan"
"Hurricane Inquiry"

"Hurricane Leased Real Property"
"Hurricane Material Contracts"
"Hurricane No-Vote Fee"
"Hurricane Options"

"Hurricane Owned Real Property"
"Hurricane Permits"

"Hurricane Permitted Lien"
"Hurricane Phantom Shares"
"Hurricane Preferred Stock"
"Hurricane Restricted Shares"
"Hurricane RSUs"

"Hurricane SEC Documents"
"Hurricane Shares"

"Hurricane Termination Fee"

Section 2.2(a)
Section 2.2(a)
Section 2.1(a)
Section 5.5(a)
Section 2.1(a)
Section 6.2(b)
Section 3.2(d)
Preamble
Recitals
Recitals
Section 3.2(a)
Section 5.3(a)
Recitals
Section 6.7(a)
Article I1I
Section 2.3(e)
Section 3.2(c)
Section 3.9(e)
Section 5.3(c)
Section 3.16(b)

Section 3.19(a)

Section 8.2(b)(iv)

Section 2.3(a)
Section 3.16(a)
Section 3.7(b)
Section 3.16(a)
Section 2.3(d)
Section 3.2(a)
Section 2.3(c)
Section 2.3(b)
Section 3.4(a)
Recitals

Section 8.2(b)



"Hurricane Voting and Support Agreement" Recitals
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"HurricaneCyclone" Section 1.6
"HurricaneCyclone Articles of Association" Section 1.6(a)

"HurricaneCyclone Board of Directors" Section 1.8(a)

"HurricaneCyclone Bylaws"
"Income Tax Rulings"
"Indemnified Parties"
"Integration Committee"
"Intended Tax Treatment"
"Merger"

"Merger Consideration"
"Merger Sub"

"New Plans"

"NYSE"

"Old Plans"

"Outside Date"

"Party"

"Pre-Merger Financing Transactions"
"Proxy Statement/Prospectus"
"Sarbanes-Oxley Act"
"SFTA Tax Ruling"

"SIX"

"Surviving Corporation"
"Swiss Listing Prospectus"
"Transactions"

"Voting and Support Agreements"

Section 1.6(b)
Section 6.14
Section 6.4
Section 6.13
Recitals
Recitals
Section 2.1(a)
Preamble
Section 6.7(b)
Section 1.7
Section 6.7(b)
Section 8.1(c)
Preamble
Section 6.16
Section 5.5(a)
Section 3.5
Section 6.15
Section 4.2(d)
Section 1.1
Section 5.5(a)
Recitals

Recitals

Section 9.7 Interpretation. ~When a reference is made in this Agreement to Sections, such reference shall be to a Section of this
Agreement unless otherwise indicated. Whenever the words "include", "includes" or "including" are used in this Agreement they shall be
deemed to be followed by the words "without limitation." As used in this Agreement, the term "affiliates" shall have the meaning set forth
in Rule 12b-2 of the Exchange Act. The table of contents and headings set forth in this Agreement or in the Cyclone Disclosure Letter or
the Hurricane Disclosure Letter are for convenience of reference purposes only and shall not affect or be deemed to affect in any way the
meaning or interpretation of this Agreement or any term or provision hereof. When reference is made herein to a Person, such reference
shall be deemed to include all direct and indirect Subsidiaries of such Person unless otherwise indicated or the context otherwise requires.
All references herein to the Subsidiaries of a Person shall be deemed to include all direct and indirect Subsidiaries of such Person unless
otherwise indicated or the context otherwise requires. The Parties agree that they have been represented by counsel during the negotiation
and execution of this Agreement and, therefore, waive
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the application of any Law, holding or rule of construction providing that ambiguities in an agreement or other document will be construed
against the party drafting such agreement or document. The words "hereof", "herein" and "hereunder" and word 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, unless the context
requires otherwise. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and
to the masculine as well as to the feminine and neuter genders of such terms. References in this Agreement to specific laws or to specific
provisions of laws shall include all rules and regulations promulgated thereunder, and any statute defined or referred to herein or in any
agreement or instrument referred to herein shall mean such statute as from time to time amended, modified or supplemented, including by
succession of comparable successor statutes. The phrase "ordinary course of business" as used in this Agreement shall be deemed to mean
"the ordinary course of business consistent with past practice". All references to "dollars" and "$" and "Swiss francs" and "CHF" will be
deemed references to the lawful money of the United States of America or Switzerland, respectively.

Section 9.8  Counterparts.  This Agreement may be executed manually or by facsimile by the Parties, in any number of
counterparts, each of which shall be considered one and the same agreement and shall become effective when a counterpart hereof shall
have been signed by each of the Parties and delivered to the other Parties. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile transmission or by e-mail of a .pdf attachment shall be effective as delivery of a manually executed counterpart of
this Agreement.

Section 9.9  Entire Agreement; Third-Party Beneficiaries.

(a) This Agreement (including the Hurricane Disclosure Letter and the Cyclone Disclosure Letter), and all annexes and
exhibits hereto, constitute the entire agreement among the Parties with respect to the subject matter hereof and thereof and
supersede all other prior agreements (except that the Confidentiality Agreement shall be deemed amended hereby so that until the
termination of this Agreement in accordance with Section 8.1 hereof, Cyclone and Merger Sub shall be permitted to take the actions
contemplated by this Agreement) and understandings, both written and oral, among the Parties or any of them with respect to the
subject matter hereof and thereof.

(b) Except as provided in Section 6.4 (but only following the Effective Time), neither this Agreement (including the Hurricane
Disclosure Letter and the Cyclone Disclosure Letter) nor the Confidentiality Agreement are intended to confer upon any Person
other than the Parties any rights or remedies hereunder.

Section 9.10  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by rule
of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as
the economic or legal substance of the Merger is not affected in any manner adverse to any Party. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the Merger are fulfilled to the extent
possible.

Section 9.11  Governing Law, Jurisdiction.

(a) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving
effect to conflicts of laws principles that would result in the application of the Law of any other state (including, for the avoidance
of doubt, Section 8.2); provided, that matters relating to the Cyclone Approval Matters, the Cyclone Shareholders Approval and the
fiduciary duties of the Cyclone Board and the validity of any corporate actions
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on the part of Cyclone shall be governed by, and construed in accordance with, the Laws of Switzerland without regard to conflicts
of laws principles.

(b) Each of the Parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction
of the Court of Chancery of the State of Delaware or, if (and only if) such court finds it lacks subject matter jurisdiction, the
Superior Court of the State of Delaware (Complex Commercial Division) or, if subject matter jurisdiction over the matter that is the
subject of the action or proceeding is vested exclusively in the federal courts of the United States of America, the federal court of
the United States of America sitting in the District of Delaware, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement or the agreements delivered in connection herewith or the transactions
contemplated hereby or thereby or for recognition or enforcement of any judgment relating thereto, and each of the Parties hereby
irrevocably and unconditionally (i) agrees not to commence any such action or proceeding except in the Court of Chancery of the
State of Delaware, or, if (and only if) such court finds it lacks subject matter jurisdiction, the Superior Court of the State of
Delaware (Complex Commercial Division) or, if subject matter jurisdiction over the matter that is the subject of the action or
proceeding is vested exclusively in the federal courts of the United States of America, the federal court of the United States of
America sitting in the District of Delaware, as applicable, and any appellate court from any thereof, (ii) agrees that any claim in
respect of any such action or proceeding may be heard and determined in the Court of Chancery of the State of Delaware, or, if (and
only if) such court finds it lacks subject matter jurisdiction, the Superior Court of the State of Delaware (Complex Commercial
Division) or, if subject matter jurisdiction over the matter that is the subject of the action or proceeding is vested exclusively in the
federal courts of the United States of America, the federal court of the United States of America sitting in the District of Delaware,
as applicable, and any appellate court from any thereof, (iii) waives, to the fullest extent it may legally and effectively do so, any
objection that it may now or hereafter have to the jurisdiction or laying of venue of any such action or proceeding in such courts and
(iv) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in such courts. Each of the Parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. Each Party
to this Agreement irrevocably consents to service of process inside or outside the territorial jurisdiction of the courts referred to in
this Section 9.11(b) in the manner provided for notices in Section 9.4. Nothing in this Agreement will affect the right of any Party to
this Agreement to serve process in any other manner permitted by Law.

Section 9.12  Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY

RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR
THE MERGER AND OTHER TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE EITHER OF SUCH WAIVERS, (B) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH
WAIVERS, (C) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.12.

Section 9.13  Assignment.  This Agreement shall not be assigned by any of the Parties (whether by operation of Law or otherwise)

without the prior written consent of the other Parties, except Merger
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Sub may assign, in Cyclone and its sole discretion and without the consent of Hurricane, any or all of its rights, interests and obligations
hereunder to (i) Cyclone, (ii) Cyclone and one or more direct or indirect wholly owned Subsidiaries of Cyclone or (iii) one or more direct or
indirect wholly owned Subsidiaries of Cyclone; provided, that no such assignment shall be permitted without the prior written consent of
Hurricane if such assignment could increase the risk that any of the conditions set forth in Article VIl may not be timely satisfied, or result
in a breach of any of covenants and agreements set forth in this Agreement or adversely affect Hurricane; provided, further, that no such
assignment shall relieve Cyclone or Merger Sub of any obligation or liability under this Agreement. Subject to the preceding sentence, but
without relieving any Party of any obligation hereunder, this Agreement will be binding upon, inure to the benefit of and be enforceable by
the Parties and their respective successors and assigns.

Section 9.14  Enforcement,; Remedies.

(a) Except as otherwise expressly provided herein, any and all remedies herein expressly conferred upon a Party will be
deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon such Party, and the
exercise by a Party of any one remedy will not preclude the exercise of any other remedy.

