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Item 1.01 Entry Into a Material Definitive Agreement.

Agreement and Plan of Merger

On July 21, 2007, Transocean Inc. (“Transocean”) entered into an Agreement and Plan of Merger (the “Agreement”) with GlobalSantaFe Corporation
(“GlobalSantaFe”) and Transocean Worldwide Inc., a direct wholly owned subsidiary of Transocean (“Merger Sub”). Under the terms of the Agreement,
GlobalSantaFe will merge with Merger Sub by way of a scheme of arrangement qualifying as an amalgamation under Cayman Islands law, with Merger Sub
continuing as the surviving corporation (the “Merger”). Immediately prior to the Merger, each outstanding ordinary share of Transocean (the “Transocean
Ordinary Shares”) will be reclassified by way of a scheme of arrangement under Cayman Islands law into (1) 0.6996 Transocean Ordinary Shares and (2)
$33.03 in cash (the “Reclassification” and, together with the Merger, the “Transactions”). At the effective time of the Merger, each outstanding ordinary share
of GlobalSantaFe (the “GlobalSantaFe Ordinary Shares”) will be exchanged for (1) 0.4757 Transocean Ordinary Shares (after giving effect to the
Reclassification) and (2) $22.46 in cash. The Board of Directors of Transocean has unanimously approved the Agreement.

At the effective time of the Merger, all outstanding equity awards of GlobalSantaFe (other than restricted stock units) will be assumed by Transocean and
converted into awards to receive Transocean Ordinary Shares. Restricted stock units of GlobalSantaFe will be exchanged for the same consideration for
which each outstanding ordinary share of GlobalSantaFe is exchanged. Each outstanding right or option to acquire one Transocean Ordinary Share
outstanding immediately prior to the Reclassification will be adjusted into a right or option to acquire a number of Transocean Ordinary Shares, adjusted to
reflect the Reclassification. GlobalSantaFe’s equity incentive plans will be assumed by Transocean.

Transocean expects that approximately 318 million Transocean Ordinary Shares will be outstanding after the Transactions, based on the following: (1) the
226,981,786 GlobalSantaFe Ordinary Shares and the 1,284,335 GlobalSantaFe restricted stock units outstanding as of June 30, 2007; (2) the 289,280,582
Transocean Ordinary Shares and the 364,995 Transocean Ordinary Share deferred units outstanding as of June 30, 2007 and the 613,296 Transocean Ordinary
Share deferred units granted subsequent to that date; (3) assuming all the outstanding warrants to purchase 3,568,250 Transocean Ordinary Shares are net
exercised (based on the closing price on July 20, 2007) and Transocean’s outstanding convertible debentures are converted into 5,757,530 Transocean
Ordinary Shares prior to the effective time of the Transactions; and (4) assuming no outstanding options to purchase GlobalSantaFe Ordinary Shares or
Transocean Ordinary Shares are exercised, and no additional GlobalSantaFe Ordinary Shares or Transocean Ordinary Shares are issued, prior to such
effective time.

The Agreement provides that following the effective time of the Transactions, Transocean will have a board of directors that consists of 14 members, which
will include seven directors named by Transocean and seven directors named by GlobalSantaFe. Robert E. Rose, the current Chairman of GlobalSantaFe’s
Board of Directors, will serve as the Chairman of the Board of Directors of Transocean. Robert L. Long, the current Chief Executive Officer of Transocean,
will be the Chief Executive Officer of Transocean. Jon A. Marshall, the current President and Chief Executive Officer of GlobalSantaFe, will be the President
and Chief Operating Officer of Transocean. In addition, the following individuals will serve as officers of Transocean: Jean P. Cahuzac, Executive Vice
President; Steven L. Newman, Executive Vice President; Eric B. Brown, Senior Vice President, General Counsel and Secretary; Gregory L. Cauthen, Senior
Vice President and Chief Financial Officer; David J. Mullen, Senior Vice President; Cheryl D.
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Richard, Senior Vice President, Human Resources and Information Technology; Robert L. Herrin, Vice President, Audit and Advisory Services; and Gregory
S. Panagos, Vice President, Investor Relations.

Transocean, Merger Sub and GlobalSantaFe have made customary representations, warranties and covenants in the Agreement, including, among others,
covenants to conduct their businesses in the ordinary course between the execution of the Agreement and the consummation of the Transactions and
covenants not to engage in certain kinds of transactions during that period. Transocean and GlobalSantaFe have made certain additional customary covenants,
including, among others, covenants, subject to certain exceptions, (1) not to solicit proposals regarding alternative business combination transactions, (2) not
to enter into discussions concerning, or provide confidential information in connection with, alternative business combination transactions, (3) to cause
shareholder meetings to be held to consider approval of the Transactions and (4) for their respective Boards of Directors to recommend approval of the
Agreement by their respective shareholders.

Transocean has obtained financing commitments for the Transactions, the aggregate proceeds of which will be sufficient for Transocean upon closing to pay
the aggregate cash consideration to the holders of currently outstanding ordinary shares of Transocean and GlobalSantaFe in connection with the
Transactions. Consummation of the Transactions is subject to various conditions, including, among others, (1) approval by the shareholders of GlobalSantaFe
of the Merger and approval by the shareholders of Transocean of the Reclassification, the issuance of shares in the Merger and the amendments to
Transocean’s charter documents, in each case pursuant to the requirements specified in the Agreement, (2) the receipt of required regulatory clearances,
including the expiration of the Hart-Scott Rodino waiting period and foreign competition clearances, (3) the receipt of financing sufficient to enable
Transocean to deliver the cash consideration in connection with the Transactions, (4) the accuracy of representations and warranties as of the closing date,
including the absence of any material adverse effect with respect to Transocean’s or GlobalSantaFe’s business, as applicable, and (5) other customary closing
conditions. The closing of the Transactions will occur on the first business day immediately following the day on which all of the conditions to the
Transactions contained in the Agreement have been fulfilled or waived or on such other date as Transocean and GlobalSantaFe may agree. The parties
estimate that the closing will take place by the end of the year.

The Agreement may be terminated under certain circumstances, including if the Board of Directors of either Transocean or GlobalSantaFe has determined in
good faith that it has received a superior proposal and otherwise complies with certain terms of the Agreement. Upon the termination of the Agreement, under
specified circumstances, a party will be required to reimburse the other party for such party’s third-party costs and expenses up to $30 million or, under
specified circumstances, a party will be required to pay the other party a termination fee of $300 million.

The Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide any other
factual information about Transocean, GlobalSantaFe or Merger Sub. The representations, warranties and covenants contained in the Agreement were made
only for purposes of the Agreement and as of specific dates, were solely for the benefit of the parties to the Agreement, and may be subject to limitations
agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution
of the Agreement. The representations and warranties may have been made for the purposes of allocating contractual risk between the parties to the
Agreement instead of establishing these matters as facts, and may be subject to standards of
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materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Agreement
and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of
Transocean, GlobalSantaFe, or Merger Sub or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
representations and warranties may change after the date of the Agreement, which subsequent information may or may not be fully reflected in the public
disclosures of Transocean or GlobalSantaFe.

Financing Commitments

In connection with the Transactions, on July 21, 2007, Transocean and GlobalSantaFe entered into a commitment letter (the “Commitment Letter”), pursuant
to which Goldman Sachs Credit Partners L.P. (“GSCP”), Lehman Commercial Paper Inc., Lehman Brothers Commercial Bank, Lehman Brothers Inc. and
Lehman Brothers Holdings Inc. (collectively, the “Lehman Lenders”) have committed to provide financing for the Transactions. The Commitment Letter
provides for a $15.0 billion senior unsecured bridge loan facility due one year after closing, $10.0 billion of which is to be provided by GSCP and $5.0 billion
of which is to be provided by the Lehman Lenders.

GSCP’s and the Lehman Lenders’ commitments are subject to the satisfaction of certain conditions, including the execution of satisfactory documentation and
the absence of a Material Adverse Effect (as defined in the Agreement).

The foregoing summary of the Agreement and the Commitment Letter and the transactions contemplated thereby does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Agreement and the Commitment Letter, which are attached as Exhibits 2.1 and 10.1, respectively,
and incorporated herein by reference.

Transocean Convertible Debentures and Warrants

The warrant agreement for Transocean’s outstanding warrants to purchase 3,568,250 Transocean Ordinary Shares at an exercise price of $19 per share
provides that, as a result of the Reclassification, the warrants become exercisable for 0.6996 Transocean Ordinary Shares for each Transocean Ordinary Share
the warrants were previously exercisable at an adjusted exercise price equal to an amount determined pursuant to specified formulas in Sections 17(a) and
(c) of the warrant agreement. The adjustment of the number of Transocean Ordinary Shares for which the warrants are exercisable and the exercise price
pursuant to the warrant agreement will not allow holders to receive the full economic benefit of the Reclassification. In order to place the warrantholders in a
position more comparable to that of ordinary shareholders, Transocean currently intends to allow warrant holders to receive upon exercise following the
Reclassification 0.6996 Transocean Ordinary Shares and $33.03 (i.e., the same consideration that a warrantholder would have owned immediately after the
Reclassification if the warrantholder had exercised its warrant immediately before the Reclassification) for each Transocean Ordinary Share for which the
warrants were previously exercisable, at an exercise price of $19 per Transocean Ordinary Share.

Prior to consummation of the Transactions, Transocean currently expects to call for redemption its Zero Coupon Convertible Debentures due May 2020 and
its 1.5% Convertible Debentures due 2021. If not so redeemed, in accordance with the indentures governing the Zero Coupon Convertible Debentures and the
1.5% Convertible Debentures, as a result of the Reclassification,
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the debentures will become convertible into 0.6996 Transocean Ordinary Shares and $33.03 for each Transocean Ordinary Share for which the debentures
were previously convertible.

Long-Term Incentive Plan

Also on July 21, 2007, the Board of Directors of Transocean approved the amendment of Transocean’s Long-Term Incentive Plan to provide that the
consummation of the Merger and the transactions contemplated by the Agreement prior to December 31, 2008 or any similar business combination with
GlobalSantaFe will not constitute a Change of Control (as defined in the Long-Term Incentive Plan) with respect to awards under the Long-Term Incentive
Plan made between July 21, 2007 and the first to occur of (1) the closing date of the Transactions and (2) the date of termination of the Agreement in
accordance with Article 9 thereof.

Additional Information and Where to Find It

In connection with the proposed Transactions, Transocean and GlobalSantaFe will file a joint proxy statement/prospectus with the Securities and Exchange
Commission (the “SEC”). INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ THE PROXY STATEMENT/PROSPECTUS WHEN IT
BECOMES AVAILABLE, AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE TRANSACTIONS AND THE PARTIES TO THE TRANSACTIONS. Investors and security holders may obtain a free copy
of the proxy statement/prospectus (when available) and other relevant documents filed with the SEC from the SEC’s website at http://www.sec.gov.
Transocean’s investors and other interested parties will also be able to obtain, without charge, a copy of the proxy statement/prospectus and other relevant
documents (when available) by directing a request by mail or telephone to Investor Relations, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046,
telephone (713) 232-7500, or from Transocean’s website, http://www.deepwater.com. GlobalSantaFe’s investors and other interested parties will also be able
to obtain, without charge, a copy of the proxy statement/prospectus and other relevant documents (when available) by directing a request by mail or telephone
to Investor Relations, GlobalSantaFe Corporation, 15375 Memorial Drive, Houston, Texas 77079, telephone (281) 925-6000, or from GlobalSantaFe’s
website, http://www.globalsantafe.com.

Participants in the Solicitation

Transocean and GlobalSantaFe and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from their
respective shareholders with respect to the Transactions. Information about the these persons can be found in Transocean’s and GlobalSantaFe’s respective
proxy statements relating to their 2007 annual meetings of shareholders as filed with the SEC on March 20, 2007 and April 30, 2007, respectively. Additional
information about the interests of such persons in the solicitation of proxies in respect of the merger will be included in the registration statement and the joint
proxy statement/prospectus to be filed with the SEC in connection with the Transactions.

Item 7.01 Regulation FD Disclosure.

On July 23, 2007, Transocean and GlobalSantaFe issued a joint press release announcing that they had entered into the Agreement. A copy of the press
release is furnished as Exhibit 99.1 hereto and incorporated into this Item 7.01 by reference.
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The information in Item 7.01 of this report, including Exhibit 99.1, is being furnished, not filed. Accordingly, the information in Item 7.01 of this report will
not be incorporated by reference into any registration statement filed by Transocean under the Securities Act of 1933, as amended, unless specifically
identified therein as being incorporated therein by reference. The furnishing of the information in this report is not intended to, and does not, constitute a
determination or admission by Transocean that the information in this report is material or complete, or that investors should consider this information before
making an investment decision with respect to any security of Transocean.

 

Forward-Looking Statements

The statements made herein that are not historical facts are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include, but are not limited to, statements involving the consummation of
the Transactions, the financing of the Transactions, the timing and effects of the Transactions, regulatory clearances and shareholder approvals. Such
statements are subject to numerous risks, uncertainties and assumptions, including but not limited to, actions by regulatory authorities or other third parties,
costs and difficulties related to integration of acquired businesses, delays, costs and difficulties related to the transactions, market conditions, the combined
companies’ financial results and performance, consummation of financing, satisfaction of closing conditions, ability to repay debt and timing thereof,
availability and terms of any financing, uncertainties relating to the level of activity in offshore oil and gas exploration and development, exploration success
by producers, oil and gas prices, rig demand and capacity, drilling industry market conditions, possible delays or cancellation of drilling contracts, work
stoppages, operational or other downtime, Transocean’s ability to enter into and the terms of future contracts, the availability of qualified personnel, labor
relations, future financial results, operating hazards, political and other uncertainties inherent in non-U.S. operations (including exchange and currency
fluctuations), war, terrorism, natural disaster and cancellation or unavailability of insurance coverage, the impact of governmental laws and regulations, the
adequacy of sources of liquidity, the effect of litigation and contingencies and other factors discussed in Transocean’s Form 10-K for the year ended
December 31, 2006 and in Transocean’s other filings with the SEC, which are available free of charge on the SEC’s website at www.sec.gov. Should one or
more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated.
You should not place undue reliance on forward-looking statements. Each forward-looking statement speaks only as of the date of the particular statement,
and we undertake no obligation to publicly update or revise any forward-looking statements.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:
   
2.1  Agreement and Plan of Merger, dated as of July 21, 2007, among Transocean Inc., GlobalSantaFe Corporation and Transocean Worldwide Inc.
   
10.1

 
Commitment Letter, dated July 21, 2007, among Transocean Inc., GlobalSantaFe Corporation, Goldman Sachs Credit Partners L.P., Lehman
Brothers Commercial Bank, Lehman Commercial Paper Inc. and Lehman Brothers Inc.

   
10.2  Amendment to Amended and Restated Long-Term Incentive Plan of Transocean Inc.
   
10.3  Terms of July 2007 Employee Restricted Stock Awards.
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10.4  Terms of July 2007 Employee Deferred Unit Awards.
   
99.1  Press Release, dated July 23, 2007.
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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 thereunto duly authorized.
     
 TRANSOCEAN INC.

  

Date: July 23, 2007 By:  /s/ Eric B. Brown   
  Eric B. Brown  

  Senior Vice President, General Counsel
and Secretary  
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AGREEMENT AND PLAN OF MERGER

     THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of July 21, 2007, is by and among Transocean Inc., a company incorporated
under the laws of the Cayman Islands (“Transocean”), GlobalSantaFe Corporation, a company incorporated under the laws of the Cayman Islands
(“GlobalSantaFe”), and Transocean Worldwide Inc., a company incorporated under the laws of the Cayman Islands and a direct wholly owned subsidiary of
Transocean (“Merger Sub”).

RECITALS

     A. The Merger and the Reclassification. GlobalSantaFe and Merger Sub intend to effect the Merger described in Section 1.1 and Transocean intends to
effect the Reclassification described in Section 1.2 pursuant to schemes of arrangement, each under Section 86 of The Companies Law (2007 Revision) of the
Cayman Islands (the “Companies Law”), so that GlobalSantaFe will merge with Merger Sub, and Transocean will reclassify its outstanding Transocean
Ordinary Shares into the number of new Transocean Ordinary Shares and the amount of cash described in Section 4.1.

     B. Intended U.S. Tax Consequences of the Merger. It is intended that, for United States federal income tax purposes, the Merger shall qualify as a
reorganization under Section 368(a) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), and the regulations promulgated thereunder, and
this Agreement is hereby adopted as a plan of reorganization for purposes of Section 368(a) of the Code and the regulations promulgated thereunder.

     C. Intended U.S. Accounting Treatment. The parties to this Agreement intend that the Merger be treated as the purchase of GlobalSantaFe by Transocean
for U.S. generally accepted accounting principles (“GAAP”).

     NOW, THEREFORE, in consideration of the foregoing, and of the representations, warranties, covenants and agreements contained herein, the parties
hereto hereby agree as follows:

ARTICLE 1

THE MERGER AND THE RECLASSIFICATION BY WAY OF SCHEMES OF ARRANGEMENT

     Section 1.1 The Merger. Subject to the terms and conditions of this Agreement, at the Effective Time, GlobalSantaFe shall merge with Merger Sub by way
of a scheme of arrangement qualifying as an amalgamation under the Companies Law (the “Merger”). In the Merger, as a result of the operation of the
Companies Law and the scheme of arrangement described in Section 7.15(b), and simultaneously at the Effective Time, all of the assets, undertaking and
liabilities of GlobalSantaFe will, in accordance with Section 87 of the Companies Law, become the assets, undertaking and liabilities of Merger Sub, and
GlobalSantaFe will cease its separate legal existence for all purposes. Merger Sub shall be the surviving entity following the Merger (sometimes hereinafter
referred to as the “Surviving
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Entity”). The Merger shall have the effects specified herein pursuant to Section 87 of the Companies Law and shall be deemed to have the effects of a merger
of a corporation under the General Corporation Law of the State of Delaware (the “DGCL”), meaning that the separate existence of GlobalSantaFe shall
cease, and Merger Sub shall possess all the rights, privileges, powers and franchises as well of a public as of a private nature, and shall be subject to all the
restrictions, disabilities and duties, of each of Merger Sub and GlobalSantaFe; and all and singular, the rights, privileges, powers and franchises of each of
said constituent companies, and all property, real, personal and mixed, and all debts due to any of said constituent companies on whatever account, as well as
for share subscriptions as all other things in action or belonging to each of such companies shall be vested in Merger Sub; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the property of Merger Sub as they were of the two constituent
companies, and the title to any real estate vested by deed or otherwise, under the laws of the Cayman Islands, in either of such constituent companies, shall
not revert or be in any way impaired by reason of the Merger; but all rights of creditors and all liens upon any property of either of said constituent companies
shall be preserved unimpaired, and all debts, liabilities and duties of the constituent companies shall thenceforth attach to Merger Sub, and may be enforced
against it to the same extent as if such debts, liabilities and duties had been incurred or contracted by it.

     Section 1.2 The Reclassification. At the Initial Effective Time, Transocean shall reclassify the outstanding Transocean Ordinary Shares into the number of
Transocean Ordinary Shares and cash as described in Section 4.1, by way of a scheme of arrangement (the “Reclassification”).

     Section 1.3 The Closing. Subject to the terms and conditions of this Agreement, the closing of the Reclassification and the Merger (the “Closing”) shall
take place (a) at the offices of Walkers, Walker House, 87 Mary Street, George Town, Grand Cayman, Cayman Islands, at 9:00 a.m., local time, on the first
business day immediately following the day on which all of the conditions set forth in Article 8 have been satisfied or waived (by the party entitled to waive
the condition) (except for those conditions that by their nature cannot be satisfied until the Closing, but subject to the satisfaction or waiver of those
conditions) or (b) at such other time, date or place as the parties may agree. The date on which the Closing occurs is hereinafter referred to as the “Closing
Date.”

ARTICLE 2

MEMORANDUM OF ASSOCIATION AND ARTICLES OF ASSOCIATION

     Section 2.1 Memorandum of Association and Articles of Association of Transocean. Subject to the terms and conditions of this Agreement, (i) the
memorandum of association of Transocean shall be amended and restated as of the Initial Effective Time to be in the form set forth on Exhibit 2.1.1 hereto (as
so amended and restated, the “Transocean Memorandum”) and (ii) the articles of association of Transocean shall be amended and restated as of the Initial
Effective Time to be in the form set forth on Exhibit 2.1.2 hereto (as so amended and restated, the “Transocean Articles”). The Transocean Articles will
provide, among other things, that any action taken prior to the second anniversary of the Effective Time to remove, replace or appoint a new Chairman of the
Board of Directors of Transocean, Chief Executive
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Officer of Transocean or President and Chief Operating Officer of Transocean shall require the approval of two-thirds of the entire Board of Directors of
Transocean. The Transocean Articles will provide further, among other things, that Transocean shall use all reasonable best efforts to maintain the allocations
set forth in Section 3.1 for a period commencing at the Effective Time and ending on the second anniversary of the Effective Time, and Transocean shall not
nominate or fail to nominate any Person contrary to the allocations set forth in Section 3.1 or take any other action designed to or which would reasonably be
expected to alter such allocations. The Transocean Articles will provide further, among other things, that (i) in the event that a Designated Transocean
Director (as defined below) or a Designated GlobalSantaFe Director (as defined below) shall die, resign, be removed from (with respect to a Designated
Transocean Director, by the other Designated Transocean Directors, and with respect to a Designated GlobalSantaFe Director, by the other Designated
GlobalSantaFe Directors) or otherwise fail to serve on the Board of Directors of Transocean prior to the second anniversary of the Effective Time, the
remaining Designated Transocean Directors or Designated GlobalSantaFe Directors, as the case may be, shall designate such director’s replacement (and such
replacement shall constitute a Designated Transocean Director or Designated GlobalSantaFe Director, as the case may be), unless a majority of such group of
directors determines in their sole discretion not to replace any such director, (ii) with respect to those Designated Transocean Directors appointed to a class of
directors of Transocean the term of which expires prior to the second anniversary of the Effective Time, a majority of the Designated Transocean Directors
shall have the power (which power may be delegated in whole or in part by such directors to any committee of such directors) to determine whether any such
Designated Transocean Director shall be included on the list of nominees for director presented by the Board of Directors of Transocean and for which such
Board shall solicit proxies at the annual general meeting of shareholders of Transocean following the Effective Time at which directors are elected for such
class, and in the event that the Designated Transocean Directors so determine not to include any such Designated Transocean Director on such list of
nominees, a majority of the Designated Transocean Directors shall have the power to designate the Person who will be included on such list of nominees for
director presented by the Board of Directors of Transocean and for which such Board shall solicit proxies at such annual general meeting of shareholders of
Transocean (and such replacement shall constitute a Designated Transocean Director), unless a majority of such group of directors determines in their sole
discretion not to replace any such director, and (iii) with respect to those Designated GlobalSantaFe Directors appointed to a class of directors of Transocean
the term of which expires prior to the second anniversary of the Effective Time, a majority of the Designated GlobalSantaFe Directors shall have the power
(which power may be delegated in whole or in part by such directors to any committee of such directors) to determine whether any such Designated
GlobalSantaFe Director shall be included on the list of nominees for director presented by the Board of Directors of Transocean and for which such Board
shall solicit proxies at the annual general meeting of shareholders of Transocean following the Effective Time at which directors are elected for such class,
and in the event that the Designated GlobalSantaFe Directors so determine not to include any such Designated GlobalSantaFe Director on such list of
nominees, a majority of the Designated GlobalSantaFe Directors shall have the power to designate the Person who will be included on such list of nominees
for director presented by the Board of Directors of Transocean and for which such Board shall solicit proxies at such annual general meeting of shareholders
of Transocean (and such
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replacement shall constitute a Designated GlobalSantaFe Director), unless a majority of such group of directors determines in their sole discretion not to
replace any such director.

     Section 2.2 Memorandum and Articles of Association of the Surviving Entity. The memorandum of association and articles of association of Merger Sub
immediately prior to the Effective Time shall be the memorandum of association and articles of association of the Surviving Entity, until duly amended in
accordance with Applicable Laws.

ARTICLE 3

DIRECTORS AND OFFICERS OF TRANSOCEAN
AND OF THE SURVIVING ENTITY

     Section 3.1 Board of Directors of Transocean. At the Effective Time, the Board of Directors of Transocean shall consist of 14 members, seven consisting
of current members of the Transocean Board of Directors (the “Designated Transocean Directors”) designated by Transocean, after consultation with
GlobalSantaFe, before the mailing of the Proxy Statement/Prospectus, and seven consisting of current members of the GlobalSantaFe Board of Directors (the
“Designated GlobalSantaFe Directors”) designated by GlobalSantaFe, after consultation with Transocean, before the mailing of the Proxy
Statement/Prospectus, with such Persons being allocated by Transocean or GlobalSantaFe, as applicable, as follows: (i) two Designated Transocean Directors
and two Designated GlobalSantaFe Directors shall be allocated to the class of directors whose term expires at the annual general meeting of Transocean to be
held in 2008, (ii) three Designated Transocean Directors and three Designated GlobalSantaFe Directors shall be allocated to the class of directors whose term
expires at the annual general meeting of Transocean to be held in 2009 and (iii) two Designated Transocean Directors and two Designated GlobalSantaFe
Directors shall be allocated to the class of directors whose term expires at the annual general meeting of Transocean to be held in 2010. If prior to the
Effective Time, any Designated Transocean Director is unwilling or unable to serve (or to continue to serve) as a director of Transocean as a result of illness,
death, resignation or any other reason, then, any replacement for such Person shall be selected by the Board of Directors of Transocean, after consultation
with GlobalSantaFe, and such replacement shall constitute a Designated Transocean Director. If prior to the Effective Time, any Designated GlobalSantaFe
Director is unwilling or unable to serve (or to continue to serve) as a director of GlobalSantaFe as a result of illness, death, resignation or any other reason,
then, any replacement for such Person shall be selected by the Board of Directors of GlobalSantaFe, after consultation with Transocean, and such replacement
shall constitute a Designated GlobalSantaFe Director. At the Effective Time, Robert E. Rose shall be the Chairman of the Board of Transocean. At the
Effective Time, the membership of each committee of the Board of Directors of Transocean shall consist of an equal number of Designated Transocean
Directors and Designated GlobalSantaFe Directors. At the Effective Time, (i) a Designated GlobalSantaFe Director shall be the Chairman of the Audit
Committee of the Board of Directors of Transocean, (ii) a Designated Transocean Director shall be the Chairman of the Corporate Governance Committee of
the Board of Directors of Transocean, (iii) a Designated Transocean Director shall be the Chairman of the Finance and Benefits Committee of the Board of
Directors of Transocean and (iv) a Designated GlobalSantaFe Director shall be the Chairman of the Executive Compensation Committee of the Board of
Directors of Transocean. From and after the Effective Time, each Person designated as
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a director of Transocean shall serve as a director until such Person’s successor shall be elected and qualified or such Person’s earlier death, resignation or
removal in accordance with the Transocean Articles.