(b) The Parties agree that irreparable injury will occur in the event that any of the provisions of this Agreement is not
performed in accordance with its specific terms or is otherwise breached. It is agreed that prior to the termination of this Agreement
pursuant to Article VIII, each Party shall be entitled to an injunction or injunctions to prevent or remedy any breaches or threatened
breaches of this Agreement by any other Party, to a decree or order of specific performance to specifically enforce the terms and
provisions of this Agreement and to any further equitable relief.

(c) The Parties' rights in this Section 9.14 are an integral part of the Transactions and each Party hereby waives any objections
to any remedy referred to in this Section 9.14 (including any objection on the basis that there is an adequate remedy at Law or that
an award of such remedy is not an appropriate remedy for any reason at Law or equity). For the avoidance of doubt, each Party
agrees that there is not an adequate remedy at Law for a breach of this Agreement by any Party. In the event any Party seeks any
remedy referred to in this Section 9.14, such Party shall not be required to obtain, furnish, post or provide any bond or other security
in connection with or as a condition to obtaining any such remedy.

(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, Cyclone, Merger Sub and Hurricane have caused this Agreement to be signed by their respective officers
thereunto duly authorized as of the date first written above.

CLARIANT LTD

By /s/ PATRICK JANY

Name: Patrick Jany
Title: Chief Financial Officer

By /s/ ALFRED MUNCH

Name: Alfred Miinch
Title: General Counsel
HURRICANECYCLONE CORPORATION

By /s/ ALEXANDER GEHRT

Name: Alexander Gehrt
Title: President and Treasurer
HUNTSMAN CORPORATION

By /s/ PETER R. HUNTSMAN

Name: Peter R. Huntsman
Title: President and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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Section 4.11 Investigation: Litigation.

Section 4.12 [Reserved].

Section 4.13 Tax Matters.

Section 4.14 Labor Matters.

Section 4.15 Intellectual Property.

Section 4.16 Real Property.

Section 4.17 Opinions of Financial Advisors.
Section 4.18 Required Vote .




Section 4.19 Material Contracts .

Section 4.20 Insurance .

Section 4.21 Finders and Brokers .

Section 4.22 Anti-Corruption .

Section 4.23 Sanctions .

Section 4.24 Stock Ownership .

Section 4.25 No Merger Sub Activity .

Section 4.26 No Other Representations .

ARTICLE V. COVENANTS RELATING TO CONDUCT OF BUSINESS PENDING THE CLOSING
Section 5.1 Conduct of Business by Hurricane Pending the Closing .

Section 5.2 Conduct of Business by Cyclone Pending the Closing .

Section 5.3 Solicitation by Hurricane .

Section 5.4 Solicitation by Cyclone .

Section 5.5 Preparation of the Form F-4, the Proxy Statement/Prospectus, the Cyclone EGM Materials and the Swiss Listing Prospectus;

Hurricane Special Meeting and Cyclone EGM .

Section 5.6 Voting and Support Agreements.

ARTICLE VI. ADDITIONAL AGREEMENTS

Section 6.1 Access: Confidentiality: Notice of Certain Events.

Section 6.2 Reasonable Best Efforts.

Section 6.3 Publicity.

Section 6.4 Directors' and Officers' Insurance and Indemnification.
Section 6.5 Takeover Statutes.

Section 6.6 Obligations of Merger Sub and the Surviving Corporation.
Section 6.7 Employee Benefits Matters.

Section 6.8 Rule 16b-3.

Section 6.9 Transaction Litigation; Notices.

Section 6.10 Delisting.

Section 6.11 Cyclone Board Actions.

Section 6.12 Stock Exchange Listings: Future Financial Reporting and Dividends.
Section 6.13 Integration Planning.

Section 6.14 Income Tax Rulings.
Section 6.15 Swiss Tax Rulings.

Section 6.16 Financing Cooperation .
Section 6.17 Transaction Structure.

Section 6.18 Vortex Matters.

Section 6.19 U.S. Tax Matters.

Section 6.20 Employment Agreements.

ARTICLE VII. CONDITIONS TO CONSUMMATION OF THE MERGER
Section 7.1 Conditions to Each Party's Obligations to Effect the Merger.
Section 7.2 Conditions to Obligations of Cyclone and Merger Sub.
Section 7.3 Conditions to Obligations of Hurricane.

Section 7.4 Frustration of Closing Conditions.

ARTICLE VIII. TERMINATION

Section 8.1 Termination.

Section 8.2 Effect of Termination .

ARTICLE IX. MISCELLANEOUS

Section 9.1 Amendment and Modification; Waiver .

Section 9.2 Non-Survival of Representations and Warranties.
Section 9.3 Expenses.

Section 9.4 Notices.

Section 9.5 Certain Definitions.

Section 9.6 Terms Defined Elsewhere.

Section 9.7 Interpretation.

Section 9.8 Counterparts.

Section 9.9 Entire Agreement; Third-Party Beneficiaries .

Section 9.10 Severability.

Section 9.11 Governing Law: Jurisdiction .
Section 9.12 Waiver of Jury Trial .

Section 9.13 Assignment.
Section 9.14 Enforcement; Remedies .




HUNTSMAN

Enriching lves through innovation

FOR IMMEDIATE RELEASE Media: Investor Relations:
May 22, 2017 Gary Chapman lvan Marcuse

The Woodlands, TX (281) 719-4324 (281) 7T19-4637
NYSE: HUM

Huntsman and Clariant to Combine in Merger of Equals

» Merger of equals to create a leading global specialty chemical company with approximately $20 billion
enterprise value at announcemeant

+ More than §3.5 billion value creation through annual cost synergies in excess of $400 million

« Enhanced returns from improved growth profile in highly attractive end markets and key geographies
such as the United States and China

« Opportunities for stronger joint innovation platforms and shared knowledge in sustainability
« Stronger balance sheet and cash flow generation; plan te continue Clariant's attractive dividend policy
» Transaction targeted to close by year end 2017

« Previously announced IPO of Huntsman's Pigments and Addiives business (Venator) to continue as
planned in summer 2017

THE WOODLANDS, Texas, May 22, 2017 - Huntsman Corporation (NYSE: HUN) and Clariant (SIX: CLN)
today announced that their Boards of Directors unanimously approved a definitive agreement to combing in a
marger of equals through an all-stock transaction.

The merged company will be named HuntsmanClariant. On a pro forma 2016 basis'. the combination of both
companies will create a leading global specialty chemical company with sales of approximately $13.2 billion,
an adjusted EBITDA of $2.3 billion and a combined enterprise value of approximately $20 billion at
announcement,

The combined entity will benefit from each other's strengths. It will have a significantly improved growth profile
in highly attractive end markets and geographies. HuntsmanClariant will leverage shared knowledge in
sustainability and boast a much stronger joint innovation platform. This will enable the development of new
products in order to deliver superior returns and drive shareholder valus.

CEQ Comments

“This is the perfect deal at the right time. Clariant and Huntsman are joining forces to gain much broader global
reach, create more sustained innovation power and achieve new growth opportunities,” said Hariolf Kottmann,
CEQ of Clariant, “This is in the best interast of all of our stakeholders, Peter Huntsman and | share the same
strategic vision and | look forward to working with him.”

Peter B. Huntsman, President and CEO of Huntsman, commentad: “l could not be more enthusiastic about this
merger and look forward to working closely with Hariolf Keottmann, a man | have admired and trusted for the
past decade. We also look forward to a close association with his immensely talented colleagues around the

! Includes annual 400 mdlion in run-rafe cost synergies; pro forma adjusted for Venator.

Exhibit 99.1



world. Together, we will create a global leader in specialty chemicals with a combinad balance sheet providing
substantial financial strength and flexibility.”

Transaction highlights

«  All-stock merger of equals transaction

+ Clariant shareholders: 52%, Huntsman shareholders: 48%:

* Huntsman shareholders receive 1.2196 shares in HuntsmanClariant for each Huntsman share {gach
axisting Clariant share will remain outstanding as a share in HuntsmanClariant)

« Board of Directors with equal representation from Clariant and Huntsman

+ Global Headquarters in Pratteln, Switzerland, Operational Headquarters in The Woodlands, Texas

« Dual stock exchange direct listing on the SIX Swiss Exchange and the New York Stock Exchange

Value Creation

The new company will accelerate value creation for shareholders through a more robust combination of
technology, products and talent. The combined company expects to realize more than $3.5 billion of value
craation from approximately $400 million in annual cost synergias. The full synargy run-rate will be achieved
within two years of closing. These synergies will be realized by reducing operational costs and improving
procurament. The targeted synergies represent roughly 3 percent of total combined 2016 revenue with one-
time costs up to $500 million. There will also be additional cash-tax savings.

Corporate Governance

The combined company, incorporated in Switzerland, will be governed by a Board of Directors with equal
representation from Clariant and Huntsman and will follow Swiss Corporate Governance standards. Hariolf
Kottmann, current Clariant CEO, shall become Chairman of the Board of HuntsmanClariant. Peter Huntsman.
current Huntsman President and CGEO, will become CEO of HuntsmanClarniant. Jon Huntsman, founder and
Chairman of Huntsman, shall become Chairman Emeritus and board member of HuntsmanClariant. The
merger enjoys strong commitment from both Clariant and Huntsman family shareholders. The company will be
listed on the SIX Swiss Exchange and the New York Stock Exchange. HuntsmanClariant will use IFRS, and
beginning in Q1 2018 will report in USD and will start filing 10Gs and 10Ks consistent with SEC requirements.

Timing

The transaction is targeted 1o close by year end 2017, subject to Clariam and Huntsman shareholder
approvals, regulatory approvals and other customary closing conditions. Clariant and Huntsman are confident
that the required regulatory approvals can be oblained in a timely manner,

This presemtation contains financial measures that are nof in accordance with generally accepted accounting
principles in the ULS, (“GAAF"). For reconcifiation of Huntsman's non-GAAP measures please refer the related
presentation posted on our website, www. hunisman.com.

MNote to Publication

Both Clariant and Huntsman have simultaneously published Madia Releases with identical content.

Advisors

Citi and UBS AG are serving as Clarianl's financial advisors for the transaction, with Homburger and Cleary
Gottlieb Steen and Hamilton sarving as its legal advisors.

BofA Merrill Lynch and Moelis & Company LLC are serving as Huntsman's financial advisors for the
transaction, with Kirkland & Ellis, Bar & Karrer and Vinson & Elkins acting as its legal advisors.
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Conference Call and Webcast Information

We will hold a conference call and live web-cast this Monday, May 22, 2017 at 2:30 p.m. CET, 1:30 p.m.
London and 8:30 a.m. Mew York.

Pre-Registration — Link:
hitp:fsanvices3.choruscall. ch/DiamondPassHegistration/register 7econfirmalionNumber=170000&linkSacurilyStri

ng=fbx9e10

Call-in numbars for the confaeranca call*:

European participanis + 41 58 310 50 00
LK. participants + 44 203 059 58 62
U.S. participants + 163157056 13

*Only for participants MOT pre-registerad

The conference call will be available via webcast and can be accessed from the company's website at
Clariant.com and Huntsman.com or by using the following link:
hitps:/streamstudio world-television.com/48-50-18401/en

Replay Information

The conference call will be available for replay beginning May 22, 2017 and ending June 30, 2017,

Digital playback numbers:

European paricipants +41916124330 Code 147744 (available 24 hours)
LK. panticipants +44 207 10862 33 Code 147744 (available 24 hours)
LS parlicipants +16319824566  Code 147744 (available 24 hours)
Abcut Huntsman

Huntzman Corporation & a publicly traded globa! manufacturer and marketer of diferentiafed chendcals with 2018 revenuss of approximately £10 bilfon. s
chamical products number in the theusands and are sold workdhvidle to manufacturers senving a broad and diverss range of consumer and industrial end
rrarkots. The company has more Marr 100 manufacturing and RED facities in approximatoly 30 countrios and imately 15,000 associanes
within 5 distinet business divisions incluing the Pigments and Addithves division mem:amaﬂ mmw
information abowt Huntsman, plaase wisit the company’s websife at wwse Huntsman.com,

About Clarlant

Clariant iz a gobally leading specially chemical company, based in Multenz near Basel Switzerand. On 31 December 2018 the company employed a toal
werkiores of 17 442, I the financial year 2018, Clarant recorded sales of gopraximately CHF 6 billion. The compary reparts in four businass areas: Care

Chamicals, Catalysis, Natural Resowees, and Plasties & Coatings. Clanants comporate strategy is based on five pdiars: focus on innovation through RED,

add valus with sustainabiily, reposition portiolfio, Infensify growth, and increass profitabilily. For more information about Clariant, please visit the company's
wirbsito at wivw. Clanant.conm,

Social Media:

Twitter: pitter, com Hurtsman_ Comp

Facebook: www. facebook. com humtsmancory
Linkecin: wwwe. dikacin.com/ company hunisman

Cautlonary Statement Regard ing Forward-Looking Statements

Thiz eommunication contains cenzn staternents that are forward-looking statements™ within the maaring of Section 27A of the Sacurites Act of 1933, as
amendad {the “Securities Act™), and Saction 21E of the Securities Exchange Act of 1834, as amended. Claiant and Huntsman have idantiBad some of thase
foreard-looking statemants with words ke beliave.” “may,” “could,” “would,” "might.” “possibla,” “wil,” should,” “axpact,” “intend.” “plan,” “antidpate,”
“agtimata,” 'pnr.anud “outiook” or “condnues,” tha negafive of these words, othar terms of similar meaning or tha use of future dates. Forsard-looking
statornonts in this commurscation include, without limtation, statemants about the anticipaied bonafits of the conternplated transaction, including futura
finaneinl and operating results and sxpacted synargies and cost savings related to the contomplated Wansaction, th plans, cbiectives, sxpactations and
imtentions of Clariant, Huntsman or the combinad company, tha expactad fiming of the completion of the contemplatad transaction and infermation ralating to
the propasad initial pubdic offering of crdinany sharas of Venator Matarals PLC. Such statements are basad on the cumant expectations of tha managamant
of Clariamt or Huntsman, as applicabla, are qualified by the inharant fsks and uncenaintes sumounding future axpactations generally, and actual ragults
could difer matedaly from those currantly anticipatad due to a number of ks and uncerainties, Nesther Claant nor Hurdgman, nor any of thair respactive
diractors, axacufiva officers or advisors, provide any rapresantation, assurance o guarantas that the gcouranca of tha avents axprassed or impled in any
forward-locking statemants will actually occur, Risks and uncentaintios that could cause results to differ fom axpectations inchuda: uncenainties as to the
fiming of the contamplated fransaction; uncartainties as to the approval of Huntsman's stockholders and Clariant's shareholdars required in connection with
thi comtemplated transaction; the possibiity that a competing proposal will be made; the possibility that tha clesing conditions to the contemplaiasd

<.



transaction may not ba satisfiad or waived, including that a governmeantal antity may prohibit, deday or rafusa to grant a necessary regulatory approval; the
oflects of disnuption caused by the announcement of the contemplated ransaction making it more difficult to maintain relationships with employees,
CUStOMens, vandors and othar busingss pannens; the sk that stockhalder Bgasion in connaction with the contemplated ransaction may affect ths timing or
occumanca of the cortemplated fransaction or result in significant costs of defansa, indamnificaion and liability; abdity to refinanca axisting indebtednass of
Clariart or Hunisman in cornaction with the conternglated ranssetion; othar business affects, including the affects of industry, econamic or pelifeal
condiBons cutside of the eontrol of the panies 1o the confermplated transacion; ransaction costs, actual or contingant llabllites,; disruptions to the Anancial or
capital markats, including with respect 1o the initial public offaring of erdinary sharas by Venator or financing activities related to the comtemplatad transaction;
and othar risks and uncartainties discussed in Hurtsman's filings with the LS. Securities and Exchange Commissian (the "SEC™), including the “Risk
Factors” section of Huntsman's anmwal raport on Form 10-K for tha fiscal year anded Decamber 31, 2016 You can obtain coplas of Huntsman's flings. with
tha SEC for free at the SEC's webslte (www.sac.gov). ForwardHooking statemants included harein ara mada only &s of the data haraof and naither Clariant
mor Huntsman undertakes any obligation to update any forward-looking stabernents as a result of new information, future developments of otherwise, axcept
a% axprassly required by law. All forward-leolong statements in this communication ang qualified in thair entiraty by This causionary Statermaent,

Important Additional Information and Whare to Find It
WO OFFER OR SOLICITATION

Thi= communication is not intandad 10 and doas not constituta an offar to sall or the solictation of an offer 1o subscriba for or buy or an imdtation 1o punchase
or subscriba for any securitias or the solicitation of ary vota or approval in any juisdiction, nor shall thera ba any sala, issuance or ransier of securities in
wdmwmhm&Mmﬂﬁwu law, Mo ofer of securises will be made sxcept by means of a prospectus mesting the requirerments of Section
10 of tha Securities

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

In connaction with the contemplatied fransacon, Clakant intends to file a registration statemarnt on Form F-4 with the SEC that will inchuda the Proxy
mmﬁmumm Tha Proxy StaterentProspactus will also be sant o given to Huntsman stockholders and will contain important
information about the contemplatad ransecton. INVESTORS AND SHAREHOLDERS ARE URGED TOREAD THE PROXY STATEMENT/PROSPECTUS
AND OTHER RELEVANT DOCUMENTS FILED OR TOBE FILED WITH THE SEC CAREFULLY WHEN THEY BECOME AVAILABLE BECALISE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT CLARIANT, HUNTSMAN, THE CONTEMPLATED TRANSACTION AND RELATED MATTERS,
Irvestors and shareholders will ba able bo obtain Iree copies of the Proxy Statement Prospactus (whan available) and ofher docurments Sled with the SEC by
Clariant and Huntsman throwgh tha websita maintainad by tha SEC at www sac.gov.

PARTICIPANTS IN THE SOLICITATION

Huntsmian and its directors and executive officars may ba deamad to ba participants in tha solicitation of proxies from Huntsman nvestors and sharaholders
i cormaction with the contamplated transaction. Information about Hurtsman's directors. and executive officars is set forth in iits proxy statemant for its 2017
Annual Meeting of Stockholders and its annual raport on Form 10-K for the fiscal year endad Dacambar 31, 2016. Thasa documents may ba obtained for
fren 2t the SEC's website at www.sec.gov. Additional mmm interests of participants in the solicitation of proxies h'lcu'mrﬂm with the
conampliaied ransacions will ba included in the Proxy Statemant’ Huritsman intends 1o Ba with the SEC.
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EXHIBIT 99.2
ARTICLES OF ASSOCIATION
of
HuntsmanClariant Ltd

Muttenz, - ,2017

Note:

This is a translation from the German version. The German version prevails in any case of discrepancy.




Section 1 Company Name, Registered Office, Object and Duration

Art. 1 A public limited company shall exist under the name "HuntsmanClariant AG", "HuntsmanClariant SA",
"HuntsmanClariant Ltd", having its registered office in Muttenz.

Art. 2 The corporate object shall be participation in undertakings involved especially in chemicals and related fields. The Company
may also make and sell such products itself and provide services related to them. The Company shall be entitled to acquire, charge,
exploit and sell immovable properties and intangible property rights at home and abroad.

Art. 3 The duration of the Company shall be indefinite.
Section 2 Share Capital

Art. 4 The Company's share capital amounts to CHF [ - ]; it is fully paid-up and divided into [ - ] registered shares, each with a
par value of CHF 3.70.