     Section 3.2 Certain Officers of Transocean. At the Effective Time, Robert L. Long shall be the Chief Executive Officer of Transocean, Jon A. Marshall
will be the President and Chief Operating Officer of Transocean and the other individuals listed on Exhibit 3.2 hereto shall have the officer positions with
Transocean listed on such Exhibit, and each such officer shall serve until such officer’s successor shall be elected and qualified or such officer’s earlier death,
resignation, retirement, disqualification or removal in accordance with the Transocean Articles. If, before the Effective Time, any such Person is unable or
unwilling to serve as an officer of Transocean in the capacity set forth on Exhibit 3.2, then a substitute officer shall be selected by mutual agreement of
Transocean and GlobalSantaFe.

     Section 3.3 Board of Directors and Officers of the Surviving Entity. The directors and officers of Merger Sub immediately prior to the Effective Time shall
be the directors and officers of the Surviving Entity from and after the Effective Time, until their successors shall be elected and qualified or appointed, as the
case may be, or their earlier death, resignation or removal in accordance with the articles of association of the Surviving Entity.

ARTICLE 4

RECLASSIFICATION AND CONVERSION OF SECURITIES

     Section 4.1 Reclassification of Share Capital of Transocean and Conversion of Share Capital of GlobalSantaFe.

     (a) At the Initial Effective Time, each ordinary share, par value $0.01 per share, of Transocean (“Transocean Ordinary Shares”) outstanding immediately
prior to the Initial Effective Time shall, by virtue of the Reclassification, be reclassified as, and converted into, (i) 0.6996 validly issued, fully paid and
nonassessable Transocean Ordinary Shares (the “Transocean Share Consideration”), and (ii) $33.03 in cash (the “Transocean Cash Consideration” and,
together with the Transocean Share Consideration, the “Transocean Reclassification Consideration”), in exchange for each old Transocean Ordinary Share.
Each such old Transocean Ordinary Share shall have the status of authorized but unissued shares and may be subsequently issued in accordance with the
memorandum of association and articles of association of Transocean; and each holder of any such old Transocean Ordinary Shares shall thereafter cease to
have any rights with respect to such old Transocean Ordinary Shares, except the right to receive, without interest, certificates for Transocean Ordinary Shares
and the Transocean Cash Consideration in accordance with Section 4.2, any unpaid dividends and distributions on Transocean Ordinary Shares in accordance
with Section 4.2(c) and cash for fractional shares in accordance with Section 4.2(e) upon the surrender of the relevant Certificate.

     (b) At the Effective Time, the holders of ordinary shares, par value $0.01 per share, of GlobalSantaFe (“GlobalSantaFe Ordinary Shares”) outstanding
immediately prior to the Effective Time shall, by virtue of the Merger, have the right to receive (i) 0.4757 validly issued, fully paid and nonassessable
Transocean Ordinary Shares (for the avoidance of doubt,

5



 

after giving effect to the Reclassification) (the “GlobalSantaFe Share Consideration”), and (ii) $22.46 in cash (the “GlobalSantaFe Cash Consideration” and,
together with the GlobalSantaFe Share Consideration, the “GlobalSantaFe Merger Consideration”), in exchange for each GlobalSantaFe Ordinary Share.
Each such GlobalSantaFe Ordinary Share shall cease to be outstanding and shall be canceled and shall cease to exist, and each holder of any such
GlobalSantaFe Ordinary Shares shall thereafter cease to have any rights with respect to such GlobalSantaFe Ordinary Shares, except the right to receive,
without interest, certificates for Transocean Ordinary Shares and the GlobalSantaFe Cash Consideration in accordance with Section 4.2, any unpaid dividends
and distributions on Transocean Ordinary Shares in accordance with Section 4.2(c) and cash for fractional shares in accordance with Section 4.2(e) upon the
surrender of the relevant Certificate. At the Effective Time, each issued and outstanding ordinary share, par value $0.01 per share, of Merger Sub shall remain
outstanding as one fully paid and nonassessable ordinary share, par value $0.01 per share, of the Surviving Entity.

     (c)

          (i) At the Initial Effective Time, all options to acquire Transocean Ordinary Shares (individually, a “Transocean Option” and collectively, the
“Transocean Options”) identified in Section 4.1(c) of the Transocean Disclosure Letter (as hereinafter defined) and any other Transocean Options granted
after the date of this Agreement in accordance with the terms of this Agreement that are outstanding at the Initial Effective Time under Transocean’s stock
plans (collectively, the “Transocean Stock Plans”) shall remain outstanding following the Initial Effective Time, subject to the modifications described in this
Section 4.1(c)(i). Each Transocean Option shall, to the extent provided by the Transocean Stock Plans and the option agreements entered into pursuant
thereto, be fully vested and exercisable as of the Initial Effective Time and shall otherwise be subject to the same terms and conditions as under the applicable
Transocean Stock Plan, the applicable option agreement and any other governing instrument with respect to such Transocean Option entered into pursuant
thereto, except that immediately following the Initial Effective Time (A) each Transocean Option shall be exercisable for that whole number of Transocean
Ordinary Shares equal to the product (rounded down to the nearest whole share) of the number of Transocean Ordinary Shares subject to such Transocean
Option immediately prior to the Initial Effective Time multiplied by the Transocean Adjustment Fraction, and (B) the exercise price per Transocean Ordinary
Share shall be an amount equal to the exercise price per Transocean Ordinary Share subject to such Transocean Option in effect immediately prior to the
Initial Effective Time divided by the Transocean Adjustment Fraction (the price per share, as so determined, being rounded up to the nearest whole cent). As
of the Initial Effective Time, each Transocean Option identified in Section 4.1(c) of the Transocean Disclosure Letter shall remain exercisable in accordance
with the terms of such Transocean Option and, if such Transocean Option would otherwise expire earlier, it shall be deemed modified to remain exercisable
for the full scheduled term of such Transocean Option in the event the holder of such Transocean Option is involuntarily terminated, for any reason other than
Cause (as defined in the applicable award agreements or, if not so specified, as agreed by the parties hereto and set forth on Section 4.1(c)(i) of the
Transocean Disclosure Letter), within twelve months after the Initial Effective Time. In this Agreement, (x) “VWAP” means, as of any specified date, the
volume-weighted average price per share of Transocean Ordinary Shares or GlobalSantaFe Ordinary Shares, as the case may be, on the New
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York Stock Exchange during the period beginning at 9:30 a.m., New York City time (or such other time as is the official open of trading on the New York
Stock Exchange) and ending at 4:00 p.m., New York City time (or such other time as is the official close of trading on the New York Stock Exchange), as
calculated by Xignite, Inc., (y) the “Transocean Adjustment Fraction” means (i) the VWAP of the Transocean Ordinary Shares on the last trading day
immediately preceding the Closing Date, divided by (ii) the Post-Closing Transocean Ordinary Share Fair Market Value, and (z) the “Post-Closing
Transocean Ordinary Share Fair Market Value” means (A) the VWAP of the Transocean Ordinary Shares on the last trading day immediately preceding the
Closing Date minus the Transocean Cash Consideration, divided by (B) 0.6996.

          (ii) Each deferred unit with respect to Transocean Ordinary Shares (individually, a “Transocean Deferred Unit” and collectively, the “Transocean
Deferred Units”) identified in Section 4.1(c) of the Transocean Disclosure Letter and each restricted Transocean Ordinary Share outstanding immediately
prior to the Initial Effective Time under the Transocean Stock Plans and the portion of any contingent Transocean Deferred Units and any contingent
restricted Transocean Ordinary Shares that are earned or granted under the Transocean Stock Plans as a result of the Reclassification and the Merger shall, as
of the Initial Effective Time, be converted into and exchanged for the Transocean Reclassification Consideration.

          (iii) Except as otherwise specifically provided by this Section 4.1(c), the terms of the Transocean Options and the relevant Transocean Stock Plans, as
in effect at the Initial Effective Time, shall remain in full force and effect with respect to the Transocean Options after giving effect to the Reclassification.
From and after the date of this Agreement, no action shall be taken by Transocean or its Subsidiaries to provide for the acceleration of the exercisability of
any Transocean Options in connection with the Merger (except to the extent such acceleration is required under the terms of the governing instruments with
respect to such Transocean Options). As soon as practicable following the Initial Effective Time, Transocean shall deliver to the holders of Transocean
Options appropriate notices setting forth such holders’ rights pursuant to the respective Transocean Stock Plans and the agreements evidencing the grants of
such Transocean Options and that such Transocean Options and such agreements shall continue in effect on the same terms and conditions (subject to the
adjustments required by this Section 4.1(c)).

          (iv) At the Effective Time, all options to acquire GlobalSantaFe Ordinary Shares (individually, a “GlobalSantaFe Option” and collectively, the
“GlobalSantaFe Options”) identified in Section 4.1(c) of the GlobalSantaFe Disclosure Letter (as hereinafter defined) and any other GlobalSantaFe Options
granted after the date of this Agreement in accordance with the terms of this Agreement that are outstanding at the Effective Time under GlobalSantaFe’s
stock plans (collectively, the “GlobalSantaFe Stock Plans”) shall remain outstanding following the Effective Time, subject to the modifications described in
this Section 4.1(c)(iv). Prior to the Effective Time, GlobalSantaFe and Transocean shall take all actions (if any) as may be required to permit the assumption
of such GlobalSantaFe Options by Transocean pursuant to this Section 4.1(c)(iv). At the Effective Time, the GlobalSantaFe Options shall be assumed by
Transocean in such manner that Transocean (i) is a corporation “assuming a stock option in a transaction to which Section 424(a) applies” within the meaning
of Section 424 of the Code, or (ii) to the extent that the GlobalSantaFe Option is not or ceases to qualify as an “incentive stock option” within the meaning of
Section 422 of the Code, would be such a
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corporation were Section 424 of the Code applicable to such option. Each GlobalSantaFe Option assumed by Transocean shall, to the extent provided by the
GlobalSantaFe Stock Plans, the option agreements entered into pursuant thereto and any other governing instrument with respect to such GlobalSantaFe
Option, and to the extent not already fully vested and exercisable, be fully vested and exercisable as of the Effective Time and shall otherwise be subject to
the same terms and conditions as under the applicable GlobalSantaFe Stock Plan, the applicable option agreement and any other governing instrument with
respect to such GlobalSantaFe Option entered into pursuant thereto, except that immediately following the Effective Time (A) each GlobalSantaFe Option
shall be exercisable for that whole number of Transocean Ordinary Shares equal to the product (rounded down to the nearest whole share) of the number of
GlobalSantaFe Ordinary Shares subject to such GlobalSantaFe Option immediately prior to the Effective Time multiplied by the GlobalSantaFe Adjustment
Fraction, and (B) the exercise price per Transocean Ordinary Share shall be an amount equal to the exercise price per GlobalSantaFe Ordinary Share subject
to such GlobalSantaFe Option in effect immediately prior to the Effective Time divided by the GlobalSantaFe Adjustment Fraction (the price per share, as so
determined, being rounded up to the nearest whole cent). As of the Effective Time, each GlobalSantaFe Option identified in Section 4.1(c) of the
GlobalSantaFe Disclosure Letter shall remain exercisable in accordance with the terms of the governing instruments of such GlobalSantaFe Option and, if
such GlobalSantaFe Option would otherwise expire earlier, it shall be deemed modified to remain exercisable for the full scheduled term of such
GlobalSantaFe Option in the event the holder of such GlobalSantaFe Option is involuntarily terminated, for any reason other than Cause (as defined in the
applicable governing instruments or, if not so specified, as agreed by the parties hereto and as set forth on Section 4.1(c)(iv) of the GlobalSantaFe Disclosure
Letter), within twelve months after the Effective Time. In this Agreement, the “GlobalSantaFe Adjustment Fraction” means (i) the VWAP of the
GlobalSantaFe Ordinary Shares on the last trading day immediately preceding the Closing Date, divided by (ii) the Post-Closing Transocean Ordinary Share
Fair Market Value.

          (v) Each stock unit with respect to GlobalSantaFe Ordinary Shares (individually, a “GlobalSantaFe Stock Unit” and collectively, the “GlobalSantaFe
Stock Units”) identified in Section 4.1(c) of the GlobalSantaFe Disclosure Letter outstanding immediately prior to the Effective Time under the
GlobalSantaFe Stock Plans shall, as of the Effective Time, be converted into and exchanged for the GlobalSantaFe Merger Consideration.

          (vi) At the Effective Time, all GlobalSantaFe stock-settled stock appreciation rights (individually, a “GlobalSantaFe SAR” and collectively, the
“GlobalSantaFe SARs”) identified in Section 4.1(c) of the GlobalSantaFe Disclosure Letter outstanding at the Effective Time under the GlobalSantaFe Stock
Plans shall remain outstanding following the Effective Time, subject to the modifications described in this Section 4.1(c)(vi). Prior to the Effective Time,
GlobalSantaFe and Transocean shall take all actions (if any) as may be required to permit the assumption of such GlobalSantaFe SARs by Transocean
pursuant to this Section 4.1(c)(vi). Each GlobalSantaFe SAR assumed by Transocean shall, to the extent provided by the GlobalSantaFe Stock Plans, the
award agreements entered into pursuant thereto and any other governing instrument with respect to such GlobalSantaFe SAR, and to the extent not already
fully vested and exercisable, be fully vested and exercisable as of the Effective Time and shall otherwise be subject to the same terms and conditions as under
the applicable GlobalSantaFe Stock Plan, the applicable award agreement with respect to such GlobalSantaFe SAR and any
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other governing instrument entered into pursuant thereto, except that immediately following the Effective Time (A) each GlobalSantaFe SAR shall be
exercisable for that whole number of Transocean Ordinary Shares equal to the product (rounded down to the nearest whole share) of the number of
GlobalSantaFe Ordinary Shares subject to such GlobalSantaFe SAR immediately prior to the Effective Time multiplied by the GlobalSantaFe Adjustment
Fraction, and (B) the exercise price per Transocean Ordinary Share shall be an amount equal to the exercise price per GlobalSantaFe Ordinary Share subject
to such GlobalSantaFe SAR in effect immediately prior to the Effective Time divided by the GlobalSantaFe Adjustment Fraction (the price per share, as so
determined, being rounded up to the nearest whole cent). As of the Effective Time, each GlobalSantaFe SAR identified in Section 4.1(c) of the GlobalSantaFe
Disclosure Letter shall remain exercisable in accordance with the terms of the governing instruments of such GlobalSantaFe SAR and, if such GlobalSantaFe
SAR would otherwise expire earlier, it shall be deemed modified to remain exercisable for the full scheduled term of such GlobalSantaFe SAR in the event
the holder of such GlobalSantaFe SAR is involuntarily terminated, for any reason other than Cause (as defined in the applicable governing instruments or, if
not so specified, as agreed by the parties and set forth on Section 4.1(c)(vi) of the GlobalSantaFe Disclosure Letter), within twelve months after the Effective
Time.

          (vii) At or prior to the Effective Time, Transocean shall take all corporate action necessary to reserve for issuance a number of Transocean Ordinary
Shares equal to the number of Transocean Ordinary Shares issuable upon the exercise of the GlobalSantaFe Options and GlobalSantaFe SARs assumed by
Transocean pursuant to this Section 4.1(c). From and after the date of this Agreement, no action shall be taken by GlobalSantaFe or its Subsidiaries to provide
for the acceleration of the exercisability of any GlobalSantaFe Options or GlobalSantaFe SARs in connection with the Merger (except to the extent such
acceleration is required under the terms of the governing instruments with respect to such GlobalSantaFe Options or GlobalSantaFe SARs). On the Closing
Date, Transocean shall file with the U.S. Securities and Exchange Commission (the “SEC”) a Registration Statement on Form S-8 (or a post-effective
amendment on Form S-8 with respect to the Form S-4 (as defined in Section 7.8) or such other appropriate form) covering all such Transocean Ordinary
Shares.

          (viii) Except as otherwise specifically provided by this Section 4.1(c), the terms of the GlobalSantaFe Options and GlobalSantaFe SARs, and the
relevant GlobalSantaFe Stock Plans, as in effect at the Effective Time, shall remain in full force and effect with respect to the GlobalSantaFe Options and
GlobalSantaFe SARs after giving effect to the Merger and the assumptions by Transocean as set forth above. As soon as practicable following the Effective
Time, Transocean shall deliver to the holders of GlobalSantaFe Options and GlobalSantaFe SARs appropriate notices setting forth such holders’ rights
pursuant to the respective GlobalSantaFe Stock Plans and the agreements evidencing the grants of such GlobalSantaFe Options or GlobalSantaFe SARs, and
that such GlobalSantaFe Options or GlobalSantaFe SARs and such agreements shall be assumed by Transocean and shall continue in effect on the same terms
and conditions (subject to the adjustments required by this Section 4.1(c)).

          (ix) At the Initial Effective Time, all warrants (the “Warrants”) to purchase Transocean Ordinary Shares issued pursuant to the Warrant Agreement
dated April 22, 1999 between R&B Falcon Corporation and American Stock Transfer & Trust Company, as
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supplemented by a Supplement to Warrant Agreement dated January 31, 2001 among Transocean Sedco Forex Inc., R&B Falcon Corporation and American
Stock Transfer & Trust Company and a Supplement to Warrant Agreement dated September 14, 2005 between Transocean Inc. and The Bank of New York
(as so supplemented, the “Warrant Agreement”), Transocean’s Zero Coupon Convertible Debentures due 2020 (the “Transocean Zero Coupon Convertible
Debentures”) and Transocean’s 1.5% Convertible Debentures due 2021 (the “Transocean 1.5% Convertible Debentures”), shall be adjusted for the
Reclassification as provided under the terms of the Warrant Agreement and the respective indentures governing the Transocean Zero Coupon Convertible
Debentures and the Transocean 1.5% Convertible Debentures. The parties agree that Transocean may, at any time prior to the Effective Time, call all or any
portion of the Transocean Zero Coupon Convertible Debentures and/or the Transocean 1.5% Convertible Debentures for redemption and issue Transocean
Ordinary Shares upon the conversion of such debentures in accordance with the terms thereof, if any holder of such debentures elects to convert the
debentures.

     Section 4.2 Exchange of Certificates Representing Transocean Ordinary Shares and GlobalSantaFe Ordinary Shares and Cash Payments.

     (a) Prior to the Initial Effective Time, Transocean shall deposit, or shall cause to be deposited, with Transocean’s transfer agent for Transocean Ordinary
Shares or such other party reasonably satisfactory to Transocean and GlobalSantaFe (the “Exchange Agent”), for the benefit of the holders of outstanding
Transocean Ordinary Shares and GlobalSantaFe Ordinary Shares for exchange in accordance with this Article 4, certificates representing the Transocean
Ordinary Shares to be issued pursuant to Section 4.1 and delivered pursuant to this Section 4.2 and cash to be paid pursuant to Section 4.1 and delivered
pursuant to this Section 4.2 in exchange for outstanding Transocean Ordinary Shares and GlobalSantaFe Ordinary Shares. Transocean shall also provide the
Exchange Agent immediately following the Effective Time cash sufficient to pay cash in lieu of fractional shares in accordance with Section 4.2(e). Such cash
and certificates for Transocean Ordinary Shares together with any dividends or distributions with respect thereto are hereinafter referred to as the “Exchange
Fund.”

     (b) Promptly after the Effective Time, Transocean shall cause the Exchange Agent to mail to each holder of record of one or more certificates
(“Certificates”) that immediately prior to the Effective Time represented Transocean Ordinary Shares or GlobalSantaFe Ordinary Shares: (A) a letter of
transmittal (the “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 Certificates to the Exchange Agent and shall be in such form and have such other provisions as Transocean may reasonably specify and
(B) instructions for use in effecting the surrender of the Certificates in exchange for certificates representing Transocean Ordinary Shares, cash (including
cash in lieu of fractional shares in accordance with Section 4.2(e)) and any unpaid dividends and distributions on Transocean Ordinary Shares in accordance
with Section 4.2(c). Upon surrender of a Certificate for cancellation to the Exchange Agent together with such Letter of Transmittal, duly executed and
completed in accordance with the instructions thereto, the holder of such Certificate shall be entitled to receive in exchange therefor (x) a certificate
representing that number of whole Transocean Ordinary Shares and (y) a check representing the aggregate amount of the Transocean Cash Consideration or
the GlobalSantaFe Cash Consideration, as applicable, and cash in lieu of fractional shares, if any,
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and unpaid dividends and distributions, if any, which such holder has the right to receive pursuant to the provisions of this Article 4, after giving effect to any
required withholding tax, and the Certificate so surrendered shall forthwith be canceled. No interest will be paid or accrued on the cash in lieu of fractional
shares and unpaid dividends and distributions, if any, payable to holders of Certificates. In the event of a transfer of ownership of Transocean Ordinary Shares
which is not registered in the transfer records of Transocean, or a transfer of ownership of GlobalSantaFe Ordinary Shares that is not registered in the transfer
records of GlobalSantaFe, a certificate representing the proper number of Transocean Ordinary Shares together with a check representing the amount of the
Transocean Cash Consideration or the GlobalSantaFe Cash Consideration, as applicable, and cash in lieu of fractional shares, if any, may be issued to such a
transferee if the Certificate representing such Transocean Ordinary Shares or GlobalSantaFe Ordinary Shares, as the case may be, is presented to the
Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable stock transfer taxes have
been paid.

     (c) Notwithstanding any other provisions of this Agreement, no dividends or other distributions declared or made after the Effective Time with respect to
Transocean Ordinary Shares with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate with respect to the
Transocean Ordinary Shares represented by such Certificate as a result of the conversion provided in Section 4.1(a) or 4.1(b) until such Certificate is
surrendered as provided herein. Subject to the effect of Applicable Laws, following surrender of any such Certificate, there shall be paid to the holder of the
Certificates so surrendered, without interest, (i) at the time of such surrender, the amount of dividends or other distributions with a record date after the
Effective Time theretofore payable and not paid with respect to the number of whole Transocean Ordinary Shares issued pursuant to Section 4.1, less the
amount of any withholding taxes, 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 surrender and a payment date subsequent to surrender payable with respect to such whole Transocean Ordinary Shares, less the amount of
any withholding taxes.

     (d) (i) At or after the Effective Time, Transocean shall pay from funds on hand at the Effective Time any dividends or make other distributions with a
record date prior to the Effective Time that may have been declared or made by Transocean on Transocean Ordinary Shares which remain unpaid at the
Effective Time, and after the Effective Time, there shall be no transfers on the stock transfer books of Transocean of the Transocean Ordinary Shares which
were outstanding immediately prior to the Effective Time and (ii) at or after the Effective Time, Transocean shall pay from funds on hand at the Effective
Time any dividends or make other distributions with a record date prior to the Effective Time that may have been declared or made by GlobalSantaFe on
GlobalSantaFe Ordinary Shares which remain unpaid at the Effective Time, and after the Effective Time, the stock transfer books of GlobalSantaFe shall be
closed and there shall be no transfers of the GlobalSantaFe Ordinary Shares which were outstanding immediately prior to the Effective Time. If, after the
Effective Time, Certificates are presented to Transocean, the presented Certificates shall be canceled and exchanged for certificates representing Transocean
Ordinary Shares and the amount of the Transocean Cash Consideration or the GlobalSantaFe Cash Consideration, as applicable, and cash in lieu of fractional
shares, if any, deliverable in respect thereof pursuant to this Agreement in accordance with the procedures set forth in this Article 4. Certificates surrendered
for exchange by any Person constituting an
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“affiliate” of Transocean or GlobalSantaFe for purposes of Rule 145(c) under the Securities Act of 1933, as amended (the “Securities Act”), shall not be
exchanged until Transocean or GlobalSantaFe, as applicable, has received a written agreement from such Person as provided in Section 7.11, unless the
parties have adjusted Section 7.11 to eliminate the requirements of Section 7.11 with respect to such agreement in accordance with the last sentence of
Section 7.11.

     (e) No fractional Transocean Ordinary Shares shall be issued pursuant hereto. In lieu of the issuance of any fractional Transocean Ordinary Shares
pursuant to Section 4.1(b), cash adjustments provided by Transocean will be paid to holders in respect of any fractional Transocean Ordinary Shares that
would otherwise be issuable, and the amount of such cash adjustment shall be equal to the product obtained by multiplying (i) the fractional share interest to
which such holder would otherwise be entitled by (ii) the Transocean Ordinary Share Price. The “Transocean Ordinary Share Price” shall mean the average of
the per share closing prices of the Transocean Ordinary Shares as reported on the consolidated transaction reporting system for securities traded on the New
York Stock Exchange, Inc. (“NYSE”) (as reported in the New York City edition of The Wall Street Journal or, if not reported thereby, another authoritative
source) for the 20 consecutive trading days ending on the fifth trading day prior to the Closing Date, appropriately adjusted for any stock splits, reverse stock
splits, stock dividends, recapitalizations or other similar transactions.

     (f) Any portion of the Exchange Fund (including the proceeds of any investments thereof and any certificates for Transocean Ordinary Shares) that
remains undistributed to the former shareholders of Transocean and GlobalSantaFe one year after the Effective Time shall be delivered to Transocean. Any
former shareholders of Transocean or GlobalSantaFe who have not theretofore complied with this Article 4 shall thereafter look only to Transocean for
delivery of certificates representing their Transocean Ordinary Shares and the amount of the Transocean Cash Consideration or the GlobalSantaFe Cash
Consideration, as applicable, cash in lieu of fractional shares, if any, and any unpaid dividends and distributions on the Transocean Ordinary Shares
deliverable to such former shareholders pursuant to this Agreement.