The registered shares are issued as uncertificated securities unless already issued in certificated form. The Company may convert
at any time uncertificated securities into share certificates including global certificates, one kind of certificate into another one, or
share certificates including global certificates into uncertificated securities.

The Company is at liberty to invalidate issued share certificates without any obligation to replace them. Each shareholder is
entitled to request from the Company a confirmation stating its shares as registered in the share register.

Any transfer of shares issued as book-entry securities and any pledge thereon is regulated by the rules of the Swiss Federal Act on
Book-Entry Securities. An assignment of book-entry securities is excluded.

The transfer restrictions foreseen in Art. 6 of these Articles of Association apply irrespectively of the form and manner in which
the registered shares are certificated and of the rules applicable to their transfer.

Art. 5 The Company's share capital shall be increased by a maximum of CHF 14'103'978.20 by issue of a corresponding maximum of
3'811'886 registered shares, each with a par value of CHF 3.70, to be paid up in cash, through the exercising of conversion or
warrant rights which were granted to their holders in connection with loan obligations of the Company or one of its subsidiaries.
The holders of such conversion and warrant rights shall be entitled to subscribe to new shares. The acquisition of registered shares
by the exercise of conversion and warrant rights shall be subject to the transfer conditions of Art. 6 of the Articles of Association.
The Board of Directors shall set the conditions of their issue. The following shall apply to convertible bond and warrant issues
which, by decision of the Board of Directors, are not offered to shareholders for subscription in advance:

. The proceeds of issue of such convertible bonds and warrants shall only be used (1) in connection with financing
and refinancing the takeover of companies, parts of companies or participations or (2) to issue option bonds or
convertible bonds on international stock markets.

. The new shares shall be issued according to the terms for conversion or for the option. Convertible and/or warrant
bonds shall be issued at the usual market conditions.

Conversion rights shall be available for a maximum of 10 years and warrant rights for 5 years from the time of
issue.




Art.

Art.

Art.

Art.

6  The transfer of registered shares shall require approval of the Board of Directors, which may delegate this function. Such
approval shall be granted if the acquirer notifies their name, nationality and address on a form provided by the Company and
declares that they have acquired the shares in their own name and for their own account.

Persons who do not expressly declare in the registration application that they are holding the shares on their own account
(hereinafter: nominees) shall forthwith be entered on the share register as shareholders with voting rights up to a maximum of 2%
of the currently issued share capital. Beyond that limit, registered shares of nominees shall only be entered as voting if the
nominees in question confirm in writing that they are willing to disclose the names, addresses and shareholdings of the persons on
whose account they hold 0.5% or more of the currently issued share capital. The 2% limit shall apply mutatis mutandis to
nominees related by common capital, voting, management or otherwise.

After hearing the person concerned, the Board of Directors may delete entries from the share register retroactively from the date of
entry, if such entries were based on false information from the acquirer, who shall immediately be informed of such deletion. The
Board of Directors may delegate these powers.

7 A register shall be kept of registered shares. Surnames and first names (without titles) of owners and beneficiaries shall be
entered in it with their full address and nationality (or registered office in the case of legal persons). Persons entitled by law to the
voting right of a share which they do not own shall be noted in the share register on request (as statutory beneficiaries, legal
representatives of minors etc.).

8  Rights to shares shall be indivisible. The Company shall recognize only one proxy per share.

Voting and related rights pertaining to a registered share may only be exercised vis-a-vis the Company by the shareholder or
beneficiary, as the case may be. This shall not affect the provisions of Art. 7 concerning persons entitled by law to the voting right
of a share which they do not own and of Art. 12 para. 2 concerning representation of one shareholder by another shareholder at the
General Meeting.

9  Shareholders shall have the right of subscription to new share issues in proportion to their existing shareholdings.

The General Meeting may revoke shareholder subscription rights for important reasons as per Art. 652b, para. 2 of the Swiss Code
of Obligations.

Section 3 Bodies of the Company

A. General Meeting

Art.

Art.

10 The General Meeting shall be the supreme body of the Company.
It shall be convened by the Board of Directors, which shall state the matters for discussion and motions to be put to it by the Board

of Directors, shareholders, and, when necessary, by the Auditors, at least 20 days before the date of the meeting by a single
announcement in the Company's organ of publication.

11 The General Meeting shall be held at the Company's registered office unless otherwise provided by the Board of Directors. The
Chairman of the Board of Directors or, failing him, a Vice-Chairman or other member appointed by the Board for the purpose, shall
chair the meeting and appoint a minuting secretary and the necessary scrutineers of votes.

Minutes shall be taken of proceedings and signed by the Chairman and the minuting secretary.
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Art.

Art.

Art.

Art.

Art.

12 Any shareholder may be represented by another shareholder at the General Meeting through written proxy. The Chairman shall
decide whether to accept such a proxy.

Any shareholder may be represented by the independent proxy at the General Meeting.

In the invitation to the General Meeting or in regulations or guidelines pursuant to the provisions of this Article, the Board of
Directors shall issue procedural instructions concerning participation and representation at the General Meeting and set out the
requirements with regard to powers of attorney and instructions (including powers of attorney and instructions issued via
electronic means).

13 Each share has the right to one vote.

Unless the law or the Articles of Association prescribe otherwise, the General Meeting shall make its decisions and conduct its
elections by majority of the votes cast, with abstentions and blank or invalid votes not counting toward the majority.

Unless the General Meeting has decided that votes should be cast in writing, the Chairman may decide whether votes are to be cast
electronically, in writing, or by open consultation. Should the Chairman harbor doubts as to the result of the vote, he may order
that the voting procedure be repeated. In such event the vote cast in the initial procedure shall be considered null and void.

Members of the Board of Directors, the Chairman of the Board of Directors, and the members of the Compensation Committee
shall be elected in separate votes.

14 The Annual General Meeting shall be held annually within 6 months of the end of the financial year. The Annual Report and
Audit Report shall be available for inspection by shareholders at the Company's registered office at least 20 days prior to the
meeting.

15 Extraordinary General Meetings shall be held when the Board of Directors or Auditors deem appropriate.

Extraordinary General Meetings shall also be summoned by decision of a General Meeting or when one or more shareholders who
together represent at least one-tenth of the share capital submit a signed application requesting such a meeting and stating the

matters for discussion and motions to be put to it.

16 The following non-transferable powers shall be vested on the General Meeting:

a) to adopt and amend the Articles of Association;
b) to appoint and dismiss the following corporate bodies and other directors and officers:
. Members of the Board of Directors;
. Chairman of the Board of Directors;
. Members of the Compensation Committee;
. Auditors;
. Independent proxy;

c) to approve the Annual Financial Statements, the management report (subject to Art. 961d Swiss Code of Obligations), and
the Consolidated Financial Statements and to decide on the allocation of profits shown on the balance sheet, in particular
with regard to dividends;




d) to discharge the members of the Board of Directors and persons entrusted with the management of the Company;
€) to approve the total compensation paid to the Board of Directors and the Executive Committee as per Art. 17 below;
) to pass resolutions concerning all matters which by law or the Articles of Association are reserved to the authority of the
General Meeting.
Art. 17 Each year, the General Meeting separately approves the total amounts proposed by the Board of Directors for:
a) the maximum total compensation to be paid to the Board of Directors pursuant to Art. 26 for the period up to the next
Annual General Meeting; and

b) the maximum total compensation to be paid to the Executive Committee pursuant to Art. 27 for the business year
following the General Meeting.

The Board of Directors may submit for approval by the General Meeting deviating or additional proposals relating to the
same or different periods.

If the General Meeting refuses to approve a total compensation amount, the Board of Directors may submit a new motion
at the same meeting. In the absence of any new motion or if the new motion is rejected, the Board of Directors must
convene an extraordinary General Meeting within 9 months and submit new motions for approval. Alternatively, it can
have the new compensation amounts approved retrospectively by the next Annual General Meeting.

The Company or companies controlled by it may pay or grant compensation prior to approval by the General Meeting
subject to subsequent approval.

Each year, the Annual General Meeting holds a consultative vote (without binding effect) on the compensation report.

Art. 18 A decision of the General Meeting backed by at least a two-third majority of the represented votes shall be required for the

following:

a) to amend the corporate object;

b) to introduce voting shares;

c) to restrict the transferability of registered shares;

d) to make an authorized or conditional capital increase;

€) to increase the capital from equity by contribution in kind or for the purpose of acquisition of assets and to grant special
advantages;

f) to restrict or revoke the right to subscribe to new shares;

) to move the registered office of the Company;

h) to dissolve the Company; and

i) to amend, change or cancel Art. 21 para. 3 of these Articles of Association.
B. The Board of Directors
Art. 19 The Board of Directors shall consist of at least six and at most twelve members.

Art. 20 Members of the Board of Directors and the Chairman of the Board of Directors shall each be elected for a term of one year by
the General Meeting, i.e. until the end of the next Annual




Art.

Art.

General Meeting. Election or re-election is possible up to the age of 70 with the exception of all members of the Board of Directors
who are appointed at the time of the consummation of the merger between Huntsman and the Company and who are 70 or older at
such time (the "Grandfathered Directors"). The Grandfathered Directors can be re-elected irrespective of the age limit provided for
in this provision for a maximum of 5 terms with the exception of the former Chairman of Huntsman, Mr. Jon M. Huntsman, Sr.,
who can be re-elected as member of the Board of Directors of the Company without any time or age constraints.

The Board of Directors shall appoint a Vice-Chairman and his Secretary, who need not be a Board member.
21 The Chairman shall convene the Board as often as business requires, and whenever a member requests it in writing.
Attendance by at least half the members of the Board of Directors shall be required to form a quorum. If such an attendance
quorum is not formed, the Board shall nevertheless be quorate, provided that all absent members subsequently give their written
consent to the relevant motion. No attendance quorum shall be required for decision-making by the Board of Directors on a report
concerning a capital increase and for decisions requiring public recording.
In accordance with the provisions set forth in these Articles of Association, the Board of Directors shall establish the procedure
regarding the adoption of resolutions, including regarding the applicable quorum regarding decision making, in the Organizational

Regulations. The Chairman shall have no casting vote.

Decisions may also be made by telephone conference, as well as by circular mailing, e-mail, and fax. The Organizational
Regulations shall govern the details.

22 The Board of Directors shall, in particular, exercise the following non-transferable and irrevocable functions:

a) to manage the Company overall and issue the necessary directives;

b) to establish the organization;

c) to structure accounting, financial controlling, and financial planning systems;

d) to appoint and dismiss persons charged with the management and representation of the Company;

€) to supervise persons with management responsibility, specifically concerning compliance with the laws, Articles of

Association, regulations, and directives;

f) to draw up the Annual Report, and to prepare the General Meeting and implement its decisions;

g) to create the Compensation Report;

h) to notify the judge in the event of excessive indebtedness;

i) to make decisions concerning an increase in the Company's share capital, insofar as the Board of Directors has been

granted such authority (under the Swiss Code of Obligations, Art. 651, Para. 4), and to determine capital increases and the
appropriate amendments to the Articles of Association.

If the office of Chairman of the Board of Directors is vacant, if the Compensation Committee is not complete, or if the
Company does not have an independent proxy, the Board of Directors shall appoint a replacement who will serve until
the end of the next Annual General Meeting.




With the exception of the role of independent proxy, the replacement must be a serving member of the Board of Directors.

The Board of Directors may, in addition, rule on all matters not assigned by these Articles of Association to the General
Meeting.

Art. 23 Subject to Art. 22, the Board of Directors may transfer all or part of the management within the terms of Organizational
Regulations to one or more of its members or to third parties (a Board of Management), who must be natural persons.

Art. 24 The Compensation Committee shall comprise at least 3 members. The members of the Compensation Committee shall be
elected by the General Meeting from among the members of the Board of Directors for a term of one year, i.e. up until the next

Annual General Meeting after their election. Re-election is permitted.

The Compensation Committee has the following duties and responsibilities with regard to compensation matters concerning the
Board of Directors and the Executive Committee:

a) to draw up principles for compensation of members of the Board of Directors and the Executive Committee and to submit
them to the Board of Directors for approval;

b) to oversee adherence to the principles of compensation drawn up by the Company and the Group, and to consult with and
advise the Board of Directors on remuneration policy and matters of compensation;

c) to propose to the Board of Directors the resolution to be submitted to the General Meeting for the maximum total
compensation to be paid to the Board of Directors and the Executive Committee;

d) subject to and within the bounds of the maximum compensation approved by the General Meeting, to request approval by
the Board of Directors of the individual remuneration packages to be paid to members of the Board of Directors and

members of the Executive Committee;

€) to request approval by the Board of Directors regarding the adjustments to the Articles of Association relating to
remuneration and to oversee the motion in this regard submitted to the General Meeting by the Board of Directors;

f) to prepare the Compensation Report and submit it to the Board of Directors;

g subject to the provisions of the Articles of Association, to detail short- and long-term incentive plans and to define and
verify attainment of the principal Group objectives needed to implement these plans successfully.

The Board of Directors shall set out any further duties and responsibilities vested on the Compensation Committee in the
Group Organizational Regulations.

C. Auditors

Art. 25 The independent auditors shall be elected at the General Meeting for one year and shall be responsible for carrying out all
functions and duties incumbent upon them by law.

Section 4 Compensation and Related Provisions
A. Compensation of the Board of Directors and the Executive Committee

Art. 26 The compensation payable by the Company or by the companies it controls to members of the Board of Directors is subject to
approval by the General Meeting and consists of fixed




Art.

Art.

compensation elements only. Total compensation shall take into account position and level of responsibility of the recipient.

Subject to approval by the General Meeting, members of the Board of Directors may receive remuneration in cash at the
customary market rates for advisory services rendered outside their capacity as Board members for the benefit of the
Company or for other Group companies.

27 The compensation payable by the Company or by the companies it controls to members of the Executive Committee is subject
to approval by the General Meeting and comprises fixed and variable compensation elements.

Fixed compensation comprises the base salary and may consist of other compensation elements and benefits. Variable
compensation may comprise short-term and long-term variable compensation elements. Total compensation shall take into
account position and level of responsibility of the recipient.

Short-term variable compensation elements shall be governed by performance metrics that take into account the performance of
the Company, the group and/or parts thereof, targets in relation to the market, other companies or comparable benchmarks and/or
individual targets, and achievement of which is generally measured during a one-year period. The annual target amount of the
short-term variable compensation elements shall be fixed as a multiple of the base salary; depending on achieved performance, the
compensation may amount to a multiplier of the target amount.

Long-term variable compensation elements shall be governed by performance metrics that take into account strategic and/or
financial objectives of the Company, the group and/or parts thereof and/or targets in relation to the market, other companies or
comparable benchmarks and/or the Company's share price development, achievement of which is generally measured during a
perennial period, as well as retention elements. The annual target amount of the long-term variable compensation elements shall
be fixed as a multiple of the base salary; depending on achieved performance, the compensation may amount to a multiplier of the
target amount. The Board of Directors or, to the extent delegated to it, the Compensation Committee shall determine vesting,
exercise, restriction and forfeiture conditions and periods.

The Board of Directors or, to the extent delegated to it, the Compensation Committee shall determine the performance metrics,
performance targets and target amounts of the short- and long-term variable compensation elements, as well as their achievement.

The Board of Directors or, to the extent delegated to it, the Compensation Committee may establish share-based plans (the "Share-
Based Plans") which allow members of the Executive Committee to participate in Share-Based Plans or use parts of their
compensation to purchase registered shares of the Company at a discount and, if applicable, receive matching shares from the
Company based on the number of shares received or purchased under Share-Based Plans.

28 Compensation may be paid in the form of cash, shares, or in the form of other types of benefits; for the members of the
Executive Committee, compensation may in addition be granted in the form of options or comparable instruments or units.

The Board of Directors or, to the extent delegated to it, the Compensation Committee shall determine grant, vesting, exercise,
restriction and/or forfeiture conditions and periods. In particular, they may provide for continuation, acceleration or removal of
vesting, exercise, restriction and forfeiture conditions and periods, for payment or grant of compensation based upon assumed
target achievement, or for forfeiture, in each case in the event of
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Art.

Art.

Art.

pre-determined events such as a change-of-control or termination of an employment or mandate agreement.

29 If new members of the Executive Committee are appointed and take up their position in the Company after the General
Meeting has approved the maximum total compensation for members of the Executive Committee for the year in question, the new
members may be paid an additional amount for the periods of remuneration already approved by the General Meeting. The
additional amount payable to all new members of the Executive Committee may not exceed 50% of the respective total
compensation already approved by the General Meeting. This additional overall compensation is understood to include any
settlements for any disadvantage suffered as a result of the change of jobs.

The option of the extra overall compensation may be employed only if the total amount of compensation approved by the General
Meeting for members of the Executive Committee for the year in question is insufficient to cover the remuneration of the new
members. The General Meeting is not required to hold a separate vote on the additional amount used.

30 Expenses shall be reimbursed following presentation of the supporting receipts. This additional remuneration is not subject to
approval by the General Meeting.

30 The Company may not grant loans, credits, or securities to members of the Board of Directors or the Executive Committee.
Exempt from the above are advances for attorneys' fees and court and other similar costs required for the defense of third-party
liability claims.

B. External Mandates and the Contracts on which Remuneration is based

Art.

Art.

31 The term "mandate” as used in Art. 31 para. 2 and Art. 32 of these Articles of Association refers to positions held by members
of the Board of Directors and the Executive Committee in the highest management or administrative bodies of legal entities who are
obliged to register in a commercial register or other appropriate foreign register and who may neither control nor be controlled by
the Company.

Mandates held in several legal entities each operating under the same management or same beneficial owner are deemed to be a
single mandate.

32 Members of the Board of Directors may hold no more than the following number of mandates each:

a) 4 mandates in public companies as defined by Art. 727, para. 1, no. 1 of the Swiss Code of Obligations (OR); and
additionally

b) 6 mandates in companies as defined by Art. 727, para. 1, no. 2 of the Swiss Code of Obligations (OR); and additionally

c) 10 mandates in other legal entities which do not satisfy the criteria set out in Art. 32, para. 1, a and b of these Statutes of
Association.

Subject to prior approval by the Board of Directors, members of the Executive Committee may hold no more than the
following number of mandates each:

a) 1 mandate in a public company as defined by Art. 727, para. 1, no. 1 of the Swiss Code of Obligations (OR); and
additionally

b) 2 mandates in companies as defined by Art. 727, para. 1, no. 2 of the Swiss Code of Obligations (OR); and additionally

c) 7 mandates in other legal entities which do not satisfy the criteria set out in Art. 32, para. 2, a and b of these Statutes of
Association.




Art. 33 Asarule, the employment contracts of members of the Executive Committee are concluded for an unlimited period. The term
of notice must not exceed 12 months.

Art. 33 para. 1 of these Articles of Association shall apply also in cases where existing employment contracts form the basis for the
compensation of members of the Board of Directors.

Section 5 Financial Year and Appropriation of Balance-Sheet Profits
Art. 34 The Board of Directors shall determine the financial year.

Art. 35 The General Meeting is responsible for deciding how the profits on the balance sheet are to be appropriated. Within the
provisions of the law, it also decides on any dividend pay-out and on the establishment and appropriation of special reserves.

Section 6 Notices

Art. 36 The Company's organ of publication is the Swiss Commercial Gazette (Schweizerisches Handelsamtsblatt).