     (g) None of Transocean, GlobalSantaFe, the Surviving Entity, the Exchange Agent or any other Person shall be liable to any Person for any portion of the
Exchange Fund properly delivered to a public official pursuant to applicable abandoned property, escheat or similar laws.

     (h) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
Certificate to be lost, stolen or destroyed and, if required by Transocean, the posting by such Person of a bond in such reasonable amount as Transocean may
direct as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange for such lost,
stolen or destroyed Certificate certificates representing the Transocean Ordinary Shares and the amount of the Transocean Cash Consideration or the
GlobalSantaFe Cash Consideration, as applicable, cash in lieu of fractional shares, if any, and unpaid dividends and distributions on Transocean Ordinary
Shares, as provided in Section 4.2(c), deliverable in respect thereof pursuant to this Agreement.
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     (i) Notwithstanding anything to the contrary contained in this Agreement, the parties intend that Transocean be permitted to implement a direct registration
system in accordance with NYSE rules and Applicable Laws for the Transocean Ordinary Shares at the Closing, and if Transocean determines to implement
such a system at such time, all or any portion of the Transocean Ordinary Shares issued in connection with this Agreement may be in uncertificated book
entry form unless a physical certificate is requested in writing by a holder of Certificates.

     Section 4.3 Adjustment of Share Consideration. If, between the date of this Agreement and the Effective Time (as permitted by Section 7.l), the
outstanding Transocean Ordinary Shares or the outstanding GlobalSantaFe Ordinary Shares shall have been increased, decreased, changed into or exchanged
for a different number of shares or different class, in each case, by reason of any reclassification, recapitalization, stock split, split-up, combination or
exchange of shares or a stock dividend or dividend payable in other securities shall be declared with a record date within such period, or any similar event
shall have occurred, the applicable Transocean Share Consideration or GlobalSantaFe Share Consideration shall be appropriately adjusted to provide to the
holders of Transocean Ordinary Shares or GlobalSantaFe Ordinary Shares, as the case may be, the same economic effect as contemplated by this Agreement
prior to such event. Notwithstanding anything in this Agreement to the contrary, the Reclassification shall not result in any adjustment pursuant to this
Section 4.3.

     Section 4.4 Rule 16b-3 Approval. The Board of Directors of Transocean or a committee thereof, at or prior to the Effective Time, shall adopt resolutions
specifically approving, for purposes of Rule 16b-3 (“Rule 16b-3”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the receipt,
pursuant to Section 4.1, of Transocean Ordinary Shares, and of options to acquire Transocean Ordinary Shares, by executive officers or directors of
Transocean and GlobalSantaFe who become executive officers or directors of Transocean subject to Rule 16b-3.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF GLOBALSANTAFE

     Except as set forth in (i) other than with respect to Sections 5.1, 5.2 and 5.3, the GlobalSantaFe Reports filed on or after December 31, 2006 and prior to
the date of this Agreement (excluding any risk factor disclosure contained in any such GlobalSantaFe Report under the heading “Risk Factors” or “Cautionary
Note Regarding Forward-Looking Statements” or similar heading and excluding information set forth in any exhibit thereto), to the extent a matter is
disclosed in such GlobalSantaFe Reports in such a way as to make its relevance to the applicable representation or warranty reasonably apparent), and (ii) the
disclosure letter delivered to Transocean by GlobalSantaFe at or prior to the execution hereof (the “GlobalSantaFe Disclosure Letter”) (each section of which
qualifies the correspondingly numbered representation, warranty or covenant to the extent specified therein and such other representations, warranties or
covenants to the extent a matter in such section is disclosed in such a way as to make its relevance to such other representation, warranty or covenant
reasonably apparent), GlobalSantaFe represents and warrants to Transocean and Merger Sub that:
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     Section 5.1 Existence; Good Standing; Corporate Authority. GlobalSantaFe is a company duly incorporated, validly existing and in good standing under
the laws of its jurisdiction of incorporation. GlobalSantaFe is duly qualified to do business and, to the extent such concept or similar concept exists in the
relevant jurisdiction, is in good standing under the laws of any jurisdiction in which the character of the properties owned or leased by it therein or in which
the transaction of its business makes such qualification necessary, except where the failure to be so qualified does not and is not reasonably likely to have,
individually or in the aggregate, a GlobalSantaFe Material Adverse Effect (as defined in Section 10.9). GlobalSantaFe has all requisite corporate power and
authority to own, operate and lease its properties and to carry on its business as now conducted. The copies of GlobalSantaFe’s memorandum of association
and articles of association previously made available to Transocean are true and correct and contain all amendments as of the date hereof.

     Section 5.2 Authorization, Validity and Effect of Agreements. GlobalSantaFe has the requisite corporate power and authority to execute and deliver this
Agreement and all other agreements and documents contemplated hereby to which it is a party. The execution, delivery and performance by GlobalSantaFe of
this Agreement and the consummation by GlobalSantaFe of the transactions contemplated hereby have been duly authorized by the Board of Directors of
GlobalSantaFe, and no other corporate proceedings on the part of GlobalSantaFe are necessary to authorize the execution, delivery and performance of this
Agreement by GlobalSantaFe and the consummation of the transactions contemplated hereby, other than the approval referred to in Section 5.20. This
Agreement has been duly and validly executed and delivered by GlobalSantaFe and, assuming due authorization, execution and delivery of this Agreement by
Transocean, constitutes the valid and legally binding obligation of GlobalSantaFe, enforceable against GlobalSantaFe in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors’ rights and general principles of equity (regardless of
whether enforceability is considered in a proceeding at law or in equity).

     Section 5.3 Capitalization. As of the date of this Agreement, the authorized share capital of GlobalSantaFe consists of 600,000,000 GlobalSantaFe
Ordinary Shares. As of June 30, 2007, there were 226,981,786 GlobalSantaFe Ordinary Shares issued and outstanding, including no restricted shares, and
3,123,706 GlobalSantaFe Ordinary Shares reserved for issuance upon exercise of outstanding GlobalSantaFe Options, 1,284,335 GlobalSantaFe Ordinary
Shares reserved for issuance upon vesting of GlobalSantaFe Stock Units, 998,429 GlobalSantaFe Ordinary Shares reserved for issuance upon exercise of
GlobalSantaFe SARs and 129,056 GlobalSantaFe Ordinary Shares held by a Subsidiary of GlobalSantaFe. From June 30, 2007 to the date of this Agreement,
no additional GlobalSantaFe Ordinary Shares have been issued (other than pursuant to GlobalSantaFe Options, GlobalSantaFe SARs or GlobalSantaFe Stock
Units that were outstanding as of June 30, 2007 and are disclosed in Section 4.1(c) of the GlobalSantaFe Disclosure Letter), no additional GlobalSantaFe
Options, GlobalSantaFe SARs or GlobalSantaFe Stock Units have been issued or granted, and there has been no increase in the number of GlobalSantaFe
Ordinary Shares issuable upon exercise of the GlobalSantaFe Options, GlobalSantaFe SARs or GlobalSantaFe Stock Units from those issuable under such
GlobalSantaFe Options, GlobalSantaFe SARs or GlobalSantaFe Stock Units as of June 30, 2007. All issued GlobalSantaFe Ordinary Shares are duly
authorized, validly issued, fully paid, nonassessable and free of preemptive rights. As of the date of this Agreement, except as set
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forth in this Section 5.3, (x) there are no outstanding or authorized capital shares and there are no options, warrants, calls, subscriptions, convertible securities,
preemptive rights or other rights, agreements, claims or commitments which obligate GlobalSantaFe or any of its Subsidiaries to issue, transfer or sell any
capital shares or other voting securities or other equity interest in GlobalSantaFe or any of its Subsidiaries or securities convertible into or exchangeable for
such shares, securities or equity interests, (y) there are no outstanding or authorized contractual obligations of GlobalSantaFe or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any capital shares or other voting securities of or other equity interest in GlobalSantaFe or any of its Subsidiaries or
any such securities or agreements listed in clause (x) of this sentence, and (z) there are no voting trusts or similar agreements to which GlobalSantaFe or any
of its Subsidiaries is a party with respect to the voting of any capital shares or other voting securities of or other equity interest in GlobalSantaFe or any of its
Subsidiaries. GlobalSantaFe has no outstanding bonds, debentures, notes or other 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 GlobalSantaFe on any matter.

     Section 5.4 Significant Subsidiaries. For purposes of this Agreement, “Significant Subsidiary” shall mean significant subsidiary as defined in Rule 1-02 of
Regulation S-X of the Exchange Act. Each of GlobalSantaFe’s Significant Subsidiaries is a corporation or other legal entity duly organized, validly existing
and, to the extent such concept or similar concept exists in the relevant jurisdiction, in good standing under the laws of its jurisdiction of incorporation or
organization, has the corporate or other entity power and authority to own, operate and lease its properties and to carry on its business as it is now being
conducted, and is duly qualified to do business and is in good standing (where applicable) in each jurisdiction in which the ownership, operation or lease of its
property or the conduct of its business requires such qualification, except for jurisdictions in which such failure to be so qualified or to be in good standing
does not and is not reasonably likely to have a GlobalSantaFe Material Adverse Effect. All of the outstanding shares of capital stock of, or other ownership
interests in, each of GlobalSantaFe’s Significant Subsidiaries are duly authorized, validly issued, fully paid and nonassessable and, as of the date of this
Agreement, are owned, directly or indirectly, by GlobalSantaFe free and clear of all mortgages, deeds of trust, liens, security interests, pledges, leases,
conditional sale contracts, charges, privileges, easements, rights of way, reservations, options, rights of first refusal and other encumbrances (“Liens”).

     Section 5.5 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, do not and are not reasonably likely to have a
GlobalSantaFe Material Adverse Effect and except for matters arising under Environmental Laws (as defined herein) which are treated exclusively in
Section 5.13:

     (a) Neither GlobalSantaFe nor any Subsidiary of GlobalSantaFe is in violation of any applicable law, rule, regulation, code, governmental determination,
order, treaty, convention, governmental certification requirement or other public limitation, U.S. or non-U.S. (collectively, “Applicable Laws”), relating to the
ownership or operation of any of their respective assets or businesses, and no claim is pending or, to the knowledge of GlobalSantaFe, threatened with respect
to any such matters. No condition exists that is not disclosed in the GlobalSantaFe Disclosure Letter and which does or is reasonably likely to constitute a
violation
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of or deficiency under any Applicable Law relating to the ownership or operation of the assets or conduct of businesses of GlobalSantaFe or any Subsidiary of
GlobalSantaFe.

     (b) GlobalSantaFe and each Subsidiary of GlobalSantaFe hold all permits, licenses, certifications, variations, exemptions, orders, franchises and approvals
of all governmental or regulatory authorities necessary for the ownership, leasing and operation of their respective assets or the conduct of their respective
businesses (the “GlobalSantaFe Permits”). All GlobalSantaFe Permits are in full force and effect and there exists no default thereunder or breach thereof, and
GlobalSantaFe has no notice or actual knowledge that such GlobalSantaFe Permits will not be renewed in the ordinary course after the Effective Time. No
Governmental Entity has given, or to the knowledge of GlobalSantaFe threatened to give, any action to terminate, cancel or reform any GlobalSantaFe
Permit.

     (c) Each drilling unit owned or leased by GlobalSantaFe or a Subsidiary of GlobalSantaFe which is subject to classification is in class according to the
rules and regulations of the applicable classifying body and is duly and lawfully documented under the laws of its flag jurisdiction.

     (d) GlobalSantaFe and each Subsidiary of GlobalSantaFe possess all permits, licenses, operating authorities, orders, exemptions, franchises, variances,
consents, approvals or other authorizations required for the present ownership and operation of all its real property or leaseholds (“GlobalSantaFe Real
Property”). There exists no material default or breach with respect to, and no party or Governmental Entity has taken or, to the knowledge of GlobalSantaFe,
threatened to take, any action to terminate, cancel or reform any such permit, license, operating authority, order, exemption, franchise, variance, consent,
approval or other authorization pertaining to the GlobalSantaFe Real Property.

     (e) Without limiting the generality of clause (a) above, and mindful of the principles of the United States Foreign Corrupt Practices Act (the “FCPA”) and
other similar applicable foreign laws, neither GlobalSantaFe nor any of its Subsidiaries, nor, in any such case, any of their respective GlobalSantaFe
Representatives (i) is in violation of the FCPA or other similar applicable foreign laws as a result of having made, offered or authorized any payment or given
or offered anything of value directly or indirectly (including through a friend or family member with personal relationships with government officials) to an
official of any government for the purpose with respect to GlobalSantaFe or any of its Subsidiaries of influencing an act or decision in his official capacity or
inducing him to use his influence with that government, (ii) is in violation of the FCPA or other similar applicable foreign laws as a result of having made,
offered or authorized any payment to any Governmental Entity, political party or political candidate for the purpose with respect to GlobalSantaFe or any of
its Subsidiaries of influencing any official act or decision, or inducing such Person to use any influence with that government or (iii) has taken any action that
would be reasonably likely to subject GlobalSantaFe or any of its Subsidiaries to any material liability or penalty under any and all Applicable Laws of any
Governmental Entity. “Person” means any natural person, firm, individual, partnership, joint venture, business trust, trust, association, corporation, company,
limited liability company, unincorporated entity or Governmental Entity.
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     (f) Without limiting the generality of clause (a) above, neither GlobalSantaFe nor any of its Subsidiaries nor any of their respective directors, officers,
employees or affiliates, to GlobalSantaFe’s knowledge, is a Person with whom transactions are currently prohibited under any U.S. sanctions administered by
the Office of Foreign Assets Control of the U.S. Department of Treasury (“OFAC”) or equivalent European Union measure.

     Section 5.6 No Conflict.

     (a) Neither the execution, delivery and performance by GlobalSantaFe of this Agreement nor the consummation by GlobalSantaFe of the transactions
contemplated hereby in accordance with the terms hereof will (i) subject to the approval referred to in Section 5.20, conflict with or result in a breach of any
provisions of the memorandum of association or articles of association of GlobalSantaFe, or the certificate of incorporation, bylaws or similar governing
documents of any of GlobalSantaFe’s Significant Subsidiaries, (ii) violate, or conflict with, or result in a breach of any provision of, or constitute a default (or
an event which, with notice or lapse of time or both, would constitute a default) under, or result in the termination or in a right of termination or cancellation
of, or give rise to a right of purchase under, or accelerate the performance required by, or result in the creation of any Lien upon any of the properties of
GlobalSantaFe or its Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or otherwise result in a detriment to
GlobalSantaFe or any of its Subsidiaries under any of the terms, conditions or provisions of, any note, bond, mortgage, indenture, deed of trust, license,
franchise, permit, lease, contract, agreement, joint venture or other instrument or obligation to which GlobalSantaFe or any of its Subsidiaries is a party, or by
which GlobalSantaFe or any of its Subsidiaries or any of their properties is bound or affected or (iii) subject to the filings and other matters referred to in
Section 5.6(b), contravene or conflict with or constitute a violation of any provision of any law, rule, regulation, judgment, order or decree binding upon or
applicable to GlobalSantaFe or any of its Subsidiaries, except, for such matters described in clause (ii) or (iii) as do not and are not reasonably likely to have,
individually or in the aggregate, a GlobalSantaFe Material Adverse Effect.

     (b) Neither the execution, delivery and performance by GlobalSantaFe of this Agreement nor the consummation by GlobalSantaFe of the transactions
contemplated hereby in accordance with the terms hereof will require any consent, approval or authorization of, or filing or registration with, any federal,
state, local or foreign court, arbitral, legislative, executive or regulatory authority or agency (a “Governmental Entity”), other than (i) the filing of the
GlobalSantaFe Court Orders with the Registrar of Companies of the Cayman Islands, (ii) filings required under the U.S. Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the “HSR Act”), the Exchange Act, the Securities Act or applicable state securities and “Blue Sky” laws, applicable
non-U.S. competition, antitrust or premerger notification laws and (iii) filings and notifications required under applicable Non-U.S. Antitrust Laws ((i),
(ii) and (iii) collectively, the “Regulatory Filings”), except for any consent, approval or authorization the failure of which to obtain and for any filing or
registration the failure of which to make, individually or in the aggregate, does not and is not reasonably likely to have a GlobalSantaFe Material Adverse
Effect.

     Section 5.7 SEC Documents. (a) GlobalSantaFe has timely filed with the SEC all documents (including exhibits and any amendments thereto) required to
be so filed by it since
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January 1, 2007 pursuant to Sections 13(a), 14(a) and 15(d) of the Exchange Act, and has made available to Transocean each registration statement, report,
proxy statement or information statement (other than preliminary materials) it has so filed, each in the form (including exhibits and any amendments thereto)
filed with the SEC (collectively, the “GlobalSantaFe Reports”). As of its respective date, each GlobalSantaFe Report (i) complied in all material respects in
accordance with the applicable requirements of each of the Exchange Act, the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and other Applicable
Law, as the case may be, and, in each case, the applicable rules and regulations of the SEC thereunder and (ii) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in the light of the circumstances
under which they were made, not misleading except for such statements, if any, as have been corrected by subsequent filings with the SEC prior to the date
hereof.

     (b) Each of the consolidated balance sheets included in or incorporated by reference into the GlobalSantaFe Reports (including the related notes and
schedules) fairly presents in all material respects (subject, in the case of unaudited statements, to recurring audit adjustments normal in nature and amount) the
consolidated financial position of GlobalSantaFe and its Subsidiaries as of its date, and each of the consolidated statements of operations, cash flows and
changes in shareholders’ equity included in or incorporated by reference into the GlobalSantaFe Reports (including any related notes and schedules) fairly
presents in all material respects (subject, in the case of unaudited statements, to recurring audit adjustments normal in nature and amount) the results of
operations, cash flows or changes in shareholders’ equity, as the cash may be, of GlobalSantaFe and its Subsidiaries for the periods set forth therein; each of
such statements (including the related notes, where applicable) complies, and the financial statements to be filed by GlobalSantaFe with the SEC after the date
of this Agreement will comply, with applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto; and
each of such statements (including the related notes, where applicable) has been, and the financial statements to be filed by GlobalSantaFe with the SEC after
the date of this Agreement will be, prepared in accordance with GAAP consistently applied during the periods involved, except as indicated in the notes
thereto or, in the case of unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC. PricewaterhouseCoopers LLP is an independent
public accounting firm with respect to GlobalSantaFe and has not resigned or been dismissed as independent public accountants of GlobalSantaFe.

     (c) Since January 1, 2004, (A) the exercise price of each GlobalSantaFe Option has been no less than the Fair Market Value (as defined or determined
under the terms of the respective GlobalSantaFe Benefit Plan under which such GlobalSantaFe Option was granted) of a GlobalSantaFe Ordinary Share as
determined on the date of grant of such GlobalSantaFe Option, and (B) all grants of GlobalSantaFe Options were validly issued and properly approved by the
Board of Directors of GlobalSantaFe (or a duly authorized committee or subcommittee thereof) in material compliance with Applicable Law and recorded in
GlobalSantaFe’s financial statements referred to in Section 5.7(b) in accordance with GAAP, and no such grants involved any “back dating” or similar
practices with respect to the effective date of grant or exercise price, except as, individually or in the aggregate, has not had and would not be reasonably
likely to have or result in a GlobalSantaFe Material Adverse Effect.
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     Section 5.8 Litigation. Except as described in the GlobalSantaFe Reports filed on or prior to the date of this Agreement, (A) there are no actions, suits or
proceedings pending against GlobalSantaFe or any of its Subsidiaries or, to GlobalSantaFe’s knowledge, threatened against GlobalSantaFe or any of its
Subsidiaries, at law or in equity or in any arbitration or similar proceedings, before or by any U.S. federal, state or non-U.S. court, commission, board, bureau,
agency or instrumentality or any U.S. or non-U.S. arbitral or other dispute resolution body, that are reasonably likely to have, individually or in the aggregate,
a GlobalSantaFe Material Adverse Effect, and (B) there is no claim, action, litigation or proceeding that GlobalSantaFe or any of its Subsidiaries has pending
against other parties, where such claim, action, litigation or proceeding is intended to enforce or preserve material rights of GlobalSantaFe or any of its
Subsidiaries, except as to which the failure to enforce or preserve such rights is not reasonably likely to have a GlobalSantaFe Material Adverse Effect.

     Section 5.9 Absence of Certain Changes.

     (a) Since December 31, 2006, there has not been or continued to exist any event, change, occurrence, effect, fact, circumstance or condition that,
individually or in the aggregate, has had or is reasonably likely to have a GlobalSantaFe Material Adverse Effect.

     (b) From December 31, 2006 to the date of this Agreement, (x) GlobalSantaFe and its Subsidiaries have conducted their respective business only in the
ordinary course consistent with past practice in all material respects and (y) there has not been (i) any material change by GlobalSantaFe or any of its
Subsidiaries, when taken as a whole, in any of its accounting methods, principles or practices or any of its tax methods, practices or elections, (ii) any
declaration, setting aside or payment of any dividend or distribution in respect of any share capital of GlobalSantaFe or any redemption, purchase or other
acquisition of any of its securities, except for regular quarterly dividends on the GlobalSantaFe Ordinary Shares in an amount of $0.225 per share, (iii) any
split, combination or reclassification of any of GlobalSantaFe’s capital shares or any issuance thereof or any issuance of any other securities in respect of, in
lieu of or in substitution for GlobalSantaFe’s capital shares, except for issuances of GlobalSantaFe Ordinary Shares upon the exercise of GlobalSantaFe
Options or GlobalSantaFe SARs or the vesting of GlobalSantaFe Stock Units, (iv) any increase in or establishment of any bonus, insurance, severance,
deferred compensation, pension, retirement, profit sharing, stock option, stock purchase or other employee benefit plan, except in the ordinary course of
business consistent with past practices, (v) any sale, lease, exchange, transfer or other disposition of any material asset of GlobalSantaFe or any of its
Subsidiaries other than in the ordinary course of business consistent with past practices, or (vi) any agreement or commitment (contingent or otherwise) by
GlobalSantaFe or any of its Subsidiaries to do any of the foregoing.

     Section 5.10 Taxes.

     (a) Each of GlobalSantaFe, its Subsidiaries and each affiliated, consolidated, combined, unitary or similar group of which any such corporation is or was a
member has (i) duly filed (or there has been filed on its behalf) on a timely basis (including all applicable extensions) with appropriate Governmental Entities
all true and complete tax returns, statements, reports, declarations, estimates and forms (“Returns”) required to be filed by or with respect to it on or prior to
the date hereof, except to the extent that any failure to file does not and is not
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reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, and (ii) duly paid, or deposited in full on a timely basis
(including all applicable extensions) or made adequate provision in accordance with GAAP (or there has been paid or deposited or adequate provision has
been made on its behalf) for the payment of, all taxes required to be paid by it, except to the extent that any failure to pay or deposit or make adequate
provision for the payment of such taxes does not and is not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse
Effect. Representations made in this Section 5.10 are made to the knowledge of GlobalSantaFe to the extent that the representations relate to a corporation
which was, but is not currently, a part of GlobalSantaFe’s or any Subsidiary’s affiliated, consolidated, combined unitary or similar group.

     (b) (i) No audits or other administrative proceedings or court proceedings are presently pending with regard to any taxes or Returns of GlobalSantaFe or
any of its Subsidiaries as to which any taxing authority has asserted in writing any claim which, if adversely determined, is reasonably likely to have a
GlobalSantaFe Material Adverse Effect; (ii) no Governmental Entity is now asserting in writing any deficiency or claim for taxes or any adjustment to taxes
with respect to which GlobalSantaFe or any of its Subsidiaries may be liable with respect to income and other material taxes which have not been fully paid
or finally settled, which, if adversely determined, is reasonably likely to have a GlobalSantaFe Material Adverse Effect; (iii) as of the date of this Agreement,
neither GlobalSantaFe nor any of its Subsidiaries has granted any requests, agreements, consents or waivers to extend the statutory period of limitations
applicable to the assessment of any taxes with respect to any Returns of GlobalSantaFe or any of its Subsidiaries; (iv) to the knowledge of GlobalSantaFe,
neither GlobalSantaFe nor any of its Subsidiaries is a party to any closing agreement described in Section 7121 of the Code or any predecessor provision
thereof or any similar agreement under state, local, or non-U.S. tax law; (v) to the knowledge of GlobalSantaFe, neither GlobalSantaFe nor any of its
Subsidiaries is a party to, is bound by or has any obligation under any tax sharing, allocation or indemnity agreement or any similar agreement or arrangement
(other than such an agreement or arrangement exclusively between or among GlobalSantaFe and its Subsidiaries and other than customary tax
indemnifications contained in credit or similar agreements); (vi) neither GlobalSantaFe nor any of its Subsidiaries is a party to an agreement that provides for
the payment of any amount in connection with the Merger that would be reasonably likely to constitute an “excess parachute payment” within the meaning of
Section 280G of the Code; (vii) to the knowledge of GlobalSantaFe, neither GlobalSantaFe nor any of its Subsidiaries has made an election under Section
341(f) of the Code; (viii) to the knowledge of GlobalSantaFe, neither GlobalSantaFe nor any of its Subsidiaries has any liability for taxes under Treas. Reg. §
1.1502-6 or any similar provision of state, local, or non-U.S. tax law, except for taxes of the affiliated group of which GlobalSantaFe or any of its Subsidiaries
is the common parent, within the meaning of Section 1504(a)(1) of the Code or any similar provision of state, local, or non-U.S. tax law; and
(ix) GlobalSantaFe was not a passive foreign investment company, as defined in Section 1297(a) of the Code (a “PFIC”), for the 2006 taxable year and does
not believe that it will be a PFIC for the taxable year in which the Merger occurs.