Unless otherwise stipulated by law, notices and announcements by the Company to shareholders are made via publication in the
Swiss Commercial Gazette (Schweizerisches Handelsamtsblatt).

Section 7 Contributions in kind and Acquisition of Assets

Art. 37 According to the contribution in kind agreements dated 16 February 2011 and 24 March 2011, the Company takes over from
the persons mentioned hereinafter 4,816,187 bearer shares without nominal value of Siid-Chemie AG, Munich, Germany, with an
accounting value of CHF 757,836,513: NOWI Beteiligungsgesellschaft mbH, Dolf Stockhausen, Dr. Dolf Stockhausen
Beteiligungsgesellschaft mbH, TSR GmbH , PJ Enterprises GmbH, AMS GmbH, RSGA GmbH, RSGP GmbH, Stephanie
Ostenrieder, Promo Verwaltungs GmbH, Prodo Verwaltungs GmbH, OREAS Vermdogensverwaltungs GmbH, Karl Wamsler,
Bettina Wamsler, Irene Banning, Caroline Wamsler, Pauline Joerger, Susanne Wamsler-Singer, The Honoré T. Wamsler Trust F--
B--O Susanne Wamsler-Singer, The Honoré T. Wamsler Trust F--B--O Irene W. Banning, The Honoré T. Wamsler Trust F--B--O
Pauline W. Joerger, The Honoré T. Wamsler Trust F--B--O Caroline Wamsler, The Honoré T. Wamsler Trust F--B--O Bettina
Wamsler und Marianne Kunisch.

Muttenz, - ,2017
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Pursuant to Article 23 of the Articles of Association of HuntsmanClariant AG / HuntsmanCyclone Ltd / HuntsmanClariant SA (the

"Company"), the Board of Directors (the "BoD") issues these Bylaws (the "Bylaws"):

1.

1.1

1.2

1.2.1

1.2.2

1.3

1.3.1

The Board of Directors (BoD)
Function and Organization

According to the law and the Company's Articles of Association (the "Articles of Association"), the BoD is the supreme
management body of the Company and simultaneously the supreme supervisory body of the Group.

The BoD consists of at least six and not more than twelve members.

The term of office of the members of the BoD is one year. They are elected and re-elected by the General Meeting, at the motion
of the BoD.

Election and re-election are possible according to the rules set forth in the Articles of Association.

In the Merger Agreement dated - , 2017 between Clariant and Huntsman, both companies agreed that the Board of Directors
shall consist of 12 members. Each company designated 6 members. In the event of a vacancy on the BoD before [third anniversary
of the closing date], the members of the BoD (and their respective replacements) who were designated from the same company to
the Merger Agreement as was the director whose departure from the Board of Directors created the vacancy may propose a person
to be elected as Member of the BoD who shall replace the member who created the vacancy, which shall be supported by the
other members of the BoD unless there are valid and reasonable reasons for not consenting to the proposal.

The former Chairman of Huntsman, Jon M. Huntsman, Sr., serves as elected member of the BoD as Chairman emeritus.

As long as and every time the Chairman emeritus stands for re-election, the BoD will propose to the shareholders' meeting and
support the election or re-election of an alternate member of the BoD for the Chairman emeritus (Suppleant). Such alternate
member of the BoD will be designated by the Chairman emeritus and must be a member of the Huntsman family, and shall be

supported by the other members of the BoD unless there are valid and reasonable reasons for not consenting to the proposal.

Constitution
The General Meeting elects the Chairman of the BoD. Otherwise the BoD is self-constituting, subject to the provisions of
item 1.3.2. In particular, it may elect one or more Vice Chairmen. The BoD also appoints a Secretary who need not be a member of
the BoD.
Among the members of the BoD, the Chairman, the Vice Chairman (or Vice Chairmen) and the CEO are authorized to sign by joint
dual signature, whereby the Vice Chairman and the CEO may only sign together with the Chairman. The remaining Board BoD
members have no signatory authority.

Committees

The BoD forms the following Committees from among its members:

. Chairman's Committee (CC)

. Audit Committee (AC)




. Technology and Innovation Committee (TIC).

The BoD elects the members of these Committees and their chairmen, including the Chairman of the Compensation
Committee, annually at its constituent meeting for the period until the end of the next ordinary General Meeting.

The BoD may form further committees. It adopts the necessary rules to do so.
1.3.2  In addition, the General Meeting elects the members of the Compensation Committee (CoC) from among the BoD members.

1.3.3 The Committees report to the BoD on their work at every meeting of the BoD and prepare the business of the BoD pertaining to
their respective areas of responsibility. Overall responsibility remains with the BoD, regardless of the work of the Committees.

1.3.4 The Committees appoint their respective secretaries.

1.3.5 The Committees may engage external advisors if they deem it necessary or expedient.

1.4 Roles and Responsibilities

1.4.1 The BoD adopts resolutions on all business of the Company and, within the framework of its supervisory function, the business of
the Group that is not reserved to the General Meeting or assigned to a different organ by law, the Articles of Association or these

Bylaws.

1.4.2  Implementing and supplementing Art. 716a Swiss Code of Obligations (SCO) and Art. 22 of the Articles of Association, the BoD
has sole responsibility in particular for:

1.4.2.1 Overall supervision of the operational management of the Company and the Group and supervision of the persons entrusted with
the management of the Company;

1.4.2.2 Approval of the basic outlines of corporate organization, the Corporate Governance Principles, the Bylaws of the BoD, the Bylaws
of the Executive Committee (EC) and the Group Code of Conduct and the approval of basic directives in relation to the above;

1.4.2.3 Approval of the basic outlines of financial policy, capital structure, capitalization and planning and review thereof, in particular

. approval of the Group's annual budget,

. approval of the balance sheet and income statement of the Group on a quarterly basis and of the Company on an
annual basis, and approval of the Company's consolidated financial statements based on the recommendation of the
AC;

. approval of the Form 10-K filing on an annual basis and the Form 10-Q filing on a quarterly basis.

1.4.2.4 Deliberation and approval of the long-term strategy and of investments and disposals outside the corporate strategy;

1.4.2.5 Design and oversight of the Group's strategic management, of general business and human resource policies including succession
planning and share-based incentive systems, in accordance with the provisions of the Articles of Association;

1.4.2.6 Appointment and dismissal of members of its own Committees (except the CoC), of the Chief Executive Officer (CEO) (subject to
Section 1.7 para. 3) and of members of the EC based on the recommendation of the CC;

1.4.2.7 Preparation of the compensation report;




1.4.2.8 Ensuring that the Company and the Group has an adequate internal auditing system and appropriate risk and compliance
management;

1.4.2.9 Convocation of the Annual General Meeting, determining the agenda items and the proposals to be made by the BoD, approval of
the Annual Report including the balance sheet and income statement for submission to the Annual General Meeting, and the
implementation of resolutions of the General Meeting;

1.4.2.1Wpproval of rules governing signatory authority for the Company;

1.4.2.11Informing the judge in the event of insolvency;

1.4.2.12Approval of transactions exceeding CHF 50 million including foreseeable direct follow-on investments;

1.4.2.13Approval of financial operations of major consequence (exceeding CHF 100 million) or involving special risks;

1.4.2.14Approval of the sale of a business branch, a Group company, a participation in a joint venture or another company or significant
parts of such a joint venture or company, sale of rights to products or intangible property rights, provided that the annual turnover
generated by the business or the products in question or associated to the intangible property rights in question exceeds

CHF 50 million.

1.4.2.1Petermining compensation of its members, subject to approval of the total compensation by the General Meeting, and in accordance
with the provisions of the Articles of Association;

1.4.2.1@Regular review of the effectiveness of its method of working. The BoD discusses its performance once a year.
1.5 Delegation

1.5.1 Within the bounds permissible by law, the BoD delegates the management of the Company and the Group to the CEO, with the
right of sub-delegation, subject to the Articles of Association and the Bylaws.

1.5.2  Subject to the provisions of 1.5.1, the BoD may delegate the issuance of more specific guidelines on the Code of Conduct to the
AC. The issuance of implementing provisions relating to the Code of Conduct remains reserved to the CEO.

1.6 Meetings
1.6.1 The BoD meets as often as required, but at least once every quarter.

1.6.2 BoD meetings (in person or by teleconference) are convened by the Chairman usually at least 10 days in advance. The invitation
must include the matters on the agenda. If a matter is urgent, the invitation may be on shorter notice.

1.6.3 Every member of the BoD may request the Chairman to convene a meeting or, if the matter is not urgent, to place a specific topic
on the agenda of the next ordinary meeting. This request must be made in writing and must state the matter to be discussed.

1.6.4 At the invitation of the Chairman, members of the EC may attend BoD meetings, as may other employees or third parties. These
persons that are not otherwise members of the BoD shall have no vote at meetings.
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1.6.5 In addition to the documents required to pass resolutions, the BoD receives the following reports for inspection at its meetings:

. reports on the Company's sales and earnings broken down by business units and their lines of business and
geographical markets;

. an overview of the development of the liquid assets, liabilities, the capital expenditure plan and other relevant key
performance indicators (KPI) for the Group;

. annual update of the strategic plan;

. the annual Auditors' Report for inspection;

. analysis of the shareholder structure;

. if anything out of the ordinary happens which will have a significant impact on the business, the BoD must be

informed directly and immediately.

1.7 Resolutions

a)

b)

The BoD is quorate when half its members are present. Members are also considered present when participating in a video
conference or teleconference.

With the exception of the resolutions listed below, the BoD passes its resolutions by a simple majority of the votes cast.

Based on Art. 21 para. 3 of the Articles of Association the BoD passes the following resolutions for a period ending [third
anniversary of the closing date] by the following majority requirement:

The dismissal of the CEO, an amendment to Sections 1.5.1 or 4.1 of these Bylaws, as well as the cancellation or amendment
of this provision 1.7 para. 3 a) requires an affirmative vote of at least 2/3 of the directors in office at the BoD Meeting.