     (c) There are no liens for taxes in amounts reasonably likely to have a GlobalSantaFe Material Adverse Effect (other than statutory liens for taxes not yet
due and payable or the amount or validity of which is being contested in good faith by appropriate proceedings) upon any of the assets of GlobalSantaFe or
any of its Subsidiaries.
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     (d) Neither GlobalSantaFe nor any of its Subsidiaries has been, within the past two years or otherwise as part of a “plan (or series of related transactions)”
within the meaning of Section 355(e) of the Code of which the Merger is also a part, a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-free treatment under Section 355 of the Code.

     (e) Neither GlobalSantaFe nor any of its Subsidiaries has participated in a “reportable transaction” within the meaning of Treasury
Regulation Section 1.6011-4(b)(1).

     (f) Neither GlobalSantaFe nor any of its Subsidiaries knows of any fact or has taken any action or has failed to take any action that is reasonably likely to
prevent the Merger from qualifying as a reorganization under Section 368(a) of the Code.

     (g) For purposes of this Agreement, “tax” or “taxes” means all net income, gross income, gross receipts, sales, use, ad valorem, transfer, accumulated
earnings, personal holding company, excess profits, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation,
premium, property, disability, capital stock, or windfall profits taxes, customs duties or other taxes, fees, assessments or governmental charges of any kind
whatsoever, together with any interest and any penalties, additions to tax or additional amounts imposed by any taxing authority (U.S. or non-U.S.).

     Section 5.11 Employee Benefit Plans. (a) Section 5.11 of the GlobalSantaFe Disclosure Letter contains a list of all the GlobalSantaFe Benefit Plans. The
term “GlobalSantaFe Benefit Plans” means all material employee benefit plans and other material benefit arrangements, including all “employee benefit
plans” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), whether or not U.S.-based plans, and all
other employee benefit, bonus, incentive, deferred compensation, stock option (or other equity-based), severance, employment, change in control, welfare
(including post-retirement medical and life insurance) and fringe benefit plans, practices or agreements, whether or not subject to ERISA or U.S.-based and
whether written or oral, sponsored, maintained or contributed to or required to be contributed to by GlobalSantaFe or any of its Subsidiaries, to which
GlobalSantaFe or any of its Subsidiaries is a party or is required to provide benefits under Applicable Laws or in which any Person who is currently, has been
or, prior to the Effective Time, is expected to become an employee of GlobalSantaFe is a participant. If requested by Transocean, GlobalSantaFe will provide
Transocean, within 30 days of such request, with true and complete copies of the GlobalSantaFe Benefit Plans and, if applicable, the most recent trust
agreements, Forms 5500, summary plan descriptions, funding statements, annual reports and actuarial reports for each such plan.

     (b) Except for such matters as, individually or in the aggregate, do not or are not reasonably likely to have a GlobalSantaFe Material Adverse Effect: all
applicable reporting and disclosure requirements have been met with respect to the GlobalSantaFe Benefit Plans; there has been no “reportable event,” as that
term is defined in Section 4043 of ERISA, with respect to the GlobalSantaFe Benefit Plans subject to Title IV of ERISA for which the 30-day reporting
requirement has not been waived; to the extent applicable, the GlobalSantaFe Benefit Plans comply with the requirements of ERISA and the Code or with the
regulations of any applicable jurisdiction, and any GlobalSantaFe Benefit Plan intended to be qualified under
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Section 401(a) of the Code has received a favorable determination letter from the IRS; the GlobalSantaFe Benefit Plans have been maintained and operated in
accordance with their terms, and, to GlobalSantaFe’s knowledge, there are no breaches of fiduciary duty in connection with the GlobalSantaFe Benefit Plans;
there are no pending or, to GlobalSantaFe’s knowledge, threatened claims against or otherwise involving any GlobalSantaFe Benefit Plan, and no suit, action
or other litigation (excluding claims for benefits incurred in the ordinary course of GlobalSantaFe Benefit Plan activities) has been brought against or with
respect to any such GlobalSantaFe Benefit Plan; all material contributions required to be made as of the date hereof to the GlobalSantaFe Benefit Plans have
been made or provided for; with respect to the GlobalSantaFe Benefit Plans or any “employee pension benefit plans,” as defined in Section 3(2) of ERISA,
that are subject to Title IV of ERISA and have been maintained or contributed to within six years prior to the Effective Time by GlobalSantaFe, its
Subsidiaries or any trade or business (whether or not incorporated) which is under common control, or which is treated as a single employer, with
GlobalSantaFe or any of its Subsidiaries under Section 414(b), (c), (m) or (o) of the Code (an “ERISA Affiliate”), (i) neither GlobalSantaFe nor any of its
Subsidiaries has incurred any direct or indirect liability under Title IV of ERISA in connection with any termination thereof or withdrawal therefrom; and
(ii) there does not exist any accumulated funding deficiency within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived.

     (c) Neither GlobalSantaFe nor any of its Subsidiaries nor any of its ERISA Affiliates contributes to, or has an obligation to contribute to, and has not
within six years prior to the Effective Time contributed to, or had an obligation to contribute to, a “multiemployer plan” within the meaning of Section 3(37)
of ERISA, and the execution of, and performance of the transactions contemplated by, this Agreement will not (either alone or upon the occurrence of any
additional or subsequent events) constitute an event under any benefit plan, policy, arrangement or agreement or any trust or loan (in connection therewith)
that will or may result in any payment (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting, distribution, increase in
benefits or obligations to fund benefits with respect to any employee of GlobalSantaFe or any Subsidiary thereof.

     (d) No GlobalSantaFe Benefit Plan provides medical, surgical, hospitalization, death or similar benefits (whether or not insured) for employees or former
employees of GlobalSantaFe or any Subsidiary of GlobalSantaFe for periods extending beyond their retirement or other termination of service other than
(i) coverage mandated by Applicable Laws, (ii) death benefits under any “pension plan” or (iii) benefits the full cost of which is borne by the current or
former employee (or his beneficiary).

     Section 5.12 Labor Matters.

     (a) (i) As of the date of this Agreement, neither GlobalSantaFe nor any of its Subsidiaries is a party to, or bound by, any collective bargaining agreement or
similar contract, agreement or understanding with a labor union or similar labor organization (A) covering any U.S. employees or (B) covering, in any single
instance, 10% or more of the employees of GlobalSantaFe and its Subsidiaries taken as a whole, and (ii) to GlobalSantaFe’s knowledge, there are no
organizational efforts with respect to the formation of a collective bargaining unit presently being made or threatened (x) involving any U.S. employees or
(y) involving, in any
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single instance, 10% or more of the employees of GlobalSantaFe and its Subsidiaries taken as a whole.

     (b) Except for such matters as, individually or in the aggregate, do not and are not reasonably likely to have a GlobalSantaFe Material Adverse Effect and
except as described in the GlobalSantaFe Reports filed prior to the date of this Agreement, (i) neither GlobalSantaFe nor any Subsidiary of GlobalSantaFe has
received any written complaint of any unfair labor practice or other unlawful employment practice or any written notice of any material violation of any
federal, state or local statutes, laws, ordinances, rules, regulations, orders or directives with respect to the employment of individuals by, or the employment
practices of, GlobalSantaFe or any Subsidiary of GlobalSantaFe or the work conditions or the terms and conditions of employment and wages and hours of
their respective businesses and (ii) there are no unfair labor practice charges or other employee related complaints against GlobalSantaFe or any Subsidiary of
GlobalSantaFe pending or, to the knowledge of GlobalSantaFe, threatened, before any Governmental Entity by or concerning the employees working in their
respective businesses.

     Section 5.13 Environmental Matters.

     (a) GlobalSantaFe and each Subsidiary of GlobalSantaFe has been and is in compliance with all applicable orders of any court, Governmental Entity or
arbitration board or tribunal and any Applicable Law related to human health and the environment, including the common law (“Environmental Laws”),
except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect. There are
no past or present facts, conditions or circumstances that interfere (or are reasonably likely to interfere in the future) with the conduct of any of their
respective businesses in the manner now conducted or which interfere with continued compliance with any Environmental Law, except for any non-
compliance or interference that is not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect.

     (b) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, no
judicial or administrative proceedings or governmental investigations are pending or, to the knowledge of GlobalSantaFe, threatened against GlobalSantaFe
or its Subsidiaries that allege the violation of or seek to impose liability pursuant to any Environmental Law, and there are no past or present facts, conditions
or circumstances at, on or arising out of, or otherwise associated with, any current (or, to the knowledge of GlobalSantaFe or its Subsidiaries, former)
businesses, assets or properties of GlobalSantaFe or any Subsidiary of GlobalSantaFe, including but not limited to on-site or off-site disposal, release or spill
of any material, substance or waste classified, characterized or otherwise regulated as hazardous, toxic, pollutant, contaminant or words of similar meaning
under Environmental Laws, including petroleum or petroleum products or byproducts (“Hazardous Materials”) which violate Environmental Law or are
reasonably likely to give rise under any Environmental Law to (i) costs, expenses, liabilities or obligations related to any cleanup, remediation, investigation,
disposal or corrective action, (ii) claims arising for personal injury, property damage or damage to natural resources, or (iii) fines, penalties or injunctive
relief.
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     (c) Neither GlobalSantaFe nor any of its Subsidiaries has (i) received any notice of noncompliance with, violation of, or liability or potential liability under
any Environmental Law or (ii) entered into any consent decree or order or is subject to any order of any court or Governmental Entity or tribunal under any
Environmental Law or relating to the cleanup of any Hazardous Materials, except for any such matters as do not and are not reasonably likely to have a
GlobalSantaFe Material Adverse Effect.

     (d) GlobalSantaFe has delivered or otherwise made available for inspection to Transocean true, complete and correct copies and results of any material
reports, studies, analyses, tests or monitoring possessed or initiated by GlobalSantaFe pertaining to Hazardous Materials in, on, beneath or adjacent to any
property currently or formerly owned, operated or leased by GlobalSantaFe or any of its Subsidiaries, or regarding GlobalSantaFe’s or its Subsidiaries’
compliance with applicable Environmental Laws.

     Section 5.14 Intellectual Property. GlobalSantaFe and its Subsidiaries own or possess adequate licenses or other valid rights to use all intellectual property
used or held for use in connection with their respective businesses as currently being conducted, except where the failure to own such intellectual property or
possess such licenses and other rights does not and is not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect.
Neither GlobalSantaFe nor any of its Subsidiaries has received notice of any claims challenging the validity of such intellectual property, licenses or rights
that are reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect. To the knowledge of GlobalSantaFe, the conduct
of GlobalSantaFe’s and its Subsidiaries’ respective businesses as currently conducted does not infringe on any intellectual property rights of others, except as
would not be reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect. To the knowledge of GlobalSantaFe, there
is no infringement of any intellectual property owned by GlobalSantaFe or any of its Subsidiaries that is reasonably likely to have, individually or in the
aggregate, a GlobalSantaFe Material Adverse Effect.

     Section 5.15 Decrees, Etc. Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe
Material Adverse Effect, (i) no order, writ, fine, injunction, decree, judgment, award or determination of any Governmental Entity or any arbitral or other
dispute resolution body has been issued or entered against GlobalSantaFe or any Subsidiary of GlobalSantaFe or any of GlobalSantaFe’s officers or directors
(in their capacities as such) that continues to be in effect that affects the ownership or operation of any of their respective assets or the conduct of their
respective businesses, and (ii) since January 1, 1997, no criminal order, writ, fine, injunction, decree, judgment or determination of any Governmental Entity
has been issued against GlobalSantaFe or any Subsidiary of GlobalSantaFe.

     Section 5.16 Insurance.

     (a) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect,
GlobalSantaFe and its Subsidiaries maintain insurance coverage with financially responsible insurance companies in
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such amounts and against such losses as are customary in the international offshore drilling business as of the date hereof.

     (b) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, no
event relating specifically to GlobalSantaFe or its Subsidiaries (as opposed to events affecting the drilling service industry in general) has occurred that is
reasonably likely, after the date of this Agreement, to result in an upward adjustment in premiums under any insurance policies they maintain. Excluding
insurance policies that have expired and been replaced in the ordinary course of business, no excess liability, hull or protection and indemnity insurance
policy has been canceled by the insurer within one year prior to the date hereof, and to GlobalSantaFe’s knowledge, no threat in writing has been made to
cancel (excluding cancellation upon expiration or failure to renew) any such insurance policy of GlobalSantaFe or any Subsidiary of GlobalSantaFe during
the period of one year prior to the date hereof. Prior to the date hereof, no event has occurred, including the failure by GlobalSantaFe or any Subsidiary of
GlobalSantaFe to give any notice or information or by giving any inaccurate or erroneous notice or information, which materially limits or impairs the rights
of GlobalSantaFe or any Subsidiary of GlobalSantaFe under any such excess liability, hull or protection and indemnity insurance policies.

     Section 5.17 No Brokers. GlobalSantaFe has not entered into any contract, arrangement or understanding with any Person which may result in the
obligation of GlobalSantaFe or Transocean to pay any finder’s fees, brokerage or other like payments in connection with the negotiations leading to this
Agreement or the consummation of the transactions contemplated hereby, except that GlobalSantaFe has retained Lehman Brothers Inc. and Simmons &
Company International as its financial advisors, the arrangements with each of which have been disclosed in writing to Transocean prior to the date hereof.

     Section 5.18 Recommendation of Board of Directors; Opinion of Financial Advisor. (a) The Board of Directors of GlobalSantaFe, at a meeting duly called
and held, adopted resolutions (i) determining that this Agreement and the transactions contemplated hereby are advisable and in the best interests of
GlobalSantaFe, (ii) approving this Agreement and transactions contemplated hereby, (iii) determining that it would be in the best interests of the shareholders
of GlobalSantaFe that this Agreement and the transactions contemplated hereby be submitted to the shareholders of GlobalSantaFe and directing that it be so
submitted in accordance with this Agreement and (iv) recommending adoption of this Agreement by the shareholders of GlobalSantaFe, which resolutions, as
of the date of this Agreement, have not been subsequently rescinded, modified or withdrawn.

     (b) The Board of Directors of GlobalSantaFe has received the opinion of each of Lehman Brothers Inc. and Simmons & Company International to the
effect that, as of the date of such opinion, the GlobalSantaFe Merger Consideration to be received by holders of GlobalSantaFe Ordinary Shares is fair from a
financial point of view to such holders.

     Section 5.19 Transocean Share Ownership. Neither GlobalSantaFe nor any of its Subsidiaries owns any shares in the capital of Transocean or any other
securities convertible into or otherwise exercisable to acquire shares in the capital of Transocean.
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     Section 5.20 Vote Required. The only vote of the holders of any class or series of GlobalSantaFe share capital necessary to approve any transaction
contemplated by this Agreement is the approval of the scheme of arrangement pursuant to which the Merger is proposed to be effected by a majority in
number of the GlobalSantaFe shareholders present and voting, whether in person or by proxy, representing 75% or more in value of the GlobalSantaFe
Ordinary Shares held by the GlobalSantaFe shareholders present and voting, whether in person or by proxy, at the meeting held to consider such scheme of
arrangement (the “GlobalSantaFe Shareholder Approval”).

     Section 5.21 Ownership of Drilling Units.

     (a) As of the date hereof, GlobalSantaFe or a Subsidiary of GlobalSantaFe has good and marketable title to the drilling units listed in GlobalSantaFe’s most
recent annual report on Form 10-K, in each case free and clear of all Liens except for (i) defects or irregularities of title or encumbrances of a nature that do
not materially impair the ownership or operation of these assets and which have not had and are not reasonably likely to, individually or in the aggregate,
have a GlobalSantaFe Material Adverse Effect, (ii) Liens that secure obligations not yet due and payable or, if such obligations are due and have not been
paid, Liens securing such obligations that are being diligently contested in good faith and by appropriate proceedings (any such contests involving an amount
in excess of $25 million being described in the GlobalSantaFe Disclosure Letter), (iii) Liens for taxes, assessments or other governmental charges or levies
not yet due or which are being contested in good faith, (iv) Liens in connection with workmen’s compensation, unemployment insurance or other social
security, old age pension or public liability obligations not yet due or which are being contested in good faith, (v) operators’, vendors’, suppliers of
necessaries to GlobalSantaFe’s drilling units, carriers’, warehousemen’s, repairmen’s, mechanics’, workmen’s, materialmen’s, construction or shipyard liens
(during repair or upgrade periods) or other like Liens arising by operation of law in the ordinary course of business or statutory landlord’s liens, each of which
is in respect of obligations that have not been outstanding more than 90 days (so long as no action has been taken to file or enforce such Liens within said 90-
day period) or which are being contested in good faith and (vi) other Liens disclosed in the GlobalSantaFe Disclosure Letter (the Liens described in clauses
(i), (ii), (iii), (iv), (v) and (vi), collectively, “GlobalSantaFe Permitted Liens”). No such asset is leased under an operating lease from a lessor that, to
GlobalSantaFe’s knowledge, has incurred non-recourse indebtedness to finance the acquisition or construction of such asset.

     (b) Except as would not have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, GlobalSantaFe has caused the drilling units listed
in GlobalSantaFe’s most recent annual report on 10-K to be maintained consistent with general practice in the offshore drilling industry, and all such drilling
units are in good operating condition and repair consistent with general practice in the offshore drilling industry.

     Section 5.22 Undisclosed Liabilities. Neither GlobalSantaFe nor any of its Subsidiaries has any liabilities or obligations of any nature, whether or not
fixed, accrued, contingent or otherwise, except liabilities and obligations that (i) are disclosed in the GlobalSantaFe Reports filed prior to the date of this
Agreement, (ii) are referred to in the GlobalSantaFe Disclosure Letter, (iii) were incurred since March 31, 2007 in the ordinary course
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of business consistent with past practice or (iv) do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material
Adverse Effect.

     Section 5.23 Certain Contracts.

     (a) Section 5.23 of the GlobalSantaFe Disclosure Letter contains a list of all of the following contracts, commitments or agreements (other than those set
forth on an exhibit index in the GlobalSantaFe Reports filed prior to the date of this Agreement) to which GlobalSantaFe or any Subsidiary of GlobalSantaFe
is a party or by which any of them or their assets is bound as of the date of this Agreement: (i) any non-competition agreement that purports to limit the
manner in which, or the localities in which, all or any portion of their respective businesses is conducted, other than any such limitation that is not material to
GlobalSantaFe and its Subsidiaries, taken as a whole, and will not be material to Transocean and its Subsidiaries, taken as a whole, following the Effective
Time, (ii) any drilling unit construction or conversion contract with respect to which the drilling unit has not been delivered and paid for, (iii) any drilling
contracts of one year or greater remaining duration, including fixed price customer options, (iv) any contract or agreement for the borrowing of money with a
borrowing capacity or outstanding indebtedness of $50 million or more, (v) any employment agreement between GlobalSantaFe or any of its Subsidiaries, on
the one hand, and any of GlobalSantaFe’s officers and key employees, on the other hand, (vi) any agreement which, upon the consummation of the Merger or
any other transaction contemplated by this Agreement, will (either alone or upon the occurrence of any additional acts or events, including the passage of
time) result in any payment or benefit (whether of severance pay or otherwise) becoming due, or the acceleration or vesting of any right to any payment or
benefits, from Transocean or GlobalSantaFe or any of their respective Subsidiaries to any officer, director, consultant or employee of any of the foregoing,
(vii) any agreement which is a material joint venture agreement, joint operating agreement, partnership agreement or other similar contract or agreement
involving a sharing of profits and expenses with one or more third Persons, (viii) any agreement the benefits of which will be increased, or the vesting of the
benefits of which will be accelerated, by the occurrence of any of the transactions contemplated by this Agreement, or the value of any of the benefits of
which will be calculated on the basis of any of the transactions contemplated by this Agreement (including any stock option plan, stock appreciation rights
plan, restricted stock plan or stock purchase plan) or (ix) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC).
Each contract, arrangement, commitment or understanding of the type described in this Section 5.23(a), whether or not included as an exhibit to any
GlobalSantaFe Report or included in Section 5.23 of the GlobalSantaFe Disclosure Letter, is referred to herein as a “GlobalSantaFe Material Contract,” and
for purposes of Section 7.1 and the bringdown of Section 5.23(b) pursuant to Section 8.3(a), “GlobalSantaFe Material Contract” shall include any such
contract, arrangement, commitment or understanding that is entered into after the date of this Agreement.

     (b) Each GlobalSantaFe Material Contract is, to the knowledge of GlobalSantaFe, in full force and effect, and GlobalSantaFe and each of its Subsidiaries
have in all material respects performed all obligations required to be performed by them to date under each GlobalSantaFe Material Contract to which it is a
party, except where such failure to be binding or in full force and effect or such failure to perform does not and is not reasonably likely to create, individually
or in the aggregate, a GlobalSantaFe Material Adverse Effect. Except for
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such matters as do not and are not reasonably likely to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, neither
GlobalSantaFe nor any of its Subsidiaries (x) knows of, or has received written notice of, any breach of or violation or default under (nor, to the knowledge of
GlobalSantaFe, does there exist any condition which with the passage of time or the giving of notice or both would result in such a violation or default under)
any GlobalSantaFe Material Contract or (y) has received written notice of the desire of the other party or parties to any such GlobalSantaFe Material Contract
to exercise any rights such party has to cancel, terminate or repudiate such contract or exercise remedies thereunder. Except as would not be reasonably likely
to have, individually or in the aggregate, a GlobalSantaFe Material Adverse Effect, the consummation of the transactions contemplated by this Agreement
will not breach or violate any GlobalSantaFe Material Contract or permit any other party to a GlobalSantaFe Material Contract to exercise rights adverse to
GlobalSantaFe. Each GlobalSantaFe Material Contract is enforceable by GlobalSantaFe or a Subsidiary of GlobalSantaFe in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors’ rights and general principles of equity
(regardless of whether enforceability is considered in a proceeding at law or in equity), except where such unenforceability is not reasonably likely to create,
individually or in the aggregate, a GlobalSantaFe Material Adverse Effect.

     Section 5.24 Capital Expenditure Program. As of the date of this Agreement, the GlobalSantaFe Disclosure Letter accurately sets forth in all material
respects, for each of GlobalSantaFe’s sustaining, life extension and newbuild capital expenditure programs, the capital expenditures for all such programs that
were forecasted to be incurred in 2007 and 2008 on a quarterly basis, as previously provided to Transocean. The construction in progress attributable to the
newbuilds and included in the consolidated balance sheet of GlobalSantaFe at March 31, 2007 included in the GlobalSantaFe Reports (excluding capitalized
interest on such newbuilds) and the projected newbuild capital expenditures to be incurred in 2007 and 2008 equal the projected total construction costs to
complete such newbuilds, as at the time of such forecast.

     Section 5.25 Derivative Transactions. Section 5.25 of the GlobalSantaFe Disclosure Letter contains a complete and correct list of all Derivative
Transactions (including each outstanding commodity or financial hedging position) entered into by GlobalSantaFe or any of its Subsidiaries or for the account
of any of its customers as of the date of this Agreement. All such Derivative Transactions were, and any Derivative Transactions entered into after the date of
this Agreement will be, entered into in accordance with Applicable Laws, and in accordance with the investment, securities, commodities, risk management
and other policies, practices and procedures employed by GlobalSantaFe and its Subsidiaries, and were, and will be, entered into with counterparties believed
at the time, and except as set forth in Section 5.25 of the GlobalSantaFe Disclosure Letter, still believes to be financially responsible and able to understand
(either alone or in consultation with their advisers) and to bear the risks of such Derivative Transactions. GlobalSantaFe and each of its Subsidiaries have, and
will have, duly performed all of their respective obligations under the Derivative Transactions to the extent that such obligations to perform have accrued,
and, to the knowledge of GlobalSantaFe, there are and will be no breaches, violations, collateral deficiencies, requests for collateral or demands for payment,
or defaults or allegations or assertions of such by any party thereunder. “Derivative Transaction” means any swap transaction, option, warrant, forward
purchase or sale transaction,
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futures transaction, cap transaction, floor transaction or collar transaction relating to one or more currencies, commodities, bonds, equity securities, loans,
interest rates, catastrophe events, weather-related events, credit-related events or conditions or any indexes, or any other similar transaction (including any
option with respect to any of these transactions) or combination of any of these transactions, including collateralized mortgage obligations or other similar
instruments or any debt or equity instruments evidencing or embedding any such types of transactions, and any related credit support, collateral or other
similar arrangements related to such transactions.

     Section 5.26 Disclosure Controls and Procedures. GlobalSantaFe has established and maintains “disclosure controls and procedures” (as defined in
Rules 13a-14(c) and 15d-14(c) of the Exchange Act) that are reasonably designed to ensure that all material information (both financial and non-financial)
required to be disclosed by GlobalSantaFe in the reports that it files or submits 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 information is accumulated and communicated to GlobalSantaFe’s
management as appropriate to allow timely decisions regarding required disclosure and to make the certifications of the Chief Executive Officer and Chief
Financial Officer of GlobalSantaFe required under the Exchange Act with respect to such reports. Except as set forth in GlobalSantaFe’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2006, since January 1, 2006, neither GlobalSantaFe nor its independent auditors have identified any
“significant deficiencies” or “material weaknesses” in GlobalSantaFe’s or any of its Subsidiaries’ internal controls as contemplated under Section 404 of the
Sarbanes-Oxley Act.

     Section 5.27 Affiliate Transactions. There are no material agreements, contracts, transfers of assets or liabilities or other commitments or transactions
(other than GlobalSantaFe Benefit Plans described in Section 5.11 of the GlobalSantaFe Disclosure Letter), whether or not entered into in the ordinary course
of business, to or by which GlobalSantaFe or any of its Subsidiaries, on the one hand, and any of their respective Affiliates (other than GlobalSantaFe or any
of its direct or indirect wholly owned Subsidiaries) on the other hand, are or have been a party or otherwise bound or affected, and that (a) are currently
pending, in effect or have been in effect at any time since December 31, 2005 or (b) involve continuing liabilities and obligations that, individually or in the
aggregate, have been, are or will be material to GlobalSantaFe and its Subsidiaries taken as a whole. “Affiliate” means, as to any specified Person, any other
Person that, directly or indirectly through one or more intermediaries or otherwise, controls, is controlled by or is under common control with the specified
Person. As used in this definition, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person (whether through ownership of capital stock of that Person, by contract or otherwise).