The proposal not to re-nominate the Chairman for re-election by the shareholders' meeting requires an affirmative vote of at
least 2/3 of the directors in office at the BoD Meeting.

This provision is subject to Art. 21 para. 2 of the Articles of Association.

Resolutions on a tabled motion may be passed by circulation to the members by letter, fax or e-mail, unless a member of
the BoD insists that the matter be discussed in a meeting.

1.8 Resolutions under Foreign Law

In cases where foreign law or practice requires that a resolution is documented by submitting minutes of a Board of Directors meeting
or an excerpt of these minutes, resolutions passed by the CC are also deemed to be resolutions passed by the BoD. The BoD must be
informed of all such resolutions in advance, unless the matter is urgent. The non-transferable and inalienable competences of the BoD as
per Art. 716a SCO shall remain reserved.

1.9 Minutes

The Secretary takes minutes of material discussions and resolutions. Each set of minutes shall be approved at the next BoD
meeting.

Minutes must be signed by the Chairman and the Secretary.
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1.10 Documentation
The members of the BoD have access to all documents and information they deem essential for exercising their duties.
Outside BoD meetings, information requests shall be made through the Chairman. Following consultation between the
Chairman and the CEO, any member of the BoD may meet with members of management to obtain information. In the event
that the Chairman refuses an information request, the BoD shall decide whether or not to honor the application.

1.11 Conflicts of Interest
Each member of the BoD should arrange his or her personal and business affairs in such a manner as to avoid a conflict with
the interests of the Company. If a conflict of interests occurs, the Board member in question must inform the Chairman of
the BoD. Members of the BoD are obliged to abstain from the proceedings when matters are discussed that have a bearing
on their personal interests or those of a closely associated individual or legal entity, or if it could reasonably be assumed that
such interests could influence the relevant BoD member's decisions.
Transactions between the Company and members of the BoD or closely associated parties must be approved by the CC.
A "quiet period" is observed from one week before a BoD meeting until the resolutions or results have been announced to
the media or to analysts. Absolutely no trading in HuntsmanClariant-related securities (except baskets, index papers, etc.,

provided that HuntsmanClariant does not represent more than 25% of the value) is allowed during this quiet period.

The Chairman of the BoD may, in his or her capacity as such or at the request of the CEO, order further quiet periods if any
transactions are carried out that could affect the share price if they were made public.

Pursuant to the regulations of the Swiss Stock Exchange (SIX), the members of the BoD are obliged to inform the persons
whose identities are regularly communicated by the General Counsel at training sessions on management transactions in
writing and within two trading days of any transactions involving HuntsmanClariant-related securities.

1.12 Confidentiality, Return of Documents

The members of the BoD are obliged to maintain confidentiality towards third parties in respect of any information they
may acquire during the performance of their duties. This obligation remains in force after the termination of their mandate.

Communication of the Group's affairs shall be carried out exclusively by the Chairman or CEO or persons authorized by
them.

Business documents must be returned at the end of the member's term of office.
2. The Chairman
2.1 Roles and Responsibilities
2.1.1 The Chairman is responsible for protecting the interests of the Company.

2.1.2  In accordance with the provisions of law and the Articles of Association and pursuant to these Bylaws, the Chairman calls the
General Meetings and meetings of the BoD and the CC.




2.1.10

2.1.11

In accordance with the provisions of law and the Articles of Association, the Chairman leads the General Meeting and chairs the
meetings of the BoD and the CC. He ensures that preparation, consultation, adoption of resolutions and execution proceed in an
orderly fashion.

In the event that the Chairman is prevented from performing his duties or stands aside, the Vice Chairman or another non-executive
member designated by the BoD shall chair the General, BoD or CC Meeting.

In cooperation with the CEO and the EC, the Chairman shall ensure that information on all aspects of the Company and the Group
relevant for decision-making and supervision is made available to the BoD and its Committees in a timely manner. He shall inform
the BoD immediately of extraordinary events.

The Chairman is responsible for supervision of the CEO as and to the extent contemplated by Section 1.4.2.1 and Section 4.3.
The Chairman or the CEO represents the Company externally, subject to the provisions of Section 1.2.2 above.

The Chairman delegates to the Secretary of the BoD the maintenance of the share register and, in performance of Art. 6 of the
Articles of Association, the approval of transfers of registered shares or deletion of share register entries made by mistake.

The Head of the Internal Audit Function reports directly to the Chairman. Ongoing management of the Internal Audit Function is
delegated to the CEO. Internal audit reports must be submitted to the AC and to the Chairman of the BoD.

The Chairman delegates supervision of the Code of Conduct to the Group Compliance Committee. The Secretary of the BoD or
another member of the Group Compliance Committee shall inform the AC and Chairman immediately of any investigations based
on reports received through the Compliance Hotline in material cases and in cases involving members of the EC, Head of Functions
or Regional Service Heads. An annual report on the nature and number of complaints from the Compliance Hotline shall be
submitted to the AC.

[The Chairman may approve grants (not sponsorships) not exceeding CHF 1,000,000 and not of a political nature.]1

2.2 Responsibilities in Urgent Matters

The Chairman shall decide in cases falling under the competency of the BoD or of the CC if, exceptionally, the consent of
the BoD or of the CC cannot be obtained in a timely manner due to the urgency of the circumstances provided that the
Chairman has consulted to the extent practical with the CEO before taking a decision in urgent matters. The members of the
BoD or of the CC shall be informed immediately of the decision taken, which shall be recorded in the minutes of the next
meeting.

1

Note: Clariant and Huntsman to discuss and align the organization of charitable activities after signing.

8




3. The Committees of the BoD

3.1 Chairman's Committee (CC)

3.1.1  Composition

The CC consists of the Chairman and the Vice Chairman or Vice Chairmen as well as additional non-executive members elected,
if any. The composition of the CC shall be in compliance with the rules and regulations of the SIX, the New York Stock Exchange
(NYSE) and any other securities exchange on which shares of the company are listed, in each case to the extent applicable.

3.1.2 Roles and Responsibilities

(@
(b)
(©)
(d)

®

(2

The CC is the liaison between the CEO and the BoD in accordance with the law, Articles of Association and the Bylaws.
The CC ensures rapid decisions on the business activities of the Company and the Group.

The CC is the advisory body of the Chairman and the CEO. The CC supports the Chairman in implementation of corporate
governance.

In extraordinary and urgent cases, after consultation with the CEO to the extent practical, the CC can adopt resolutions on
matters for which the BoD is responsible under the present Bylaws when, exceptionally, in the Chairman's opinion, calling
an extraordinary BoD meeting is inappropriate or impossible. This does not apply to the non-transferable and inalienable
responsibilities of the BoD pursuant to Art. 716a SCO. The BoD must be informed of any such resolutions at its next
meeting, and the resolutions must be recorded in the minutes of the BoD meeting. If the CC cannot be convened in time
either, the provisions of Art. 2.2 of the Bylaws shall apply.

In particular, the CC assumes the following tasks:

It oversees the general outline of the CEO's management and advises him or her in its execution.

It prepares BoD meetings and gives its opinion on all important business to be submitted to or deliberated by the BoD.

It examines all reports submitted to the BoD and performs all tasks assigned to it by the BoD.

At the request of the CEOQ, it approves investments, participating interests, acquisitions and disposals within the framework
of the corporate strategy of a value together with immediate prospective follow-on investments greater than CHF 20 million
but less than CHF 50 million.

In urgent cases, the CC, based on request of the CEO, approves activities in accordance with Section (d) outside the
specified amounts and outside the capital expenditure budget if such activities are carried out within the framework of the

corporate strategy. In such a case the members of the BoD must be informed immediately of the CC's decision.

The CC recommends to the CEO proposals or initiatives which it believes will further efficient management or the
development of the Company or the Group.

The CC establishes principles and processes for the selection of candidates to be elected into the BoD and for the
appointment of the CEO. It prepares, based on the




3.2

3.2.1

3.2.2

proposal of the Chairman, the selection of candidates for election and re-election to the BoD and the appointment of the
CEO. In particular, it also expresses its opinion to the BoD concerning the candidates proposed by the CEO as members of
the EC, Heads of Global Functions and Regional Service Heads.

(h) The CC examines and assesses the appointment and dismissal of members of the BoD Committees (except the CoC), the
CEO and members of the EC. Also, it takes note of planned appointments and dismissals of Heads of Global Business
Units, Heads of Global Functions and Regional Service Heads.

() The CC approves grants (not sponsorships) exceeding CHF 100,000. Responsibility of sponsorship shall be with the CEO.

)] At least once a year, the CC provides the BoD with a review of the independence of the members of the BoD and of the
composition and structure of its Committees.

(k) The CC defines its Charter and submits it to the BoD for approval.

1) Each year the CC reviews its own work methods and efficiency in the form of a self-assessment.

Meetings and Quorum

The CC meets as often as it holds proper or when requested by one of its members, but at least before each meeting of the BoD.
The CEO shall be invited to attend all meetings of the CC.

The CC is quorate if at least two of its members are present. It adopts resolutions by a majority of votes cast.

Resolutions may also be passed by telephone or by postal, e-mail or fax circular.

Minutes

Minutes shall be kept of the deliberations and resolutions of the CC.

The approved wording of the minutes is signed by the Chairman and by the Secretary of the BoD and distributed to the members
of the CC, the CEO and the Chief Financial Officer (CFO). Excerpts of the minutes concerning personnel decisions are forwarded
to the chairman and to the secretary of the CoC.

The Chairman shall inform the BoD of the CC's activities and resolutions.