     Section 5.28 Disclaimer.

     (a) Except for the representations and warranties contained in this Article V of this Agreement, Transocean acknowledges that neither GlobalSantaFe nor
any other Person on behalf of GlobalSantaFe makes any other express or implied representation or warranty with respect to GlobalSantaFe with respect to any
other information provided to Transocean. Without limiting the generality of the foregoing, neither GlobalSantaFe nor any other Person will have or be
subject to any liability or indemnification obligation to Transocean or any other Person
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resulting from the distribution to Transocean, or use by Transocean of, any such information, including any information, documents, projections, forecasts or
other material made available to Transocean in certain “data rooms” or management presentations in expectation of the transactions contemplated by this
Agreement.

     (b) In connection with investigation by Transocean of GlobalSantaFe and its Subsidiaries, Transocean has received or may receive from GlobalSantaFe
and/or GlobalSantaFe’s Subsidiaries certain projections, forward-looking statements and other forecasts and certain business plan information. Transocean
acknowledges that there are uncertainties inherent in attempting to make such estimates, projections and other forecasts and plans, that Transocean is familiar
with such uncertainties, that Transocean is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates, projections
and other forecasts and plans so furnished to it (including the reasonableness of the assumptions underlying such estimates, projections, forecasts or plans),
and that, absent fraud or willful misrepresentation, Transocean shall have no claim against anyone with respect thereto. Accordingly, Transocean
acknowledges that GlobalSantaFe makes no representation or warranty with respect to such estimates, projections, forecasts or plans (including the
reasonableness of the assumptions underlying such estimates, projections, forecasts or plans).

ARTICLE 6

REPRESENTATIONS AND WARRANTIES
OF TRANSOCEAN AND MERGER SUB

     Except as set forth in (i) other than with respect to Sections 6.1, 6.2 and 6.3, the Transocean Reports filed on or after December 31, 2006 and prior to the
date of this Agreement (excluding any risk factor disclosure contained in any such Transocean Report under the heading “Risk Factors” or “Cautionary Note
Regarding Forward-Looking Statements” or similar heading and excluding information set forth in any exhibit thereto), to the extent a matter is disclosed in
such Transocean Reports in such a way as to make its relevance to the applicable representation or warranty reasonably apparent), and (ii) the disclosure letter
delivered to GlobalSantaFe by Transocean at or prior to the execution hereof (the “Transocean Disclosure Letter”) (each section of which qualifies the
correspondingly numbered representation, warranty or covenant to the extent specified therein and such other representations, warranties or covenants to the
extent a matter in such section is disclosed in such a way as to make its relevance to such other representation, warranty or covenant reasonably apparent),
Transocean and Merger Sub, jointly and severally, represent and warrant to GlobalSantaFe that:

     Section 6.1 Existence; Good Standing; Corporate Authority. Each of Transocean and Merger Sub is a company duly incorporated, validly existing and in
good standing under the laws of its jurisdiction of incorporation. Transocean is duly qualified to do business and, to the extent such concept or similar concept
exists in the relevant jurisdiction, is in good standing under the laws of any jurisdiction in which the character of the properties owned or leased by it therein
or in which the transaction of its business makes such qualification necessary, except where the failure to be so qualified does not and is not reasonably likely
to have, individually or in the aggregate, a Transocean Material Adverse Effect (as defined in Section 10.9). Each of Transocean and Merger Sub has all
requisite corporate power and
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authority to own, operate and lease its properties and to carry on its business as now conducted. The copies of the memorandum of association and articles of
association of Transocean and Merger Sub previously made available to GlobalSantaFe are true and correct and contain all amendments as of the date hereof.

     Section 6.2 Authorization, Validity and Effect of Agreements. Each of Transocean and Merger Sub has the requisite corporate power and authority to
execute and deliver this Agreement and all other agreements and documents contemplated hereby to which it is a party. The execution, delivery and
performance by Transocean and Merger Sub of this Agreement and the consummation by each of Transocean and Merger Sub of the transactions
contemplated hereby, including, with respect to Transocean, the issuance by Transocean and delivery by Transocean of Transocean Ordinary Shares pursuant
to the Merger and the Reclassification, have been duly authorized by the Board of Directors of Transocean and the Board of Directors of Merger Sub and no
other corporate proceedings on the part of either of them are necessary to authorize the execution, delivery and performance of this Agreement by Transocean
and Merger Sub and the consummation of the transactions contemplated hereby, other than the approvals referred to in Section 6.20. This Agreement has been
duly and validly executed and delivered by Transocean and Merger Sub and, assuming due authorization, execution and delivery of this Agreement by
GlobalSantaFe, constitutes the valid and legally binding obligation of Transocean and Merger Sub, enforceable against Transocean and Merger Sub, as
applicable, in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors’
rights and general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity). Transocean has taken all action
necessary to render the restrictions set forth in Article XXVII of its articles of association inapplicable to this Agreement and the transactions contemplated
hereby.

     Section 6.3 Capitalization. As of the date of this Agreement, the authorized share capital of Transocean consists of 800,000,000 Transocean Ordinary
Shares and 50,000,000 undesignated shares, par value $0.10 per share, of Transocean (“Transocean Preference Shares”). As of the date of this Agreement,
there were 203,900 Warrants outstanding, each representing the right to purchase 17.5 Transocean Ordinary Shares at an exercise price of $19.00 per share, an
aggregate principal amount of $26,218,000 of Transocean Zero Coupon Convertible Debentures with a conversion price of $71.00 per Transocean Ordinary
Share and an aggregate principal amount of $399,899,000 of Transocean 1.5% Convertible Debentures with a conversion price of $72.14 per Transocean
Ordinary Share. As of June 30, 2007, there were 289,280,582 Transocean Ordinary Shares issued and outstanding, including 551,089 restricted shares,
3,697,720 Transocean Ordinary Shares reserved for issuance upon exercise of outstanding Transocean Options, 364,995 Transocean Ordinary Shares reserved
for issuance upon the vesting of Transocean Deferred Units, 3,568,250 Transocean Ordinary Shares reserved for issuance upon exercise of outstanding
Warrants, 213,850 Transocean Ordinary Shares reserved for issuance upon conversion of outstanding Transocean Zero Coupon Convertible Debentures,
5,543,680 Transocean Ordinary Shares reserved for issuance upon conversion of outstanding Transocean 1.5% Convertible Debentures and no Transocean
Preference Shares issued. From June 30, 2007 to the date of this Agreement, no additional Transocean Preference Shares or Transocean Ordinary Shares have
been issued (other than pursuant to Transocean Options, Warrants Transocean Zero Coupon Convertible Debentures and Transocean 1.5%
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Convertible Debentures that were outstanding as of June 30, 2007 and are disclosed in Section 4.1(c) of the Transocean Disclosure Letter), and no additional
Transocean Options, Warrants, Transocean Zero Coupon Convertible Debentures or Transocean 1.5% Convertible Debentures have been issued or granted,
and there has been no increase in the number of Transocean Ordinary Shares issuable upon exercise of the Transocean Options, Warrants Transocean Zero
Coupon Convertible Debentures or Transocean 1.5% Convertible Debentures from those issuable under such Transocean Options, Warrants, Transocean Zero
Coupon Convertible Debentures and Transocean 1.5% Convertible Debentures as of June 30, 2007. All issued Transocean Ordinary Shares are duly
authorized, validly issued, fully paid, nonassessable and free of preemptive rights. As of the date of this Agreement, except as set forth in this Section 6.3,
(x) there are no outstanding or authorized capital shares, and there are no options, warrants, calls, subscriptions, convertible securities, preemptive rights or
other rights, agreements, claims or commitments which obligate Transocean or any of its Subsidiaries to issue, transfer or sell any capital shares or other
voting securities or other equity interest in Transocean or any of its Subsidiaries or securities convertible into or exchangeable for such shares, securities or
equity interests, (y) there are no outstanding or authorized contractual obligations of Transocean or any of its Subsidiaries to repurchase, redeem or otherwise
acquire any capital shares or other voting securities of or other equity interest in Transocean or any of its Subsidiaries or any such securities or agreements
listed in clause (x) of this sentence, and (z) there are no voting trusts or similar agreements to which Transocean or any of its Subsidiaries is a party with
respect to the voting of any capital shares or other voting securities of or other equity interest in Transocean or any of its Subsidiaries. Transocean has no
outstanding bonds, debentures, notes or other 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 Transocean on any matter.

     Section 6.4 Significant Subsidiaries.

     (a) Each of Transocean’s Significant Subsidiaries is a corporation or other legal entity duly organized, validly existing and, to the extent such concept or
similar concept exists in the relevant jurisdiction, in good standing under the laws of its jurisdiction of incorporation or organization, has the corporate or
other entity power and authority to own, operate and lease its properties and to carry on its business as it is now being conducted, and is duly qualified to do
business and is in good standing (where applicable) in each jurisdiction in which the ownership, operation or lease of its property or the conduct of its
business requires such qualification, except for jurisdictions in which such failure to be so qualified or to be in good standing does not and is not reasonably
likely to have a Transocean Material Adverse Effect. All of the outstanding shares of capital stock of, or other ownership interests in, each of Transocean’s
Significant Subsidiaries are duly authorized, validly issued, fully paid and nonassessable, and, as of the date of this Agreement, are owned, directly or
indirectly, by Transocean free and clear of all Liens.

     (b) All of the outstanding share capital of Merger Sub is owned directly by Transocean. Merger Sub has been formed solely for the purpose of engaging in
the transactions contemplated hereby and, as of the Effective Time, will have not engaged in any activities other than in connection with the transactions
contemplated by this Agreement, including the financing
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of such transactions. Immediately prior to the Effective Time, Merger Sub will have one outstanding ordinary share, par value $0.01 per share.

     Section 6.5 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, do not and are not reasonably likely to have a
Transocean Material Adverse Effect and except for matters arising under Environmental Laws which are treated exclusively in Section 6.13:

     (a) Neither Transocean nor any Subsidiary of Transocean is in violation of any Applicable Laws relating to the ownership or operation of any of their
respective assets or businesses, and no claim is pending or, to the knowledge of Transocean, threatened with respect to any such matters. No condition exists
that is not disclosed in the Transocean Disclosure Letter and which does or is reasonably likely to constitute a violation of or deficiency under any Applicable
Law relating to the ownership or operation of the assets or conduct of businesses of Transocean or any Subsidiary of Transocean.

     (b) Transocean and each Subsidiary of Transocean hold all permits, licenses, certifications, variations, exemptions, orders, franchises and approvals of all
governmental or regulatory authorities necessary for the ownership, leasing and operation of their respective assets or the conduct of their respective
businesses (the “Transocean Permits”). All Transocean Permits are in full force and effect and there exists no default thereunder or breach thereof, and
Transocean has no notice or actual knowledge that such Transocean Permits will not be renewed in the ordinary course after the Effective Time. No
Governmental Entity has given, or to the knowledge of Transocean threatened to give, any action to terminate, cancel or reform any Transocean Permit.

     (c) Each drilling unit owned or leased by Transocean or a Subsidiary of Transocean which is subject to classification is in class according to the rules and
regulations of the applicable classifying body and is duly and lawfully documented under the laws of its flag jurisdiction.

     (d) Transocean and each Subsidiary of Transocean possess all permits, licenses, operating authorities, orders, exemptions, franchises, variances, consents,
approvals or other authorizations required for the present ownership and operation of all its real property or leaseholds (“Transocean Real Property”). There
exists no material default or breach with respect to, and no party or Governmental Entity has taken or, to the knowledge of Transocean, threatened to take, any
action to terminate, cancel or reform any such permit, license, operating authority, order, exemption, franchise, variance, consent, approval or other
authorization pertaining to the Transocean Real Property.

     (e) Without limiting the generality of clause (a) above, and mindful of the principles of the FCPA and other similar applicable foreign laws, neither
Transocean nor any of its Subsidiaries, nor, in any such case, any of their respective Transocean Representatives (i) is in violation of the FCPA or other
similar applicable foreign laws as a result of having made, offered or authorized any payment or given or offered anything of value directly or indirectly
(including through a friend or family member with personal relationships with government officials) to an official of any government for the purpose with
respect to Transocean or any of its Subsidiaries
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of influencing an act or decision in his official capacity or inducing him to use his influence with that government, (ii) is in violation of the FCPA or other
similar applicable foreign laws as a result of having made, offered or authorized any payment to any Governmental Entity, political party or political
candidate for the purpose with respect to Transocean or any of its Subsidiaries of influencing any official act or decision, or inducing such Person to use any
influence with that government or (iii) has taken any action that would be reasonably likely to subject Transocean or any of its Subsidiaries to any material
liability or penalty under any and all Applicable Laws of any Governmental Entity.

     (f) Without limiting the generality of clause (a) above, neither Transocean nor any of its Subsidiaries nor any of their respective directors, officers,
employees or affiliates, to Transocean’s knowledge, is a Person with whom transactions are currently prohibited under any U.S. sanctions administered by
OFAC or equivalent European Union measure.

     Section 6.6 No Conflict.

     (a) Neither the execution, delivery and performance by Transocean and Merger Sub of this Agreement nor the consummation by either of them of the
transactions contemplated hereby in accordance with the terms hereof will (i) subject to the approvals referred to in Section 6.20, conflict with or result in a
breach of any provisions of the memorandum of association or articles of association of Transocean or Merger Sub or the certificate of incorporation, bylaws
or similar governing documents of any of Transocean’s Significant Subsidiaries, (ii) violate, or conflict with, or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or result in the termination or in a right of
termination or cancellation of, or give rise to a right of purchase under, or accelerate the performance required by, or result in the creation of any Lien upon
any of the properties of Transocean or its Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or otherwise result in
a detriment to Transocean or any of its Subsidiaries under any of the terms, conditions or provisions of, any note, bond, mortgage, indenture, deed of trust,
license, franchise, permit, lease, contract, agreement, joint venture or other instrument or obligation to which Transocean or any of its Subsidiaries is a party,
or by which Transocean or any of its Subsidiaries or any of their properties is bound or affected, or (iii) subject to the filings and other matters referred to in
Section 6.6(b), contravene or conflict with or constitute a violation of any provision of any law, rule, regulation, judgment, order or decree binding upon or
applicable to Transocean or any of its Subsidiaries, except for such matters described in clause (ii) or (iii) as do not and are not reasonably likely to have,
individually or in the aggregate, a Transocean Material Adverse Effect.

     (b) Neither the execution, delivery and performance by Transocean or Merger Sub of this Agreement nor the consummation by either of them of the
transactions contemplated hereby in accordance with the terms hereof will require any consent, approval or authorization of, or filing or registration with, any
Governmental Entity, other than the Regulatory Filings, the filing of a listing application with the NYSE pursuant to Section 7.9 and the filing of the
Transocean Court Order with the Registrar of Companies of the Cayman Islands, except for any consent, approval or authorization the failure of which to
obtain and for any filing or registration
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the failure of which to make, individually or in the aggregate, does not and is not reasonably likely to have a Transocean Material Adverse Effect.

     Section 6.7 SEC Documents. (a) Transocean has timely filed with the SEC all documents (including exhibits and any amendments thereto) required to be
so filed by it since January 1, 2007 pursuant to Sections 13(a), 14(a) and 15(d) of the Exchange Act, and has made available to GlobalSantaFe each
registration statement, report, proxy statement or information statement (other than preliminary materials) it has so filed, each in the form (including exhibits
and any amendments thereto) filed with the SEC (collectively, the “Transocean Reports”). As of its respective date, each Transocean Report (i) complied in
all material respects in accordance with the applicable requirements of each of the Exchange Act, the Sarbanes-Oxley Act and other Applicable Law, as the
case may be, and, in each case, the applicable rules and regulations of the SEC thereunder and (ii) did not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements made therein, in the light of the circumstances under which they
were made, not misleading except for such statements, if any, as have been corrected by subsequent filings with the SEC prior to the date hereof.

     (b) Each of the consolidated balance sheets included in or incorporated by reference into the Transocean Reports (including the related notes and
schedules) fairly presents in all material respects (subject, in the case of unaudited statements, to recurring audit adjustments normal in nature and amount) the
consolidated financial position of Transocean and its Subsidiaries as of its date, and each of the consolidated statements of operations, cash flows and changes
in shareholders’ equity included in or incorporated by reference into the Transocean Reports (including any related notes and schedules) fairly presents in all
material respects (subject, in the case of unaudited statements, to recurring audit adjustments normal in nature and amount) the results of operations, cash
flows or changes in shareholders’ equity, as the case may be, of Transocean and its Subsidiaries for the periods set forth therein; each of such statements
(including the related notes, where applicable) complies, and the financial statements to be filed by Transocean with the SEC after the date of this Agreement
will comply, with applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto; and each of such
statements (including the related notes, where applicable) has been, and the financial statements to be filed by Transocean with the SEC after the date of this
Agreement will be, prepared in accordance with GAAP consistently applied during the periods involved, except as indicated in the notes thereto or, in the
case of unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC. Ernst & Young LLP is an independent public accounting firm with
respect to Transocean and has not resigned or been dismissed as independent public accountants of Transocean.

     (c) Since January 1, 2004, (A) the exercise price of each Transocean Option has been no less than the Fair Market Value (as defined or determined under
the terms of the respective Transocean Benefit Plan under which such Transocean Option was granted) of a Transocean Ordinary Share as determined on the
date of grant of such Transocean Option, and (B) all grants of Transocean Options were validly issued and properly approved by the Board of Directors of
Transocean (or a duly authorized committee or subcommittee thereof) in material compliance with Applicable Law and recorded in Transocean’s financial
statements referred to in Section 6.7(b) in accordance with GAAP, and no such grants involved any “back dating” or
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similar practices with respect to the effective date of grant or exercise price, except as, individually or in the aggregate, has not had and would not be
reasonably likely to have or result in a Transocean Material Adverse Effect.

     Section 6.8 Litigation. Except as described in the Transocean Reports filed on or prior to the date of this Agreement, (A) there are no actions, suits or
proceedings pending against Transocean or any of its Subsidiaries or, to Transocean’s knowledge, threatened against Transocean or any of its Subsidiaries, at
law or in equity or in any arbitration or similar proceedings, before or by any U.S. federal, state or non-U.S. court, commission, board, bureau, agency or
instrumentality or any U.S. or non-U.S. arbitral or other dispute resolution body, that are reasonably likely to have, individually or in the aggregate, a
Transocean Material Adverse Effect, and (B) there is no claim, action, litigation or proceeding that Transocean or any of its Subsidiaries has pending against
other parties, where such claim, action, litigation or proceeding is intended to enforce or preserve material rights of Transocean or any of its Subsidiaries,
except as to which the failure to enforce or preserve such rights is not reasonably likely to have a Transocean Material Adverse Effect.

     Section 6.9 Absence of Certain Changes.

     (a) Since December 31, 2006, there has not been or continued to exist any event, change, occurrence, effect, fact, circumstance or condition that,
individually or in the aggregate, has had or is reasonably likely to have a Transocean Material Adverse Effect.

     (b) From December 31, 2006 to the date of this Agreement, (x) Transocean and its Subsidiaries have conducted their respective business only in the
ordinary course consistent with past practice in all material respects and (y) there has not been (i) any material change by Transocean or any of its
Subsidiaries, when taken as a whole, in any of its accounting methods, principles or practices or any of its tax methods, practices or elections, (ii) any
declaration, setting aside or payment of any dividend or distribution in respect of any share capital of Transocean or any redemption, purchase or other
acquisition of any of its securities, (iii) any split, combination or reclassification of any of Transocean’s capital shares or any issuance thereof or any issuance
of any other securities in respect of, in lieu of or in substitution for Transocean’s capital shares, except for issuances of Transocean Ordinary Shares upon the
exercise or conversion, as the case may be, of Transocean Options, Transocean Zero Coupon Convertible Debentures, Transocean 1.5% Convertible
Debentures, Warrants or the vesting of Transocean Deferred Units, (iv) any increase in or establishment of any bonus, insurance, severance, deferred
compensation, pension, retirement, profit sharing, stock option, stock purchase or other employee benefit plan, except in the ordinary course of business
consistent with past practices, (v) any sale, lease, exchange, transfer or other disposition of any material asset of Transocean or any of its Subsidiaries other
than in the ordinary course of business consistent with past practices, or (vi) any agreement or commitment (contingent or otherwise) by Transocean or any of
its Subsidiaries to do any of the foregoing.

     Section 6.10 Taxes.

     (a) Each of Transocean, its Subsidiaries and each affiliated, consolidated, combined, unitary or similar group of which any such corporation is or was a
member has (i)
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duly filed (or there has been filed on its behalf) on a timely basis (including all applicable extensions) with appropriate Governmental Entities all true and
complete Returns required to be filed by or with respect to it on or prior to the date hereof, except to the extent that any failure to file does not and is not
reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect, and (ii) duly paid, or deposited in full on a timely basis
(including all applicable extensions) or made adequate provision in accordance with GAAP (or there has been paid or deposited or adequate provision has
been made on its behalf) for the payment of, all taxes required to be paid by it, except to the extent that any failure to pay or deposit or make adequate
provision for the payment of such taxes does not and is not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect.
Representations made in this Section 6.10 are made to the knowledge of Transocean to the extent that the representations relate to a corporation which was,
but is not currently, a part of Transocean’s or any Subsidiary’s affiliated, consolidated, combined unitary or similar group.

     (b) (i) No audits or other administrative proceedings or court proceedings are presently pending with regard to any taxes or Returns of Transocean or any
of its Subsidiaries as to which any taxing authority has asserted in writing any claim which, if adversely determined, is reasonably likely to have a Transocean
Material Adverse Effect; (ii) no Governmental Entity is now asserting in writing any deficiency or claim for taxes or any adjustment to taxes with respect to
which Transocean or any of its Subsidiaries may be liable with respect to income and other material taxes which have not been fully paid or finally settled,
which, if adversely determined, is reasonably likely to have a Transocean Material Adverse Effect; (iii) as of the date of this Agreement, neither Transocean
nor any of its Subsidiaries has granted any requests, agreements, consents or waivers to extend the statutory period of limitations applicable to the assessment
of any taxes with respect to any Returns of Transocean or any of its Subsidiaries; (iv) to the knowledge of Transocean, neither Transocean nor any of its
Subsidiaries is a party to any closing agreement described in Section 7121 of the Code or any predecessor provision thereof or any similar agreement under
state, local, or non-U.S. tax law; (v) to the knowledge of Transocean, neither Transocean nor any of its Subsidiaries is a party to, is bound by or has any
obligation under any tax sharing, allocation or indemnity agreement or any similar agreement or arrangement (other than such an agreement or arrangement
exclusively between or among Transocean and its Subsidiaries and other than customary tax indemnifications contained in credit or similar agreements);
(vi) neither Transocean nor any of its Subsidiaries is a party to an agreement that provides for the payment of any amount in connection with the Merger that
would be reasonably likely to constitute an “excess parachute payment” within the meaning of Section 280G of the Code; (vii) to the knowledge of
Transocean, neither Transocean nor any of its Subsidiaries has made an election under Section 341(f) of the Code; (viii) to the knowledge of Transocean,
neither Transocean nor any of its Subsidiaries has any liability for taxes under Treas. Reg. § 1.1502-6 or any similar provision of state, local, or non-U.S. tax
law, except for taxes of the affiliated group of which Transocean or any of its Subsidiaries is the common parent, within the meaning of Section 1504(a)(1) of
the Code or any similar provision of state, local, or non-U.S. tax law; and (ix) Transocean was not a PFIC for the 2006 taxable year, does not believe that it
will be a PFIC for the taxable year in which the Merger occurs, and has no reason, on the basis of facts presently known, to believe that Transocean will
become a PFIC for any subsequent year.

37



 

     (c) There are no liens for taxes in amounts reasonably likely to have a Transocean Material Adverse Effect (other than statutory liens for taxes not yet due
and payable or the amount or validity of which is being contested in good faith by appropriate proceedings) upon any of the assets of Transocean or any of its
Subsidiaries.

     (d) Neither Transocean nor any of its Subsidiaries has been, within the past two years or otherwise as part of a “plan (or series of related transactions)”
within the meaning of Section 355(e) of the Code of which the Merger is also a part, a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-free treatment under Section 355 of the Code.

     (e) Neither Transocean nor any of its Subsidiaries has participated in a “reportable transaction” within the meaning of Treasury Regulation Section 1.6011-
4(b)(1).

     (f) Neither Transocean nor any of its Subsidiaries knows of any fact or has taken any action or has failed to take any action that is reasonably likely to
prevent the Merger from qualifying as a reorganization under Section 368(a) of the Code.

     Section 6.11 Employee Benefit Plans.

     (a) Section 6.11 of the Transocean Disclosure Letter contains a list of all the Transocean Benefit Plans. The term “Transocean Benefit Plans” means all
material employee benefit plans and other material benefit arrangements, including all “employee benefit plans” as defined in Section 3(3) of ERISA, whether
or not U.S.-based plans, and all other employee benefit, bonus, incentive, deferred compensation, stock option (or other equity-based), severance,
employment, change in control, welfare (including post-retirement medical and life insurance) and fringe benefit plans, practices or agreements, whether or
not subject to ERISA or U.S.-based and whether written or oral, sponsored, maintained or contributed to or required to be contributed to by Transocean or any
of its Subsidiaries, to which Transocean or any of its Subsidiaries is a party or is required to provide benefits under Applicable Laws or in which any Person
who is currently, has been or, prior to the Effective Time, is expected to become an employee of Transocean is a participant. If requested by GlobalSantaFe,
Transocean will provide GlobalSantaFe, within 30 days of such request, with true and complete copies of the Transocean Benefit Plans and, if applicable, the
most recent trust agreements, Forms 5500, summary plan descriptions, funding statements, annual reports and actuarial reports for each such plan.

     (b) Except for such matters as, individually or in the aggregate, do not or are not reasonably likely to have a Transocean Material Adverse Effect: all
applicable reporting and disclosure requirements have been met with respect to the Transocean Benefit Plans; there has been no “reportable event,” as that
term is defined in Section 4043 of ERISA, with respect to the Transocean Benefit Plans subject to Title IV of ERISA for which the 30-day reporting
requirement has not been waived; to the extent applicable, the Transocean Benefit Plans comply with the requirements of ERISA and the Code or with the
regulations of any applicable jurisdiction, and any Transocean Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the IRS; the Transocean Benefit Plans have been maintained and operated in accordance with their terms, and, to Transocean’s
knowledge, there are no breaches of fiduciary duty in connection with the Transocean Benefit
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Plans; there are no pending or, to Transocean’s knowledge, threatened claims against or otherwise involving any Transocean Benefit Plan, and no suit, action
or other litigation (excluding claims for benefits incurred in the ordinary course of Transocean Benefit Plan activities) has been brought against or with
respect to any such Transocean Benefit Plan; all material contributions required to be made as of the date hereof to the Transocean Benefit Plans have been
made or provided for; with respect to the Transocean Benefit Plans or any “employee pension benefit plans,” as defined in Section 3(2) of ERISA, that are
subject to Title IV of ERISA and have been maintained or contributed to within six years prior to the Effective Time by Transocean, its Subsidiaries or any of
its ERISA Affiliates, (i) neither Transocean nor any of its Subsidiaries has incurred any direct or indirect liability under Title IV of ERISA in connection with
any termination thereof or withdrawal therefrom; and (ii) there does not exist any accumulated funding deficiency within the meaning of Section 412 of the
Code or Section 302 of ERISA, whether or not waived.

     (c) Neither Transocean nor any of its Subsidiaries nor any of its ERISA Affiliates contributes to, or has an obligation to contribute to, and has not within
six years prior to the Effective Time contributed to, or had an obligation to contribute to, a “multiemployer plan” within the meaning of Section 3(37) of
ERISA, and the execution of, and performance of the transactions contemplated by, this Agreement will not (either alone or upon the occurrence of any
additional or subsequent events) constitute an event under any benefit plan, policy, arrangement or agreement or any trust or loan (in connection therewith)
that will or may result in any payment (whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting, distribution, increase in
benefits or obligations to fund benefits with respect to any employee of Transocean or any Subsidiary thereof.

     (d) No Transocean Benefit Plan provides medical, surgical, hospitalization, death or similar benefits (whether or not insured) for employees or former
employees of Transocean or any Subsidiary of Transocean for periods extending beyond their retirement or other termination of service other than
(i) coverage mandated by Applicable Laws, (ii) death benefits under any “pension plan” or (iii) benefits the full cost of which is borne by the current or
former employee (or his beneficiary).

     Section 6.12 Labor Matters.

     (a) (i) As of the date of this Agreement, neither Transocean nor any of its Subsidiaries is a party to, or bound by, any collective bargaining agreement or
similar contract, agreement or understanding with a labor union or similar labor organization (A) covering any U.S. employees or (B) covering, in any single
instance, 10% or more of the employees of Transocean and its Subsidiaries taken as a whole, and (ii) to Transocean’s knowledge, there are no organizational
efforts with respect to the formation of a collective bargaining unit presently being made or threatened (x) involving any U.S. employees or (y) involving, in
any single instance, 10% or more of the employees of Transocean and its Subsidiaries taken as a whole.

     (b) Except for such matters as, individually or in the aggregate, do not and are not reasonably likely to have a Transocean Material Adverse Effect and
except as described in the Transocean Reports filed prior to the date of this Agreement, (i) neither Transocean nor any Subsidiary of Transocean has received
any written complaint of any unfair labor practice or other
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unlawful employment practice or any written notice of any material violation of any federal, state or local statutes, laws, ordinances, rules, regulations, orders
or directives with respect to the employment of individuals by, or the employment practices of, Transocean or any Subsidiary of Transocean or the work
conditions or the terms and conditions of employment and wages and hours of their respective businesses and (ii) there are no unfair labor practice charges or
other employee related complaints against Transocean or any Subsidiary of Transocean pending or, to the knowledge of Transocean, threatened, before any
Governmental Entity by or concerning the employees working in their respective businesses.

     Section 6.13 Environmental Matters.

     (a) Transocean and each Subsidiary of Transocean has been and is in compliance with all Environmental Laws except for such matters as do not and are
not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect. There are no past or present facts, conditions or
circumstances that interfere (or are reasonably likely to interfere in the future) with the conduct of any of their respective businesses in the manner now
conducted or which interfere with continued compliance with any Environmental Law, except for any non-compliance or interference that is not reasonably
likely to have, individually or in the aggregate, a Transocean Material Adverse Effect.

     (b) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect, no
judicial or administrative proceedings or governmental investigations are pending or, to the knowledge of Transocean, threatened against Transocean or its
Subsidiaries that allege the violation of or seek to impose liability pursuant to any Environmental Law, and there are no past or present facts, conditions or
circumstances at, on or arising out of, or otherwise associated with, any current (or, to the knowledge of Transocean or its Subsidiaries, former) businesses,
assets or properties of Transocean or any Subsidiary of Transocean, including but not limited to on-site or off-site disposal, release or spill of any Hazardous
Materials which violate Environmental Law or are reasonably likely to give rise under any Environmental Law to (i) costs, expenses, liabilities or obligations
related to any cleanup, remediation, investigation, disposal or corrective action, (ii) claims arising for personal injury, property damage or damage to natural
resources, or (iii) fines, penalties or injunctive relief.

     (c) Neither Transocean nor any of its Subsidiaries has (i) received any notice of noncompliance with, violation of, or liability or potential liability under
any Environmental Law or (ii) entered into any consent decree or order or is subject to any order of any court or Governmental Entity or tribunal under any
Environmental Law or relating to the cleanup of any Hazardous Materials, except for any such matters as do not and are not reasonably likely to have a
Transocean Material Adverse Effect.

     (d) Transocean has delivered or otherwise made available for inspection to GlobalSantaFe true, complete and correct copies and results of any material
reports, studies, analyses, tests or monitoring possessed or initiated by Transocean pertaining to Hazardous Materials in, on, beneath or adjacent to any
property currently or formerly owned, operated or leased by Transocean or any of its Subsidiaries, or regarding Transocean’s or its Subsidiaries’ compliance
with applicable Environmental Laws.
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     Section 6.14 Intellectual Property. Transocean and its Subsidiaries own or possess adequate licenses or other valid rights to use all intellectual property
used or held for use in connection with their respective businesses as currently being conducted, except where the failure to own such intellectual property or
possess such licenses and other rights does not and is not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect.
Neither Transocean nor any of its Subsidiaries has received notice of any claims challenging the validity of such intellectual property, licenses or rights that
are reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect. To the knowledge of Transocean, the conduct of
Transocean’s and its Subsidiaries’ respective businesses as currently conducted does not infringe on any intellectual property rights of others, except as would
not be reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect. To the knowledge of Transocean, there is no
infringement of any intellectual property owned by Transocean or any of its Subsidiaries that is reasonably likely to have, individually or in the aggregate, a
Transocean Material Adverse Effect.

     Section 6.15 Decrees, Etc. Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a Transocean Material
Adverse Effect (i) no order, writ, fine, injunction, decree, judgment, award or determination of any Governmental Entity or any arbitral or other dispute
resolution body has been issued or entered against Transocean or any Subsidiary of Transocean or any of Transocean’s officers or directors (in their capacities
as such) that continues to be in effect that affects the ownership or operation of any of their respective assets or the conduct of their respective businesses, and
(ii) since January 1, 1997, no criminal order, writ, fine, injunction, decree, judgment or determination of any Governmental Entity has been issued against
Transocean or any Subsidiary of Transocean.

     Section 6.16 Insurance.

     (a) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect,
Transocean and its Subsidiaries maintain insurance coverage with financially responsible insurance companies in such amounts and against such losses as are
customary in the international offshore drilling business as of the date hereof.

     (b) Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect, no
event relating specifically to Transocean or its Subsidiaries (as opposed to events affecting the drilling service industry in general) has occurred that is
reasonably likely, after the date of this Agreement, to result in an upward adjustment in premiums under any insurance policies they maintain. Excluding
insurance policies that have expired and been replaced in the ordinary course of business, no excess liability, hull or protection and indemnity insurance
policy has been canceled by the insurer within one year prior to the date hereof, and to Transocean’s knowledge, no threat in writing has been made to cancel
(excluding cancellation upon expiration or failure to renew) any such insurance policy of Transocean or any Subsidiary of Transocean during the period of
one year prior to the date hereof. Prior to the date hereof, no event has occurred, including the failure by Transocean or any Subsidiary of Transocean to give
any notice or information or by giving any inaccurate or erroneous notice or information, which materially limits or impairs the
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rights of Transocean or any Subsidiary of Transocean under any such excess liability, hull or protection and indemnity insurance policies.

     Section 6.17 No Brokers. Transocean has not entered into any contract, arrangement or understanding with any Person which may result in the obligation
of GlobalSantaFe or Transocean to pay any finder’s fees, brokerage or other like payments in connection with the negotiations leading to this Agreement or
the consummation of the transactions contemplated hereby, except that Transocean has retained Goldman, Sachs & Co. as its financial advisor, the
arrangements with which have been disclosed in writing to GlobalSantaFe prior to the date hereof.

     Section 6.18 Recommendation of Board of Directors; Opinion of Financial Advisor.

     (a) The Board of Directors of Transocean, at a meeting duly called and held, adopted resolutions (i) determining that this Agreement and the transactions
contemplated hereby are advisable and in the best interests of Transocean, (ii) approving this Agreement and transactions contemplated hereby,
(iii) determining that it would be in the best interests of the shareholders of Transocean that this Agreement and the transactions contemplated hereby be
submitted to the shareholders of Transocean and directing that it be so submitted in accordance with this Agreement and (iv) recommending adoption of this
Agreement by the shareholders of Transocean, which resolutions, as of the date of this Agreement, have not been subsequently rescinded, modified or
withdrawn.

     (b) The Board of Directors of Transocean has received the opinion of Goldman, Sachs & Co. to the effect that, as of the date of such opinion, and after
taking into consideration the Reclassification, the GlobalSantaFe Merger Consideration to be received by holders of GlobalSantaFe Ordinary Shares is fair,
from a financial point of view, to Transocean.

     Section 6.19 GlobalSantaFe Share Ownership. Neither Transocean nor any of its Subsidiaries owns any shares in the capital of GlobalSantaFe or any other
securities convertible into or otherwise exercisable to acquire shares in the capital of GlobalSantaFe.

     Section 6.20 Vote Required. The only votes of the holders of any class or series of Transocean share capital necessary to approve any transaction
contemplated by this Agreement are (a) the approval of the scheme of arrangement pursuant to which the Reclassification is proposed to be effected by a
majority in number of the Transocean shareholders present and voting, whether in person or by proxy, representing 75% or more in value of the Transocean
Ordinary Shares held by the Transocean shareholders present and voting, whether in person or by proxy, at the meeting held to consider such scheme of
arrangement, (b) the vote of the holders of Transocean Ordinary Shares required by the rules of the NYSE to approve the issuance of Transocean Ordinary
Shares in the Merger and (c) the affirmative vote of at least two-thirds of the votes represented by the holders of the issued Transocean Ordinary Shares
present in person or by proxy at the meeting to be held to consider such scheme of arrangement to approve the Amended and Restated Transocean
Memorandum and the Amended and Restated Transocean Articles contemplated by Section 2.1 (the approvals in clauses (a), (b) and (c) constituting the
“Transocean Shareholder Approvals”).
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     Section 6.21 Ownership of Drilling Units.

     (a) As of the date hereof, Transocean or a Subsidiary of Transocean has good and marketable title to the drilling units listed in Transocean’s most recent
annual report on Form 10-K, in each case free and clear of all Liens except for (i) defects or irregularities of title or encumbrances of a nature that do not
materially impair the ownership or operation of these assets and which have not had and are not reasonably likely to, individually or in the aggregate, have a
Transocean Material Adverse Effect, (ii) Liens that secure obligations not yet due and payable or, if such obligations are due and have not been paid, Liens
securing such obligations that are being diligently contested in good faith and by appropriate proceedings (any such contests involving an amount in excess of
$25 million being described in the Transocean Disclosure Letter), (iii) Liens for taxes, assessments or other governmental charges or levies not yet due or
which are being contested in good faith, (iv) Liens in connection with workmen’s compensation, unemployment insurance or other social security, old age
pension or public liability obligations not yet due or which are being contested in good faith, (v) operators’, vendors’, suppliers of necessaries to Transocean’s
drilling units, carriers’, warehousemen’s, repairmen’s, mechanics’, workmen’s, materialmen’s, construction or shipyard liens (during repair or upgrade
periods) or other like Liens arising by operation of law in the ordinary course of business or statutory landlord’s liens, each of which is in respect of
obligations that have not been outstanding more than 90 days (so long as no action has been taken to file or enforce such Liens within said 90-day period) or
which are being contested in good faith and (vi) other Liens disclosed in the Transocean Disclosure Letter (the Liens described in clauses (i), (ii), (iii), (iv),
(v) and (vi), collectively, “Transocean Permitted Liens”). No such asset is leased under an operating lease from a lessor that, to Transocean’s knowledge, has
incurred non-recourse indebtedness to finance the acquisition or construction of such asset.

     (b) Except as would not have, individually or in the aggregate, a Transocean Material Adverse Effect, Transocean has caused the drilling units listed in
Transocean’s most recent annual report on 10-K to be maintained consistent with general practice in the offshore drilling industry, and all such drilling units
are in good operating condition and repair consistent with general practice in the offshore drilling industry.

     Section 6.22 Undisclosed Liabilities. Neither Transocean nor any of its Subsidiaries has any liabilities or obligations of any nature, whether or not fixed,
accrued, contingent or otherwise, except liabilities and obligations that (i) are disclosed in the Transocean Reports filed prior to the date of this Agreement,
(ii) are referred to in the Transocean Disclosure Letter, (iii) were incurred since March 31, 2007 in the ordinary course of business consistent with past
practice or (iv) do not and are not reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect.

     Section 6.23 Certain Contracts.

     (a) Section 6.23 of the Transocean Disclosure Letter contains a list of all of the following contracts, commitments or agreements (other than those set forth
on an exhibit index in the Transocean Reports filed prior to the date of this Agreement) to which Transocean or any Subsidiary of Transocean is a party or by
which any of them or their assets is bound as of the date of this Agreement: (i) any non-competition agreement that purports to limit the manner
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in which, or the localities in which, all or any portion of their respective businesses is conducted other than any such limitation that is not material to
Transocean and its Subsidiaries, taken as a whole, and will not be material to Transocean and its Subsidiaries, taken as a whole, following the Effective Time,
(ii) any drilling unit construction or conversion contract with respect to which the drilling unit has not been delivered and paid for, (iii) any drilling contracts
of one year or greater remaining duration, including fixed price customer options, (iv) any contract or agreement for the borrowing of money with a
borrowing capacity or outstanding indebtedness of $50 million or more, (v) any employment agreement between Transocean or any of its Subsidiaries, on the
one hand, and any of Transocean’s officers and key employees, on the other hand, (vi) any agreement which, upon the consummation of the Merger or any
other transaction contemplated by this Agreement, will (either alone or upon the occurrence of any additional acts or events, including the passage of time)
result in any payment or benefit (whether of severance pay or otherwise) becoming due, or the acceleration or vesting of any right to any payment or benefits,
from Transocean or GlobalSantaFe or any of their respective Subsidiaries to any officer, director, consultant or employee of any of the foregoing, (vii) any
agreement which is a material joint venture agreement, joint operating agreement, partnership agreement or other similar contract or agreement involving a
sharing of profits and expenses with one or more third Persons, (viii) any agreement the benefits of which will be increased, or the vesting of the benefits of
which will be accelerated, by the occurrence of any of the transactions contemplated by this Agreement, or the value of any of the benefits of which will be
calculated on the basis of any of the transactions contemplated by this Agreement (including any stock option plan, stock appreciation rights plan, restricted
stock plan or stock purchase plan) or (ix) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC). Each contract,
arrangement, commitment or understanding of the type described in this Section 6.23(a), whether or not included as an exhibit to any Transocean Report or
included in Section 6.23 of the Transocean Disclosure Letter, is referred to herein as a “Transocean Material Contract,” and for purposes of Section 7.1 and
the bringdown of Section 6.23(b) pursuant to Section 8.2(a), “Transocean Material Contract” shall include any such contract, arrangement, commitment or
understanding that is entered into after the date of this Agreement.

     (b) Each Transocean Material Contract is, to the knowledge of Transocean, in full force and effect, and Transocean and each of its Subsidiaries have in all
material respects performed all obligations required to be performed by them to date under each Transocean Material Contract to which it is a party, except
where such failure to be binding or in full force and effect or such failure to perform does not and is not reasonably likely to create, individually or in the
aggregate, a Transocean Material Adverse Effect. Except for such matters as do not and are not reasonably likely to have, individually or in the aggregate, a
Transocean Material Adverse Effect, neither Transocean nor any of its Subsidiaries (x) knows of, or has received written notice of, any breach of or violation
or default under (nor, to the knowledge of Transocean, does there exist any condition which with the passage of time or the giving of notice or both would
result in such a violation or default under) any Transocean Material Contract or (y) has received written notice of the desire of the other party or parties to any
such Transocean Material Contract to exercise any rights such party has to cancel, terminate or repudiate such contract or exercise remedies thereunder.
Except as would not be reasonably likely to have, individually or in the aggregate, a Transocean Material Adverse Effect, the consummation of the
transactions contemplated by this Agreement will not breach or violate any Transocean Material Contract or permit any other party to a Transocean Material
Contract to exercise rights adverse
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to Transocean. Each Transocean Material Contract is enforceable by Transocean or a Subsidiary of Transocean in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors’ rights and general principles of equity (regardless of
whether enforceability is considered in a proceeding at law or in equity), except where such unenforceability is not reasonably likely to create, individually or
in the aggregate, a Transocean Material Adverse Effect.

     Section 6.24 Capital Expenditure Program. As of the date of this Agreement, the Transocean Disclosure Letter accurately sets forth in all material
respects, for each of Transocean’s sustaining, life extension and newbuild capital expenditure programs, the capital expenditures for all such programs that
were forecasted to be incurred in 2007 and 2008 on a quarterly basis, as previously provided to GlobalSantaFe. The construction in progress attributable to
the newbuilds and included in the consolidated balance sheet of Transocean at March 31, 2007 included in the Transocean Reports (excluding capitalized
interest on such newbuilds) and the projected newbuild capital expenditures to be incurred in 2007 and 2008 equal the projected total construction costs to
complete such newbuilds, as at the time of such forecast.

     Section 6.25 Derivative Transactions. Section 6.25 of the Transocean Disclosure Letter contains a complete and correct list of all Derivative Transactions
(including each outstanding commodity or financial hedging position) entered into by Transocean or any of its Subsidiaries or for the account of any of its
customers as of the date of this Agreement. All such Derivative Transactions were, and any Derivative Transactions entered into after the date of this
Agreement will be, entered into in accordance with Applicable Laws, and in accordance with the investment, securities, commodities, risk management and
other policies, practices and procedures employed by Transocean and its Subsidiaries, and were, and will be, entered into with counterparties believed at the
time, and except as set forth in Section 6.25 of the Transocean Disclosure Letter, still believes to be financially responsible and able to understand (either
alone or in consultation with their advisers) and to bear the risks of such Derivative Transactions. Transocean and each of its Subsidiaries have, and will have,
duly performed all of their respective obligations under the Derivative Transactions to the extent that such obligations to perform have accrued, and, to the
knowledge of Transocean, there are and will be no breaches, violations, collateral deficiencies, requests for collateral or demands for payment, or defaults or
allegations or assertions of such by any party thereunder.

     Section 6.26 Disclosure Controls and Procedures. Transocean has established and maintains “disclosure controls and procedures” (as defined in
Rules 13a-14(c) and 15d-14(c) of the Exchange Act) that are reasonably designed to ensure that all material information (both financial and non-financial)
required to be disclosed by Transocean in the reports that it files or submits 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 information is accumulated and communicated to Transocean’s management as
appropriate to allow timely decisions regarding required disclosure and to make the certifications of the Chief Executive Officer and Chief Financial Officer
of Transocean required under the Exchange Act with respect to such reports. Except as set forth in Transocean’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2006, since January 1, 2006, neither Transocean nor its independent auditors have identified any “significant deficiencies” or
“material weaknesses” in Transocean’s
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or any of its Subsidiaries’ internal controls as contemplated under Section 404 of the Sarbanes-Oxley Act.

     Section 6.27 Affiliate Transactions. There are no material agreements, contracts, transfers of assets or liabilities or other commitments or transactions
(other than Transocean Benefit Plans described in Section 6.11 of the Transocean Disclosure Letter), whether or not entered into in the ordinary course of
business, to or by which Transocean or any of its Subsidiaries, on the one hand, and any of their respective Affiliates (other than Transocean or any of its
direct or indirect wholly owned Subsidiaries) on the other hand, are or have been a party or otherwise bound or affected, and that (a) are currently pending, in
effect or have been in effect at any time since December 31, 2005 or (b) involve continuing liabilities and obligations that, individually or in the aggregate,
have been, are or will be material to Transocean and its Subsidiaries taken as a whole.

     Section 6.28 Disclaimer.

     (a) Except for the representations and warranties contained in this Article VI of this Agreement, GlobalSantaFe acknowledges that neither Transocean nor
Merger Sub nor any other Person on their behalf makes any other express or implied representation or warranty with respect to Transocean or Merger Sub
with respect to any other information provided to GlobalSantaFe. Without limiting the generality of the foregoing, neither Transocean nor Merger Sub nor any
other Person will have or be subject to any liability or indemnification obligation to GlobalSantaFe or any other Person resulting from the distribution to
GlobalSantaFe, or use by GlobalSantaFe of, any such information, including any information, documents, projections, forecasts or other material made
available to GlobalSantaFe in certain “data rooms” or management presentations in expectation of the transactions contemplated by this Agreement.

     (b) In connection with investigation by GlobalSantaFe of Transocean and its Subsidiaries, GlobalSantaFe has received or may receive from Transocean
and/or Transocean’s Subsidiaries certain projections, forward-looking statements and other forecasts and certain business plan information. GlobalSantaFe
acknowledges that there are uncertainties inherent in attempting to make such estimates, projections and other forecasts and plans, that GlobalSantaFe is
familiar with such uncertainties, that GlobalSantaFe is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates,
projections and other forecasts and plans so furnished to it (including the reasonableness of the assumptions underlying such estimates, projections, forecasts
or plans), and that, absent fraud or willful misrepresentation, GlobalSantaFe shall have no claim against anyone with respect thereto. Accordingly,
GlobalSantaFe acknowledges that Transocean makes no representation or warranty with respect to such estimates, projections, forecasts or plans (including
the reasonableness of the assumptions underlying such estimates, projections, forecasts or plans).