Compensation Committee (CoC)

Composition

The CoC is composed of at least three non-executive members of the BoD, a majority of whom shall be independent. In each

case, the General Meeting elects the members from among the members of the BoD for the period until the end of the next
ordinary General meeting. If the chair is also an executive, he shall attend meetings only in an advisory capacity.

Roles and Responsibilities

The CoC in principle has the tasks and responsibilities relating to issues of compensation of the BoD and Management in
accordance with the Articles of Association.

The CoC approves employment contracts including complementary agreements governing departures and termination with the
CEO and members of the EC. It takes note of planned appointments and reassignments of Heads of Global Business Units, Heads

of Global
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3.2.3

3.24

33

3.3.1

3.3.2

Functions and Regional Service Heads, including their direct and indirect compensation packages.
The CoC has unrestricted access to rules and decisions governing compensation in the Company and the Group.

The CoC reviews the global incentive plans and defines the overall Group targets on which they depend, as well as the
attainment of these targets.

The CoC defines its Charter in accordance with the Articles of Association and submits it to the BoD for approval.

The CoC reviews its tasks and responsibilities annually, in accordance with the Articles of Association and, if necessary,
submits proposals for amendment to the BoD, for submission as motions to the General Meeting.

Each year the CoC reviews its own work methods and efficiency in the form of a self-assessment.
Meetings
The CoC meets as needed or at the request of one of its members, but at least twice a year.

The CoC is quorate if at least two of its members are present. It adopts resolutions by a majority of votes cast. If votes are tied, the
chair has the casting vote.

Resolutions may also be adopted by telephone or by postal, e-mail or fax circular.
Minutes
Minutes shall be kept of the deliberations and of resolutions of the CoC.

The approved wording of the minutes is signed by the chair and by the secretary and distributed to the members of the CoC, the
Chairman and the Secretary of the BoD.

The chair shall inform the BoD of the CoC's activities and resolutions.

Audit Committee (AC)
Composition

The AC consists of three or four members of the BoD who must be independent and non-executive. The composition of the AC
shall be in compliance with the rules and regulations of the SIX, the NYSE and any other securities exchange on which shares of
the company are listed, in each case to the extent applicable. To the extent required by such regulations, the members of the AC
must be financially literate.

Duties and Authority

The AC supports the BoD in those of its supreme oversight and financial auditing duties that cannot be delegated by forming its
own opinion of the organization and functioning of the internal and external audit systems on the financial position of the Group,
the quarterly and half-yearly results and their development as well as the annual and consolidated financial statements of the
Group.

The AC assesses for the BoD valuation issues, risks, compliance, and regulatory matters.

The AC critically reviews the financial statements of the Group and the holding company financial statements. It checks the draft
of the Annual Report and recommends this, with the Company's financial statements and the consolidated financial statements, to

the BoD.
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3.34

34

34.1

34.2

The AC ensures the existence of an internal control system and risk management system that conform to legal requirements.
It assesses the fitness for purpose of the internal audit system and risk management system and audits the Company's
compliance with standards.

In accordance with 1.5.2, the AC may issue more specific guidelines on the Code of Conduct. The issuance of implementing
provisions relating to the Code of Conduct remains reserved to the EC.

The AC assesses the performance and reports of the internal auditors, the members of the internal auditing team and their
qualifications, the adequacy of their organization as well as the annual auditing plan and reports, and submits its assessment
to the Chairman.

The AC is the liaison with the external auditors. It monitors the activities of the external auditors and their collaboration
with the internal auditors. The AC also reviews the performance and fees of the external auditors and monitors their
independence.

The CFO shall present all consulting mandates granted by the Group to the external auditors at AC meetings for information
purposes. Consulting mandates to the external auditors, involving total fees greater than CHF 200,000, must be submitted to
the AC for approval.

The AC defines its Charter and submits it to the BoD for approval.

The AC has unrestricted access to management, books and records.

Each year the AC reviews its own work methods and efficiency in the form of a self-assessment.
Meetings
The AC meets as needed or at the request of one of its members, but at least four times a year.

The AC is quorate if at least two of its members are present. It adopts resolutions by a majority of votes cast. If votes are tied, the
chair has the casting vote.

Resolutions may also be adopted by telephone or by postal, e-mail or fax circular.
Minutes

Minutes are taken of the AC meetings, signed by the chair and the secretary and distributed to the members of the AC, the
Chairman and the Secretary of the BoD.

The chair shall inform the BoD of the AC's activities and resolutions.
Technology & Innovation Committee (TIC)
Composition

The TIC is made up of two to four members of the BoD with professional experience in the areas of research and development,
innovation management, intellectual property and/or experience in information technology.

Roles and Responsibilities

The TIC assesses the Group's innovation strategy, technology portfolio, protection of intellectual property and IT strategy. The
TIC recommends actions to the BoD to stimulate research and development within the Group.

The TIC also assesses the innovation pipeline and recommends measures to optimize the innovative potential within the Group.
The TIC defines its Charter and submits it to the BoD for approval.
Each year the TIC reviews its own work methods and efficiency in the form of a self-assessment.
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Meetings
The TIC meets as necessary, but at least twice a year.

The TIC is quorate if at least two of its members are present. It adopts resolutions by a majority of votes cast. If votes are tied, the
chair has the casting vote.

Resolutions may also be adopted by telephone or by postal, e-mail or fax circular.

Minutes are taken of the TIC meetings, signed by the chair and the secretary and distributed to the members of the TIC, the

The chair shall inform the BoD of the TIC's activities and resolutions.

The BoD is authorized to create any other committee as is necessary to be in compliance with the rules and regulations of the SIX,
the NYSE and any other securities exchange on which shares of the company are listed, in each case to the extent applicable.

Based on Art. 23 of the Articles of Association, the BoD transfers the management within the terms of the Articles of Association

The CEO chairs the EC. He is responsible for managing and organizing the strategic, financial and operational activities of the
Group. He is accountable for the implementation and monitoring of Group strategy. He is supported in this task by the members of
the EC and the Heads of Global Business Units and Global Functions.

The CEO assures the continuous flow of information to the BoD on business activities and keeps the Chairman continually

[In preserving the heritage of Huntsman, the Company shall support philanthropic and charitable causes in a manner and amount
consistent with past practice of Huntsman. To this effect the CEO may approve grants for charitable commitments and activities not
exceeding CHF 1,000,000 and not of a political nature.]2

The CEO prepares proposals for the appointment and dismissal of members of the EC and submits them to the Chairman of the
BoD for deliberation on the BoD or CC. He informs the CC of planned appointments and dismissals of Heads of Global Business
Units and Global Functions as well as Regional Service Heads.

The EC consists of the CEO, the CFO and further members appointed by the BoD.

The CEO is responsible for the financial and operational management of the Group and for the efficiency of the corporate structure
and organization of the Group. The BoD has adopted Bylaws of the Executive Committee for this purpose.

3.44  Minutes
Chairman and the Secretary of the BoD.
3.5 Other Committees
4. The Chief Executive Officer (CEQO)
4.1
and these Bylaws to the CEO.
4.2
4.3
informed of all important business matters.
44
4.5
5. The CEO and the Executive Committee (EC)
5.1 Composition
5.2 Roles and Responsibilities
5.2.1
2

Note: Clariant and Huntsman to discuss and align the organization of charitable activities after signing.
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5.2.2 Subject to the authority of the higher-level governing bodies and Art. 716a para. 1 SCO, the CEO is in particular responsible for,
and shall make, after consultation with the EC as appropriate, the decisions related to:

. implementing the Group strategy and the strategies and plans of action of the individual Divisions and Functions at
an operational level as well as monitoring, supporting and reviewing these strategies and plans of action;

. managing the Divisions and Functions;

. preparing and optimally exploiting the available resources for implementing the Group strategy within the limits
imposed by the budget;

. approval of transactions within the framework of the Group strategy that, together with immediate prospective

follow-on investments are less than CHF 20 million;

. design of a management and corporate culture that serves the Group's objectives and complies with its operating
model while respecting the autonomy of the Group Companies, the Code of Conduct and the Group's fundamental
values;

. monitoring compliance with the Bylaws of the Executive Committee and the supplementing Group regulations.

The EC supports the CEO in fulfilling his tasks and responsibilities.

5.2.3 In particular, the CEO is accountable to the BoD and the BoD Committees for:

(a) Designing the Group strategy and organization;

(b) Preparing the Group's annual budget, annual business plan and other financial documents (financial statements, capital
expenditure proposals, etc.) for submission to the BoD;

(c) Implementing the Group's objectives in business negotiations with government bodies and with third parties which are of
special importance to the Group's interests (e.g. acquisitions, strategic alliances, joint ventures) and preparing position
statements on issues important to the Group for the attention of government and the public (e.g. media, industry

associations) for submission to the BoD;

(d)  Preparing exceptionally high-risk transactions for approval by the BoD.

5.3 Further Mandates

Subject to the other terms and conditions of these Bylaws, the BoD may delegate special or additional mandates and competences
to the EC, the CEO or individual members or committees of the EC.

5.4 Meetings and Quorum
The EC usually meets once a month.

At the invitation of the CEO, employees who are not members of the EC may attend the meetings to report on individual agenda
items in a non-voting capacity.

5.5 Confidentiality, Return of Documents

The members of the EC are obliged to maintain the confidentiality towards third parties in respect of information they acquire
during the performance of their duties. This obligation remains in force after the termination of their mandate.

Business documents must be returned at the end of a member's term of office.
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5.6

Minutes

Minutes are kept of all discussions and resolutions of the EC. The chair appoints a minutes secretary, who need not be a member
of the EC.

The minutes of the EC are distributed to the members of the EC and to the Chairman and Secretary of the BoD.
Entry into Force

The Bylaws were approved and put into effect by the Board of Directors of the Company at its meeting of -, 2017. They
supersede the version dated December 8, 2016.
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