ARTICLE 7

COVENANTS

     Section 7.1 Conduct of Company Business. Prior to the Effective Time, except as set forth in the Transocean Disclosure Letter or the GlobalSantaFe
Disclosure Letter or as

46



 

expressly contemplated by any other provision of this Agreement or as required by Applicable Laws (provided that the party proposing to take such action has
provided the other party with advance notice of the proposed action to the extent practicable), unless the other party has consented in writing thereto, each of
Transocean and GlobalSantaFe:

     (a) shall, and shall cause each of its Subsidiaries to, conduct its operations according to their usual, regular and ordinary course in substantially the same
manner as heretofore conducted;

     (b) shall use its reasonable best efforts, and shall cause each of its Subsidiaries to use its reasonable best efforts, to preserve intact their business
organizations and goodwill (except that any of its wholly owned Subsidiaries may be merged with or into, or be consolidated with any of its wholly owned
Subsidiaries or may be liquidated into it or any of its wholly owned Subsidiaries), keep available the services of their respective officers and employees and
maintain satisfactory relationships with those Persons having business relationships with them;

     (c) shall not amend its memorandum of association or articles of association;

     (d) in the case of Transocean, shall not permit or allow Merger Sub to amend its memorandum of association or articles of association;

     (e) shall (i) promptly notify the other of any material change in its condition (financial or otherwise) or business or any termination, cancellation,
repudiation or material breach of any Transocean Material Contract or GlobalSantaFe Material Contract, as applicable (or communications indicating that the
same may be contemplated), or any material litigation or proceedings (including arbitration and other dispute resolution proceedings) or material
governmental complaints, investigations or hearings (or communications indicating that the same may be contemplated), and (ii) give prompt notice to the
other of any change, occurrence, effect, condition, fact, event, or circumstance known to such party that is reasonably likely, individually or taken together
with all other changes, occurrences, effects, conditions, facts, events and circumstances known to such party, to result in a Material Adverse Effect on such
party; provided, however, that (x) no unintentional failure by Transocean to provide a required notice under this Section 7.1(e) with respect to any matter that
would not result in a failure of the condition set forth in Section 8.2(a)(ii) or (iii) shall result in a failure of the condition set forth in Section 8.2(a)(i), and
(y) no unintentional failure by GlobalSantaFe to provide a required notice under this Section 7.1(e) with respect to any matter that would not result in a failure
of the condition set forth in Section 8.3(a)(ii) or (iii) shall result in a failure of the condition set forth in Section 8.3(a)(i);

     (f) shall promptly deliver to the other true and correct copies of any report, statement or schedule filed with the SEC subsequent to the date of this
Agreement, other than those filed via the SEC’s EDGAR system;

     (g) shall not and shall cause each of its Subsidiaries not to, (i) except pursuant to the exercise of options, warrants, conversion rights and other contractual
rights existing on the date hereof and disclosed in Section 7.1(g)(i) of the Transocean Disclosure Letter, in the case of Transocean, or Section 7.1(g)(i) of the
GlobalSantaFe Disclosure Letter, in the case of
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GlobalSantaFe, or pursuant to the exercise of awards granted after the date hereof and expressly permitted under this Agreement or in connection with
transactions permitted by Section 7.1(j), issue, grant, sell, transfer, pledge, dispose of or encumber any additional shares of, or securities convertible into or
exchangeable for, or options, warrants, calls, commitments or rights of any kind to acquire, any of its capital shares of any class or of any other such securities
or agreements of such party or any of its Subsidiaries, or adjust, split, combine or reclassify any capital shares or other equity interests or otherwise change its
capitalization as it existed on the date hereof (other than intercompany transactions relating to securities of wholly owned Subsidiaries effected by a party
and/or one or more of its wholly owned Subsidiaries), other than grants of Transocean Options or GlobalSantaFe Options, as the case may be, to new hires or
promoted employees in the ordinary course of business consistent with past practice and in accordance with Section 7.1(g)(i) of the Transocean Disclosure
Letter, in the case of Transocean, or Section 7.1(g)(i) of the GlobalSantaFe Disclosure Letter, in the case of GlobalSantaFe; (ii) amend or otherwise modify
any option, warrant, conversion right or other right to acquire any of its capital shares existing or outstanding on the date hereof; (iii) with respect to any of its
former, present or future employees, increase any compensation or benefits, or enter into, amend or extend (or permit the extension of) any employment or
consulting agreement, except in each case in the ordinary course of business consistent with past practice; (iv) with respect to any of its former, present or
future officers (at the vice president level or above) or directors, increase any compensation or benefits or enter into, amend or extend (or permit the extension
of) any employment or consulting agreement; (v) adopt any new employee benefit plan (or any award grant thereunder) or agreement (including any stock
option, stock benefit or stock purchase plan) or amend (except as required by Applicable Laws) any existing employee benefit plan or agreement in any
material respect, except for changes which are less favorable to participants in such plans or the holder of any such agreement or which are deemed necessary
to comply with Section 409A of the Code; (vi) except as approved by good faith action of the Board of Directors of such party after the party has provided the
other parties with advance written notice of the proposed action and consulted in advance with the other parties regarding such action, terminate any
executive officer without cause or permit circumstances to exist that would give any executive officer a right to terminate employment if the termination
would entitle such executive officer to receive enhanced separation payments upon consummation of the Merger and the Reclassification; or (vii) permit any
holder of an option to acquire Transocean Ordinary Shares or GlobalSantaFe Ordinary Shares outstanding on the date hereof to have shares withheld upon
exercise, for tax purposes, in excess of the number of shares needed to satisfy the minimum statutory withholding requirements for federal and state tax
withholding, or otherwise required to satisfy the withholding requirements under Transocean’s policy with respect to foreign tax obligations;

     (h) shall not and shall cause each of its Subsidiaries not to, (i) declare, set aside or pay any dividend or make any other distribution or payment with respect
to any of its capital shares, whether payable in cash, stock or any other property or right (other than a dividend, distribution or payment from a direct or
indirect wholly owned Subsidiary to that party and/or one or more of its direct or indirect wholly owned Subsidiaries) or (ii) redeem, purchase or otherwise
acquire any shares of its capital shares or capital stock of any of its Subsidiaries (other than wholly owned Subsidiaries), or any other securities or agreements
of the type described in Section 7.1(g)(i), except as (1) required by the terms of any capital stock of, or other equity interests in, such party or any of its
Subsidiaries outstanding on the date of this Agreement and described in Section 7.1(h)(ii)(1) of such party’s Disclosure Letter, (2) contemplated by any
Transocean Benefit Plan or GlobalSantaFe Benefit Plan, as the case may be, existing on the date of this Agreement
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and described in Section 7.1(h)(ii)(2) of such party’s Disclosure Letter or (3) in the case of GlobalSantaFe, contemplated by any employment agreement of
GlobalSantaFe existing on the date of this Agreement and described in Section 7.1(h)(ii)(3) of the GlobalSantaFe Disclosure Letter;

     (i) shall not, and shall cause each of its Subsidiaries not to, sell, lease or otherwise dispose of any of its assets (including capital stock of Subsidiaries)
which are individually or in the aggregate material to it and its Subsidiaries as a whole except for (i) sales of surplus equipment, (ii) sales of other assets in the
ordinary course of business, or (iii) sales, leases or other transfers between such party and its wholly owned Subsidiaries or between those Subsidiaries;

     (j) shall not, and shall cause each of its Subsidiaries not to, except pursuant to contractual commitments in effect on the date hereof and disclosed in the
Transocean Disclosure Letter or the GlobalSantaFe Disclosure Letter, acquire or agree to acquire by merging or consolidating with, or by purchasing an
equity interest in or a substantial portion of the assets of, or by any other manner, any business or any corporation, partnership, association or other business
organization or division thereof, in each case (i) for an aggregate consideration for all such acquisitions in excess of $25 million (excluding acquisitions
approved in writing by each party and intercompany acquisitions effected by Transocean and/or one of Transocean’s wholly owned Subsidiaries or by
GlobalSantaFe and/or one of GlobalSantaFe’s wholly owned Subsidiaries) or (ii) where a filing under the HSR Act or any non-U.S. competition, antitrust or
premerger notification laws is required;

     (k) shall not, except as may be required as a result of a change in GAAP, change any of the material accounting principles or practices used by it;

     (l) shall, and shall cause each of its Subsidiaries to, use reasonable efforts to maintain with financially responsible insurance companies insurance in such
amounts and against such risks and losses as are customary for such party;

     (m) shall not, and shall cause each of its Subsidiaries not to, (i) make or rescind any material election relating to taxes, including elections for any and all
joint ventures, partnerships, limited liability companies, working interests or other investments where it has the capacity to make such binding election,
(ii) settle or compromise any material claim, action, suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to taxes, or (iii) change
in any material respect any of its methods of reporting any item for tax purposes from those employed in the preparation of its tax returns for the most recent
taxable year for which a return has been filed, except as may be required by Applicable Laws;

     (n) shall not, and shall cause each of its Subsidiaries not to, (i) incur any indebtedness for borrowed money (excluding intercompany indebtedness effected
by Transocean and/or one of Transocean’s wholly owned Subsidiaries or by GlobalSantaFe and/or one of GlobalSantaFe’s wholly owned Subsidiaries) in
excess of, in the case of Transocean, the amount of available borrowing capacity existing from time to time under Transocean’s existing revolving
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credit facility described in the Transocean Reports filed prior to the date of this Agreement and, in the case of GlobalSantaFe, the amount of available
borrowing capacity existing from time to time under GlobalSantaFe’s existing revolving credit facility described in the GlobalSantaFe Reports as filed prior
to the date of this Agreement, or guarantee any such indebtedness or issue or sell any debt securities or warrants or rights to acquire any debt securities of it or
any of its Subsidiaries or guarantee any debt securities of others, (ii) except in the ordinary course of business or with or between its Subsidiaries, enter into
any material lease (whether such lease is an operating or capital lease) or create any material mortgages, Liens, security interests or other encumbrances on its
property in connection with any indebtedness thereof (other than Permitted Liens) or (iii) make or commit to make aggregate capital expenditures in excess of
$100 million per quarter for each quarter from the date of this Agreement to the Effective Time over the capital expenditures forecast disclosed in
Section 6.24 of the Transocean Disclosure Letter or Section 5.24 of the GlobalSantaFe Disclosure Letter for such quarter, excluding capital expenditures to
repair or replace equipment necessary to continue operation on any drilling unit in a manner consistent with the operation of such drilling unit as of the date of
this Agreement;

     (o) shall not, and shall cause each of its Subsidiaries not to, purchase or otherwise acquire any Transocean Ordinary Shares or GlobalSantaFe Ordinary
Shares;

     (p) subject to Section 7.5, shall not, and shall cause each of its Subsidiaries not to, take any action that is reasonably likely to delay materially or adversely
affect the ability of any of the parties hereto to obtain any consent, authorization, order or approval of any governmental commission, board or other
regulatory body or the expiration of any applicable waiting period required to consummate the transactions contemplated by this Agreement;

     (q) shall not, and shall cause each of its Subsidiaries not to, mortgage, pledge, hypothecate, grant any security interest in any of its assets, or otherwise
subject any of its assets to any other Lien other than a Transocean Permitted Lien or a GlobalSantaFe Permitted Lien, as the case may be;

     (r) shall (i) not agree or commit, in writing or otherwise, to take any of the foregoing actions and (ii) cause each of its Subsidiaries not to agree or commit,
in writing or otherwise, to take any of the foregoing actions that refer to Subsidiaries; and

     (s) unless in the good faith opinion of its Board of Directors after consultation with its outside legal counsel the following would be inconsistent with its
fiduciary duties, (i) shall not terminate, amend, modify or waive any provision of any agreement containing a standstill covenant to which it is a party; and
(ii) during such period shall enforce, to the fullest extent permitted under Applicable Law, the provisions of such agreement, including by obtaining
injunctions to prevent any breaches of such agreements and to enforce specifically the terms and provisions thereof in any court of the United States of
America or any state having jurisdiction.

     Section 7.2 No Solicitation by GlobalSantaFe.

     (a) GlobalSantaFe agrees that (i) neither it nor any of its Subsidiaries shall, and it shall not authorize or permit any of its officers, directors, employees,
agents or representatives (including any investment banker, attorney or accountant retained by it or any of
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its Subsidiaries) (the “GlobalSantaFe Representatives”) to, and on becoming aware of it will use its reasonable best efforts to stop such GlobalSantaFe
Representative from continuing to, directly or indirectly, solicit, initiate or knowingly encourage (including by way of furnishing nonpublic information), or
take any action designed to approve, endorse, recommend, or facilitate, directly or indirectly, any inquiry, proposal or offer (including any proposal or offer to
its shareholders) with respect to a tender or exchange offer, scheme of arrangement, merger, consolidation, business combination, purchase or similar
transaction or series of transactions (other than the transactions contemplated by this Agreement) involving, individually or in the aggregate, 15% or more of
the assets, net revenues or net income of GlobalSantaFe and its Subsidiaries on a consolidated basis or 15% or more of any class of share capital of
GlobalSantaFe, including any scheme of arrangement, merger, consolidation, business combination, purchase or similar transaction in which 15% or more of
GlobalSantaFe’s share capital is issued to a third party or its shareholders (any such inquiry, proposal or offer being hereinafter referred to as a
“GlobalSantaFe Acquisition Proposal”), or cooperate with or assist, participate or engage in any substantive discussions or negotiations concerning a
GlobalSantaFe Acquisition Proposal, or amend, terminate, waive or fail to enforce, or grant any consent under, any confidentiality, standstill or similar
agreement, or resolve to propose or agree to do any of the foregoing; and (ii) it will immediately cease and cause to be terminated any existing negotiations
with any parties conducted heretofore with respect to any of the foregoing; provided that (1) nothing contained in this Agreement shall prevent GlobalSantaFe
or its Board of Directors from (A) complying with Rule 14e-2 promulgated under the Exchange Act with regard to a GlobalSantaFe Acquisition Proposal,
(B) prior to the Cutoff Date (as defined herein), providing information (pursuant to a confidentiality and standstill agreement in reasonably customary form
with terms at least as favorable to GlobalSantaFe as the Confidentiality and Standstill Agreement dated June 26, 2007, between Transocean and
GlobalSantaFe (the “Confidentiality and Standstill Agreement”) and which does not contain terms that prevent GlobalSantaFe from complying with its
obligations under this Section 7.2) to or engaging in any negotiations or substantive discussions with any Person who has made an unsolicited bona fide
written GlobalSantaFe Acquisition Proposal that the Board of Directors of GlobalSantaFe determines in good faith constitutes a GlobalSantaFe Superior
Proposal (as defined herein), to the extent the Board of Directors of GlobalSantaFe, after consultation with its outside legal counsel, determines that the
failure to do so would be inconsistent with its fiduciary obligations, or (C) prior to the Cutoff Date, taking any action permitted pursuant to Section 7.1(s)
hereof and (2) notwithstanding anything in this Agreement to the contrary, the Board of Directors of GlobalSantaFe or any committee thereof may make a
GlobalSantaFe Adverse Recommendation Change (as defined herein) in accordance with Section 7.4(d). For the purposes of making a GlobalSantaFe
Superior Proposal determination pursuant to this Section 7.2(a), it is understood that such determination necessarily will (i) be based on limited information
compared to the determination made for purposes of Section 9.3(c), (ii) require assumptions that shall be made in the good faith judgment of the
GlobalSantaFe Board of Directors and (iii) not be as complete or informed as, and will be distinct from, a GlobalSantaFe Superior Proposal determination
made for purposes of Section 9.3(c). For the avoidance of doubt, it is understood that a GlobalSantaFe Superior Proposal determination made for purposes of
Section 7.2(a) shall not constitute a GlobalSantaFe Superior Proposal determination for any other purpose under this Agreement (except for Section 9.5(a)(i)
(A)(1)(a) of this Agreement) and shall not by itself constitute a GlobalSantaFe Adverse Recommendation Change for purposes of this Agreement. Without
limiting the foregoing, it is understood that any violation of this
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Section 7.2 by any Subsidiary of GlobalSantaFe or the GlobalSantaFe Representatives shall be deemed to be a breach of this Section 7.2 by GlobalSantaFe.

     (b) As promptly as practicable after receipt thereof (and in any event within 24 hours), and prior to participating in any substantive discussions or
negotiations, GlobalSantaFe will notify Transocean orally and in writing of any request for information from any Person that has made a GlobalSantaFe
Acquisition Proposal (or has indicated to GlobalSantaFe that it is seeking such information in contemplation of making a GlobalSantaFe Acquisition
Proposal) or the receipt of any GlobalSantaFe Acquisition Proposal or any inquiry with respect to a GlobalSantaFe Acquisition Proposal, including the
identity of the Person or group engaging in such substantive discussions or negotiations, requesting such information or making such GlobalSantaFe
Acquisition Proposal, and the material terms and conditions of any GlobalSantaFe Acquisition Proposal. GlobalSantaFe will (i) keep Transocean reasonably
informed on a timely basis (and in any event within 24 hours) of the status and material details of any GlobalSantaFe Acquisition Proposals, (ii) provide to
Transocean as soon as practicable (and in any event within 24 hours) after receipt or delivery thereof with copies of all correspondence and other written
material sent or provided to GlobalSantaFe from any third party in connection with any GlobalSantaFe Acquisition Proposal or sent or provided by
GlobalSantaFe to any third party in connection with any GlobalSantaFe Acquisition Proposal and (iii) provide or make available to Transocean any material
nonpublic information concerning GlobalSantaFe or any of its Subsidiaries that is provided to the Person making such GlobalSantaFe Acquisition Proposal
which was not previously provided or made available to Transocean as promptly as practicable (and in any event within 24 hours) after it provides such
information to such Person. Any written notice under this Section 7.2 shall be given by facsimile with receipt confirmed or personal delivery.
Notwithstanding anything in this Agreement to the contrary, no failure by GlobalSantaFe to comply with any notice or delivery requirement set forth in this
Section 7.2 shall constitute a breach of this Section 7.2 unless such failure is intentional or materially prejudicial to Transocean.

     (c) Without limiting the ability to take action pursuant to Section 7.1(s), nothing in this Section 7.2 shall permit GlobalSantaFe to enter into any agreement
with respect to a GlobalSantaFe Acquisition Proposal during the term of this Agreement, it being agreed that during the term of this Agreement (except
pursuant to Section 9.3(c)), GlobalSantaFe shall not enter into any agreement with any Person that provides for, constitutes or relates to, a GlobalSantaFe
Acquisition Proposal, other than a confidentiality and standstill agreement in reasonably customary form with terms at least as favorable to GlobalSantaFe as
the Confidentiality and Standstill Agreement and which does not contain terms that prevent GlobalSantaFe from complying with its obligations under this
Section 7.2 and an executed copy of which shall be promptly (and in any event within 24 hours) provided to Transocean.

     (d) For purposes hereof:

          (i) “GlobalSantaFe Adverse Recommendation Change” means to (i) withdraw (or amend or modify in a manner adverse to Transocean), or publicly
propose to withdraw (or amend or modify in a manner adverse to Transocean), the approval, recommendation or declaration of advisability by the Board of
Directors of GlobalSantaFe or any such committee thereof of this Agreement, the Merger or the other transactions contemplated
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by this Agreement or (ii) recommend, adopt or approve, or propose publicly to recommend, adopt or approve, any GlobalSantaFe Acquisition Proposal;

          (ii) “GlobalSantaFe Superior Proposal” means an unsolicited bona fide written GlobalSantaFe Acquisition Proposal with respect to all the outstanding
GlobalSantaFe Ordinary Shares or all or substantially all the assets of GlobalSantaFe that, in the good faith judgment of the Board of Directors of
GlobalSantaFe, taking into account the likelihood of financing, shareholder approval and other requirements for consummation, after consultation with a
financial advisor of recognized national reputation, is superior to the Merger; and

          (iii) “Cutoff Date,” when used with respect to GlobalSantaFe, means the time the condition set forth in Section 8.1(a)(ii) is satisfied.

     Section 7.3 No Solicitation by Transocean.

     (a) Transocean agrees that (i) neither it nor any of its Subsidiaries shall, and it shall not authorize or permit any of its officers, directors, employees, agents
or representatives (including any investment banker, attorney or accountant retained by it or any of its Subsidiaries) (the “Transocean Representatives”) to,
and on becoming aware of it will use its reasonable best efforts to stop such Transocean Representative from continuing to, directly or indirectly, solicit,
initiate or knowingly encourage (including by way of furnishing nonpublic information), or take any action designed to approve, endorse, recommend, or
facilitate, directly or indirectly, any inquiry, proposal or offer (including any proposal or offer to its shareholders) with respect to a tender or exchange offer,
scheme of arrangement, merger, consolidation, business combination, purchase or similar transaction or series of transactions (other than the transactions
contemplated by this Agreement) involving, individually or in the aggregate, 15% or more of the assets, net revenues or net income of Transocean and its
Subsidiaries on a consolidated basis or 15% or more of any class of share capital of Transocean including any scheme of arrangement, merger, consolidation,
business combination, purchase or similar transaction in which 15% or more of Transocean’s share capital is issued to a third party or its shareholders (any
such inquiry, proposal or offer being hereinafter referred to as a “Transocean Acquisition Proposal”) or cooperate with or assist, participate or engage in any
substantive discussions or negotiations concerning a Transocean Acquisition Proposal or amend, terminate, waive or fail to enforce, or grant any consent
under, any confidentiality, standstill or similar agreement, or resolve to propose or agree to do any of the foregoing; and (ii) it will immediately cease and
cause to be terminated any existing negotiations with any parties conducted heretofore with respect to any of the foregoing; provided that (1) nothing
contained in this Agreement shall prevent Transocean or its Board of Directors from (A) complying with Rule 14e-2 promulgated under the Exchange Act
with regard to a Transocean Acquisition Proposal, (B) prior to the Cutoff Date (as defined herein), providing information (pursuant to a confidentiality and
standstill agreement in reasonably customary form with terms at least as favorable to Transocean as the Confidentiality and Standstill Agreement and which
does not contain terms that prevent Transocean from complying with its obligations under this Section 7.3) to or engaging in any negotiations or substantive
discussions with any Person who has made an unsolicited bona fide written Transocean Acquisition Proposal that the Board of Directors of Transocean
determines in good faith constitutes a Transocean Superior Proposal (as defined herein), to the extent the Board of Directors of Transocean, after consultation
with its outside legal counsel, determines that the
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failure to do so would be inconsistent with its fiduciary obligations, or (C) prior to the Cutoff Date, taking any action permitted pursuant to Section 7.1(s)
hereof and (2) notwithstanding anything in this Agreement to the contrary, the Board of Directors of Transocean or any committee thereof may make a
Transocean Adverse Recommendation Change (as defined herein) in accordance with Section 7.4(c). For the purposes of making a Transocean Superior
Proposal determination pursuant to this Section 7.3(a), it is understood that such determination necessarily will (i) be based on limited information compared
to the determination made for purposes of Section 9.4(c), (ii) require assumptions that shall be made in the good faith judgment of the Transocean Board of
Directors and (iii) not be as complete or informed as, and will be distinct from, a Transocean Superior Proposal determination made for purposes of
Section 9.4(c). For the avoidance of doubt, it is understood that a Transocean Superior Proposal determination made for purposes of Section 7.3(a) shall not
constitute a Transocean Superior Proposal determination for any other purpose under this Agreement (except for Section 9.5(b)(i)(A)(1)(a) of this Agreement)
and shall not by itself constitute a Transocean Adverse Recommendation Change for purposes of this Agreement. Without limiting the foregoing, it is
understood that any violation of this Section 7.3 by any Subsidiary of Transocean or the Transocean Representatives shall be deemed to be a breach of this
Section 7.3 by Transocean.

     (b) As promptly as practicable after receipt thereof (and in any event within 24 hours), and prior to participating in any substantive discussions or
negotiations, Transocean will notify GlobalSantaFe orally and in writing of any request for information from any Person that has made a Transocean
Acquisition Proposal (or has indicated to Transocean that it is seeking such information in contemplation of making a Transocean Acquisition Proposal) or
the receipt of any Transocean Acquisition Proposal or any inquiry with respect to a Transocean Acquisition Proposal, including the identity of the Person or
group engaging in such substantive discussions or negotiations, requesting such information or making such Transocean Acquisition Proposal, and the
material terms and conditions of any Transocean Acquisition Proposal. Transocean will (i) keep GlobalSantaFe reasonably informed on a timely basis (and in
any event within 24 hours) of the status and material details of any Transocean Acquisition Proposals, (ii) provide to GlobalSantaFe as soon as practicable
(and in any event within 24 hours) after receipt or delivery thereof with copies of all correspondence and other written material sent or provided to
Transocean from any third party in connection with any Transocean Acquisition Proposal or sent or provided by Transocean to any third party in connection
with any Transocean Acquisition Proposal and (iii) provide or make available to GlobalSantaFe any material nonpublic information concerning Transocean or
any of its Subsidiaries that is provided to the Person making such Transocean Acquisition Proposal which was not previously provided or made available to
GlobalSantaFe as promptly as practicable (and in any event within 24 hours) after it provides such information to such Person. Any written notice under this
Section 7.3 shall be given by facsimile with receipt confirmed or personal delivery. Notwithstanding anything in this Agreement to the contrary, no failure by
Transocean to comply with any notice or delivery requirement set forth in this Section 7.3 shall constitute a breach of this Section 7.3 unless such failure is
intentional or materially prejudicial to GlobalSantaFe.

     (c) Without limiting the ability to take action pursuant to Section 7.1(s), nothing in this Section 7.3 shall permit Transocean to enter into any agreement
with respect to a Transocean Acquisition Proposal during the term of this Agreement, it being agreed that during the term of this Agreement (except pursuant
to Section 9.4(c)), Transocean shall not enter into
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any agreement with any Person that provides for, constitutes or relates to, a Transocean Acquisition Proposal, other than a confidentiality and standstill
agreement in reasonably customary form with terms at least as favorable to Transocean as the Confidentiality and Standstill Agreement and which does not
contain terms that prevent Transocean from complying with its obligations under this Section and an executed copy of which shall be promptly (and in any
event within 24 hours) provided to GlobalSantaFe.

     (d) For purposes hereof:

          (i) “Transocean Adverse Recommendation Change” means to (i) withdraw (or amend or modify in a manner adverse to GlobalSantaFe), or publicly
propose to withdraw (or amend or modify in a manner adverse to GlobalSantaFe), the approval, recommendation or declaration of advisability by the Board
of Directors of Transocean or any such committee thereof of this Agreement, the Reclassification and the Merger or the other transactions contemplated by
this Agreement or (ii) recommend, adopt or approve, or propose publicly to recommend, adopt or approve, any Transocean Acquisition Proposal;

          (ii) “Transocean Superior Proposal” means an unsolicited bona fide written Transocean Acquisition Proposal with respect to all the outstanding
Transocean Ordinary Shares or all or substantially all the assets of Transocean that, in the good faith judgment of the Board of Directors of Transocean, taking
into account the likelihood of financing, shareholder approval and other requirements for consummation, after consultation with a financial advisor of
recognized national reputation, is superior to the Reclassification and the Merger; and

          (iii) “Cutoff Date,” when used with respect to Transocean, means the time the condition set forth in Section 8.1(a)(i) is satisfied.

     Section 7.4 Meetings of Shareholders to Consider the Merger and Reclassification by Way of Schemes of Arrangement.

     (a) Notwithstanding any other provision of this Agreement, unless this Agreement is terminated in accordance with the terms hereof, Transocean shall
submit (i) the Reclassification and the issuance of Transocean Ordinary Shares in the Merger and (ii) the Amended and Restated Transocean Memorandum
and the Amended and Restated Transocean Articles, to its shareholders in accordance with the provisions of Section 7.15, whether or not the Board of
Directors of Transocean or GlobalSantaFe, as the case may be, withdraws, modifies or changes its recommendation and declaration regarding the foregoing
matters.

     (b) Notwithstanding any other provision of this Agreement, unless this Agreement is terminated in accordance with the terms hereof, GlobalSantaFe shall
submit the Merger to its shareholders in accordance with the provisions of Section 7.15, whether or not the Board of Directors of GlobalSantaFe withdraws,
modifies or changes its recommendation and declaration regarding the foregoing matter.

     (c) Transocean, through its Board of Directors, shall recommend approval of the Reclassification and the issuance of Transocean Ordinary Shares in the
Merger, and use its reasonable best efforts to solicit from its shareholders proxies in favor of such matters; provided, however, that the Board of Directors of
Transocean may at any time prior to the Cutoff Date
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upon one business day’s prior written notice to GlobalSantaFe, make a Transocean Adverse Recommendation Change, if in the good faith opinion of such
Board of Directors after consultation with its outside legal counsel the failure to do so would be inconsistent with its fiduciary obligations.

     (d) GlobalSantaFe, through its Board of Directors, shall recommend approval of the Merger, and use its reasonable best efforts to solicit from its
shareholders proxies in favor of such matter; provided, however, that the Board of Directors of GlobalSantaFe may at any time prior to the Cutoff Date upon
one business day’s prior written notice to Transocean, make a GlobalSantaFe Adverse Recommendation Change, if in the good faith opinion of such Board of
Directors after consultation with its outside legal counsel the failure to do so would be inconsistent with its fiduciary obligations.

     (e) Transocean shall take all action necessary to cause Merger Sub to approve the Merger as the sole shareholder of Merger Sub prior to the Closing.

     Section 7.5 Filings; Reasonable Best Efforts, Etc.

     (a) Subject to the terms and conditions herein provided, Transocean and GlobalSantaFe shall:

          (i) make their respective required filings under the HSR Act and any applicable non-U.S. competition, antitrust or premerger notification laws (“Non-
U.S. Antitrust Laws”) to be made pursuant to Section 8.1(b), including, for the avoidance of doubt, a filing with the U.K. Office of Fair Trading (and shall
share equally all filing fees incident thereto), which filings shall be made promptly, and which filings as required under the HSR Act and the antitrust, trade
and competition laws of Brazil shall be made in not more than 15 business days from the date hereof, and thereafter shall promptly make any other required
submissions under the HSR Act or other such laws;

          (ii) use their reasonable best efforts to cooperate with one another in (a) determining which filings are required to be made prior to the Effective Time
with, and which consents, approvals, permits or authorizations are required to be obtained prior to the Effective Time from, Governmental Entities of the
United States, the several states, and non-U.S. jurisdictions in connection with the execution and delivery of this Agreement, including, for the avoidance of
doubt, a filing with the U.K. Office of Fair Trading, and the consummation of the Merger and the transactions contemplated hereby; and (b) timely making all
such filings and timely seeking all such consents, approvals, permits or authorizations without causing a Transocean Material Adverse Effect or a
GlobalSantaFe Material Adverse Effect;

          (iii) promptly notify each other of any communication concerning this Agreement or the transactions contemplated hereby to that party from any
Governmental Entity and permit the other party to review in advance any proposed communication concerning this Agreement or the transactions
contemplated hereby to any Governmental Entity;

          (iv) not agree to participate in any meeting or material discussion with any Governmental Entity in respect of any filings, investigation or other inquiry
concerning this Agreement or the transactions contemplated hereby unless it consults with the other party in

56



 

advance and, to the extent permitted by such Governmental Entity, gives the other party the opportunity to attend and participate in such meeting or
discussion;

          (v) furnish the other party with copies of all correspondence, filings and communications (and memoranda setting forth the substance thereof) between
them and their Affiliates and their respective representatives on the one hand, and any Governmental Entity or members or any such authority’s staff on the
other hand, with respect to this Agreement and the transactions contemplated hereby; and

          (vi) furnish the other party with such necessary information and reasonable assistance as such other party and its Affiliates may reasonably request in
connection with their preparation of necessary filings, registrations or submissions of information to any Governmental Entity, including any filings necessary
or appropriate under the provisions of the HSR Act or any applicable Non-U.S. Antitrust Laws.

     (b) Without limiting Section 7.5(a), but subject to Sections 7.5(c) and 7.5(d), Transocean and GlobalSantaFe shall:

          (i) each use reasonable best efforts to avoid the entry of, or to have vacated, terminated or modified, any decree, order or judgment that would restrain,
prevent or delay the Closing; and

          (ii) each use reasonable best efforts to take any and all steps necessary to obtain any consents or eliminate any impediments to the Merger.

     (c) Nothing in this Agreement shall require Transocean or GlobalSantaFe to take any Competition Action to obtain any consents, approvals, permits or
authorizations or to remove any impediments to the Merger relating to the HSR Act, Non-U.S. Antitrust Laws, or other antitrust, competition or premerger
notification trade regulation law, regulation or order (“Antitrust Laws”) or to avoid the entry of, or to effect the dissolution of, any injunction, temporary
restraining order or other order in any suit or proceedings relating to Antitrust Laws. For purposes of this Agreement, “Competition Action” means, with
respect to Transocean or GlobalSantaFe, to dispose of any of its assets or to limit its freedom of action with respect to any of its businesses, or to consent to
any disposition of its assets or limits on its freedom of action with respect to any of its businesses, whether prior to or after the Effective Time, or to commit
or agree to any of the foregoing, in each case other than dispositions, limitations or consents, commitments or agreements which in each such case may be
conditioned upon the consummation of the Merger and the transactions contemplated hereby and which, in the reasonable good faith judgment of both
Transocean and GlobalSantaFe, in each such case do not and are not reasonably likely to individually or in the aggregate either (i) have a Transocean Material
Adverse Effect; (ii) have a GlobalSantaFe Material Adverse Effect; (iii) materially impair the benefits or advantages which it expects to receive from the
Merger and the transactions contemplated hereby or (iv) have a material adverse effect on the business plan or business strategy for the combined company.
Notwithstanding anything contained in this Agreement to the contrary, neither Transocean nor GlobalSantaFe shall take or agree to take any Competition
Action without the prior written agreement of the other.
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     (d) Immediately prior to the Initial Effective Time, Transocean shall file with the Registrar of Companies of the Cayman Islands the Transocean Court
Order. Immediately prior to the Effective Time, GlobalSantaFe shall file with the Registrar of Companies of the Cayman Islands the GlobalSantaFe Court
Orders.

     Section 7.6 Inspection. From the date hereof to the Effective Time, each of Transocean and GlobalSantaFe shall allow all designated officers, attorneys,
accountants and other representatives of Transocean or GlobalSantaFe, as the case may be, access, at all reasonable times, upon reasonable notice, to the
records and files, correspondence, audits and properties, as well as to all information relating to commitments, contracts, titles and financial position, or
otherwise pertaining to the business and affairs of Transocean and GlobalSantaFe and their respective Subsidiaries, including inspection of such properties;
provided that no investigation pursuant to this Section 7.6 shall affect any representation or warranty given by any party hereunder, and provided further that
notwithstanding the provision of information or investigation by any party, no party shall be deemed to make any representation or warranty except as
expressly set forth in this Agreement. Notwithstanding the foregoing, no party shall be required to provide any information which it reasonably believes it
may not provide to the other party by reason of Applicable Law, which constitutes information protected by attorney/client privilege, or which it is required to
keep confidential by reason of contract or agreement with third parties. The parties hereto shall make reasonable and appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply. Each of Transocean and GlobalSantaFe agrees that it shall not,
and shall cause its respective representatives not to, use any information obtained pursuant to this Section 7.6 for any purpose unrelated to the consummation
of the transactions contemplated by this Agreement. All non-public information obtained pursuant to this Section 7.6 shall be governed by the Confidentiality
and Standstill Agreement.

     Section 7.7 Publicity. The parties will use reasonable best efforts to consult with each other before issuing any press release or public announcement
pertaining to this Agreement or the transactions contemplated hereby and shall not issue any such press release or make any such public announcement,
except as may be required by Applicable Law or by obligations pursuant to any listing agreement with any national securities exchange, in which case the
party proposing to issue such press release or make such public announcement shall use its reasonable best efforts to consult in good faith with the other party
before issuing any such press releases or making any such public announcements.

     Section 7.8 Registration Statement on Form S-4.

     (a) Each of Transocean and GlobalSantaFe shall cooperate and promptly prepare and shall file with the SEC, as soon as practicable, a Registration
Statement on Form S-4 (the “Form S-4”) under the Securities Act, with respect to the Transocean Ordinary Shares issuable in connection with the Merger
and, to the extent required, the Reclassification, a portion of which Registration Statement shall also serve as the joint proxy statement with respect to the
meetings of the shareholders of Transocean and of GlobalSantaFe in connection with the transactions contemplated by this Agreement (the “Proxy
Statement/Prospectus”). The respective parties will cause the Proxy Statement/Prospectus and the Form S-4 to comply as to form in all material respects with
the applicable provisions of the Securities Act, the Exchange
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Act and the rules and regulations thereunder. Each of Transocean and GlobalSantaFe shall use its reasonable best efforts to have the Form S-4 declared
effective by the SEC as promptly as practicable. Each of Transocean and GlobalSantaFe shall use its reasonable best efforts to obtain, prior to the effective
date of the Form S-4, all necessary non-U.S., state securities law or “Blue Sky” permits or approvals required to carry out the transactions contemplated by
this Agreement and the parties shall share equally all expenses incident thereto (including all SEC and other filing fees and all printing and mailing expenses
associated with the Form S-4 and the Proxy Statement/Prospectus). Each party will advise the others, promptly after it receives notice thereof, of the time
when the Form S-4 has become effective or any supplement or amendment has been filed, the issuance of any stop order, the suspension of the qualification
of the Transocean Ordinary Shares issuable in connection with the Merger and the Reclassification for offering or sale in any jurisdiction or any request by
the SEC for amendment of the Proxy Statement/Prospectus or the Form S-4 or comments thereon and responses thereto or requests by the SEC for additional
information. Each of the parties shall also promptly provide each other party copies of all written correspondence received from the SEC and summaries of all
oral comments received from the SEC in connection with the transactions contemplated by this Agreement. Each of the parties shall promptly provide each
other party with drafts of all correspondence intended to be sent to the SEC in connection with the transactions contemplated by this Agreement and allow
each such party the opportunity to comment thereon prior to delivery to the SEC.

     (b) Transocean and GlobalSantaFe shall each use its reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed to its shareholders as
promptly as practicable after the Form S-4 is declared effective under the Securities Act.

     (c) Each of Transocean and GlobalSantaFe shall ensure that the information provided by it for inclusion in the Proxy Statement/Prospectus and each
amendment or supplement thereto, at the time of mailing thereof and at the time of the respective meetings of shareholders of Transocean and GlobalSantaFe,
or, in the case of information provided by it for inclusion in the Form S-4 or any amendment or supplement thereto, at the time it becomes effective, will not
include an untrue statement of a material fact or omit to state a 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.

     Section 7.9 Listing Application. Transocean shall promptly prepare and submit to the NYSE a listing application covering the Transocean Ordinary Shares
issuable in connection with the Merger and the Reclassification and to obtain, prior to the Effective Time, approval for the listing of such Transocean
Ordinary Shares, subject to official notice of issuance.

     Section 7.10 Letters of Accountants.

     (a) GlobalSantaFe shall use reasonable best efforts to cause to be delivered to Transocean “comfort” letters of PricewaterhouseCoopers LLP,
GlobalSantaFe’s independent public accountants, dated the effective date of the Form S-4 and the Closing Date, respectively, and addressed to Transocean
with regard to certain financial information regarding GlobalSantaFe included in the Form S-4, in form reasonably satisfactory to Transocean and
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customary in scope and substance for “comfort” letters delivered by independent public accountants in connection with registration statements similar to the
Form S-4.

     (b) Transocean shall use reasonable best efforts to cause to be delivered to GlobalSantaFe “comfort” letters of Ernst & Young LLP, Transocean’s
independent public accountants, dated the effective date of the Form S-4 and the Closing Date, respectively, and addressed to GlobalSantaFe, with regard to
certain financial information regarding Transocean included in the Form S-4, in form reasonably satisfactory to GlobalSantaFe and customary in scope and
substance for “comfort” letters delivered by independent public accountants in connection with registration statements similar to the Form S-4.

     Section 7.11 Agreements of Rule 145 Affiliates. Prior to the Effective Time, (i) Transocean shall cause to be prepared and delivered to GlobalSantaFe a list
identifying all Persons who Transocean believes, at the date of the meeting of Transocean’s shareholders to consider and vote upon the adoption of this
Agreement, may be deemed to be “affiliates”, as that term is used in paragraphs (c) and (d) of Rule 145 under the Securities Act (the “Rule 145 Affiliates”) of
Transocean and (ii) GlobalSantaFe shall cause to be prepared and delivered to Transocean a list identifying all Persons who GlobalSantaFe believes, at the
date of the meeting of GlobalSantaFe’s shareholders to consider and vote upon the adoption of this Agreement, may be deemed to be Rule 145 Affiliates of
GlobalSantaFe. Each of Transocean (if required by Rule 145) and GlobalSantaFe shall use reasonable best efforts to cause each Person who is identified as a
Rule 145 Affiliate in such list to deliver to the other party, not less than 15 business days prior to the Effective Time, a written agreement, in the form of
Exhibit 7.11. Transocean shall be entitled to place restrictive legends on any Transocean Ordinary Shares issued to such Rule 145 Affiliates pursuant to the
Merger and the Reclassification. The parties shall make appropriate adjustments to the requirements of this Section 7.11 in the event that Rule 145 is
rescinded or amended after the date of this Agreement.

     Section 7.12 Expenses. Whether or not the Merger and the Reclassification are consummated, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such expenses, except (i) as Section 9.5 otherwise provides, (ii) as
Section 7.16 otherwise provides and (iii) that Transocean and GlobalSantaFe shall share equally (A) the fees incident to the filings referred to in
Section 7.5(a)(i), (B) the SEC and other filing fees incident to the Form S-4 and the Proxy Statement/Prospectus and the costs and expenses associated with
printing the Proxy Statement/Prospectus and (C) the fees associated with the New York Stock Exchange listing referred to in Section 7.9 and (iv) as otherwise
agreed in writing by the parties.

     Section 7.13 Indemnification and Insurance.

     (a) From and after the Effective Time, Transocean and the Surviving Entity shall indemnify, defend and hold harmless to the fullest extent permitted under
Applicable Law each Person who is, or has been at any time prior to the Effective Time, an executive officer or director of Transocean or GlobalSantaFe (or
any Subsidiary or division thereof) and each Person who served at the request of Transocean or GlobalSantaFe as a director, officer, trustee or fiduciary of
another corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise (individually, an “Indemnified Party” and,
collectively, the
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“Indemnified Parties”) against all losses, claims, damages, liabilities, costs or expenses (including attorneys’ fees), judgments, fines, penalties and amounts
paid in settlement in connection with any claim, action, suit, proceeding or investigation arising out of or pertaining to acts or omissions, or alleged acts or
omissions, by them in their capacities as such, whether commenced, asserted or claimed before or after the Effective Time. In the event of any such claim,
action, suit, proceeding or investigation (an “Action”), (i) Transocean and the Surviving Entity shall pay, as incurred, the fees and expenses of counsel
selected by the Indemnified Party, which counsel shall be reasonably acceptable to Transocean and the Surviving Entity, in advance of the final disposition of
any such Action to the fullest extent permitted by Applicable Law and, if required, upon receipt of any undertaking required by Applicable Law, and
(ii) Transocean and the Surviving Entity will cooperate in the defense of any such matter; provided, however, Transocean and the Surviving Entity shall not
be liable for any settlement effected without its written consent (which consent shall not be unreasonably withheld or delayed), and provided further, that
Transocean and the Surviving Entity shall not be obligated pursuant to this Section 7.13 to pay the fees and disbursements of more than one counsel for all
Indemnified Parties in any single Action, unless, in the good faith judgment of any of the Indemnified Parties, there is or may be a conflict of interests
between two or more of such Indemnified Parties, in which case there may be separate counsel for each similarly situated group.

     (b) Each of the parties agrees that the rights to indemnification, including provisions relating to advances of expenses incurred in defense of any action or
suit, in its memorandum of association and articles of association with respect to matters occurring through the Effective Time, shall survive the Merger.

     (c) For a period of six years after the Effective Time, Transocean and the Surviving Entity shall cause to be maintained officers’ and directors’ liability
insurance covering the Indemnified Parties who are, or at any time prior to the Effective Time were, covered by Transocean and GlobalSantaFe’s existing
officers’ and directors’ liability insurance policies on terms substantially no less advantageous to the Indemnified Parties than such existing insurance,
provided that Transocean and the Surviving Entity shall not be required to pay annual premiums in excess of 250% of the last annual premium paid by
Transocean prior to the date hereof (the amount of which premium is set forth in the Transocean Disclosure Letter), but in such case shall purchase as much
coverage as reasonably practicable for such amount (but in no event shall Transocean or the Surviving Entity be required to purchase coverage in an amount
in excess of the coverage currently maintained by Transocean).

     (d) The rights of each Indemnified Party hereunder shall be in addition to any other rights such Indemnified Party may have under the memorandum of
association, articles of association or comparable organizational documents of Transocean or any of its Subsidiaries or GlobalSantaFe or any of its
Subsidiaries, as applicable, under Applicable Law or otherwise. The provisions of this Section 7.13 shall survive the consummation of the Merger and
expressly are intended to benefit each of the Indemnified Parties.

     (e) In the event Transocean, the Surviving Entity 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 in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets
to any Person, then and in either such case, proper
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provision shall be made so that the successors and assigns of Transocean or the Surviving Entity, as the case may be, shall assume the obligations set forth in
this Section 7.13.

     Section 7.14 Employee Matters.

     (a) At the Effective Time, Transocean and its Subsidiaries will continue the employment of all of the employees who are employed by Transocean,
GlobalSantaFe or any of their Subsidiaries as of the day immediately prior to the Effective Time (the “Affected Employees”) initially at the same salaries and
wages of such employees immediately prior to the Effective Time. During the period from the Effective Time to and including December 31, 2008,
Transocean and its Subsidiaries (i) shall provide each Affected Employee with an annual salary rate or hourly wage rate, as applicable, that is no less
favorable to such Affected Employee than the salary rate or wage rate provided to such Affected Employee immediately prior to the Effective Time, and
(ii) shall provide Affected Employees who are so employed by GlobalSantaFe or its Subsidiaries as of the day immediately prior to the Effective Time, in the
aggregate, with employee compensation and benefits no less favorable in the aggregate than those provided by GlobalSantaFe or its Subsidiaries immediately
prior to the Effective Time. Nothing in this Agreement shall be considered a contract between Transocean and its Subsidiaries and any Affected Employee or
consideration for, or inducement with respect to, any such employee’s continued employment and, without limitation, all such employees are and will
continue to be considered to be employees at will pursuant to the applicable employment at will laws or doctrines, subject to any express written agreement to
the contrary with such employee. From and after the Effective Time, Transocean shall honor, and shall cause Transocean Offshore Deepwater Drilling Inc.
(“TODDI”) to honor each severance agreement listed in Section 7.14(a) of the GlobalSantaFe Disclosure Letter and to perform the obligations of
GlobalSantaFe thereunder and, prior to the Effective Time, Transocean shall, and shall cause TODDI to, enter into a novation agreement in the form of
Exhibit 7.14 with respect thereto, which novation agreement shall become effective immediately prior to the Effective Time.

     (b) With respect to each Affected Employee, Transocean shall credit, or cause its Subsidiaries to credit, the period of employment and service recognized
by the applicable employer immediately prior to the Effective Time (for purposes of its corresponding plans, programs, policies or similar employment-
related arrangements) to have been employment and service with Transocean for purposes of determining the Affected Employee’s eligibility to join (subject
to satisfaction of all non-service related eligibility criteria) and vesting (but not benefit accrual for any purpose other than vacation pay, severance and
termination pay, sick leave, post-retirement health coverage and satisfaction of early retirement criteria) under all employee benefit plans, programs, policies
or similar employment related arrangements of Transocean and its Subsidiaries in which the Affected Employee is eligible to participate; provided, however,
no such credit shall be provided to the extent that it would result in a duplication of credit or benefits. Transocean shall waive, and to the extent necessary to
effect the terms hereof, shall use its best efforts to cause the relevant insurance carriers and other third parties to waive, any restrictions and limitations for
medical conditions existing as of the Effective Time of those Affected Employees and their dependents who were covered immediately prior to the Effective
Time under a group health plan maintained by Transocean or GlobalSantaFe, but only to the extent that such medical condition would be covered by
Transocean’s group health plan if it were not a pre-existing condition and only to the extent that such limitations would not have
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applied under Transocean or GlobalSantaFe’s group health plan prior to the Effective Time. Further, Transocean shall offer, or cause its Subsidiaries to offer,
at the Effective Time to each Affected Employee coverage under a group health plan (as defined in Section 5000(b)(1) of the Code) which credits such
Affected Employee towards the deductibles, coinsurance and maximum out-of-pocket provisions imposed under such group health plan, for the year during
which the Effective Time (or such later date as the Affected Employees participate in such group health plan) occurs, with any applicable expenses already
incurred during such year under Transocean or GlobalSantaFe’s group health plan.

     (c) Transocean and GlobalSantaFe agree that Transocean shall establish a severance plan, the general terms of which have been agreed upon and are set
forth in Section 7.14 of the Transocean Disclosure Letter, effective for no less than the period from the Effective Time until the second anniversary of the
Effective Time, for the benefit of Affected Employees on a U.S. dollar payroll who are eligible to participate pursuant to the terms as so set forth. Transocean
and GlobalSantaFe agree to cooperate in good faith to take appropriate and substantially consistent actions to retain key employees and provide for a smooth
transition, including such action as they deem appropriate to provide for retention payments under substantially consistent terms following the Closing Date.

     (d) Transocean and GlobalSantaFe agree to cooperate in good faith to establish a process to promptly integrate the Transocean Benefit Plans and the
GlobalSantaFe Benefit Plans following the Effective Time.

     (e) Transocean shall pay, or shall cause its Subsidiaries to pay, to each Affected Employee who was employed by Transocean or its Subsidiaries
immediately prior to the Effective Time an amount, to the extent then unpaid, equal to the annual incentive bonus to which the Affected Employee would be
entitled under the terms of Transocean’s 2007 Performance Award and Cash Bonus Plan and applicable award letters. On March 14, 2008, Transocean shall
pay, or shall cause its Subsidiaries to pay, to each Affected Employee who was employed by GlobalSantaFe or its Subsidiaries immediately prior to the
Effective Time (or if the Effective Time shall have not yet occurred, GlobalSantaFe shall pay, or shall cause its Subsidiaries to pay, to each person who is an
employee of GlobalSantaFe or its Subsidiaries on March 14, 2008) amounts equal to (i) any annual incentive bonus to which GlobalSantaFe determined
(prior to the Effective Time) the Affected Employee (or employee, as the case may be) would be entitled under GlobalSantaFe’s 2007 non-equity annual
incentive plan(s) and (ii) any amount to which GlobalSantaFe determined (prior to the Effective Time) that the Affected Employee (or employee, as the case
may be) would be entitled with respect to GlobalSantaFe’s outstanding cash-based performance units. If the employment of an Affected Employee who would
otherwise be entitled to a payment under clause (i) and/or clause (ii) of the immediately preceding sentence is involuntarily terminated, or such an Affected
Employee voluntarily terminates employment after attaining age 55 and five years of service, prior to March 14, 2008, the payment or payments shall
nevertheless be made to such Affected Employee on March 14, 2008. In the event the Effective Time occurs in 2008, immediately prior to the Effective Time,
(i) Transocean shall have the right to pay each Affected Employee who was eligible to receive an annual incentive bonus under the Transocean Performance
Award and Cash Bonus Plan in effect at such time (the “Transocean 2008 Annual Incentive Plan”), a cash bonus for the period from January 1, 2008 through
the Effective Time equal to a pro rata portion of the total maximum
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bonus payable for 2008 under the Transocean 2008 Annual Incentive Plan, which shall not exceed the maximum target payout percentage established for
2007, provided that the CFROMC factor used for this purpose will not exceed 1.0, and (ii) GlobalSantaFe shall have the right to pay each Affected Employee
who was eligible to receive an annual incentive bonus under GlobalSantaFe’s 2007 non-equity annual incentive plan(s) a cash bonus for the period from
January 1, 2008 through the Effective Time which shall not exceed a pro rata portion of the total bonus paid or payable to the Affected Employee under the
applicable 2007 plan, in each case determined on the basis of the number of days elapsed from January 1, 2008 through the Effective Time, with such
payments to be in lieu of the portion of the annual bonus that would otherwise be paid with respect to such period. The Board of Directors of Transocean, or
any committee designated by the Board of Directors, shall establish performance goals and cash bonus targets for the period following the Effective Time in
its discretion.

     (f) All Transocean cash-settled stock appreciation rights (individually, a “Transocean Cash SAR” and collectively, the “Transocean Cash SARs”)
outstanding at the Initial Effective Time under the Transocean Stock Plans shall remain outstanding following the Initial Effective Time, except that
immediately following the Initial Effective Time (A) each Transocean Cash SAR shall be exercisable with respect to that whole number of Transocean
Ordinary Shares equal to the product (rounded down to the nearest whole share) of the number of Transocean Ordinary Shares to which the Transocean Cash
SAR related immediately prior to the Initial Effective Time multiplied by the Transocean Adjustment Fraction, and (B) the exercise price per Transocean
Ordinary Share shall be an amount equal to the exercise price per Transocean Ordinary Share in effect immediately prior to the Initial Effective Time divided
by the Transocean Adjustment Fraction (the price per share, as so determined, being rounded up to the nearest whole cent) and, as adjusted, each Transocean
Cash SAR shall remain exercisable in accordance with its terms.

     (g) Except with respect to offers of employment to prospective new employees in the ordinary course of business consistent with past practices,
Transocean and GlobalSantaFe agree that they shall not make, and shall cause their respective Subsidiaries not to make, any representations or promises, oral
or written, to any of their employees concerning continued employment following the Effective Time, or the terms and conditions of that employment, except
in writing with the prior written consent of the other party.

     (h) Notwithstanding the foregoing, nothing in this Agreement, whether express or implied, shall be treated as an amendment or other modification of any
Transocean Benefit Plan, GlobalSantaFe Benefit Plan or compensation or benefit plan, program or arrangement of Transocean or its Subsidiaries, or shall
limit the right of Transocean, GlobalSantaFe or any of their Subsidiaries, to amend, terminate or otherwise modify any such plan or arrangement. In the event
that (i) a party other than Transocean, GlobalSantaFe or any of their Subsidiaries makes a claim or takes other action to enforce any provision in this
Agreement as an amendment to any such plan or arrangement, and (ii) such provision is deemed to be an amendment to such plan or arrangement even
though not explicitly designated as such in this Agreement, then such provision shall lapse retroactively and shall have no amendatory effect.

     (i) For the avoidance of doubt, Transocean deems that the Merger, the Reclassification and the transactions contemplated by this Agreement constitute a
change of
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control of Transocean with respect to (i) the Transocean Executive Change of Control Severance Benefit, (ii) the Long-Term Incentive Plan of Transocean,
(iii) the Deferred Compensation Plan of Transocean, (iv) the Performance Award and Cash Bonus Plan of Transocean and (v) any awards under the
Transocean Stock Plans, except for the awards specified on Section 7.14 of the Transocean Disclosure Letter.

     Section 7.15 Schemes of Arrangement.

     (a) As soon as practicable after the date hereof and in accordance with this Agreement, Transocean will (i) issue a petition seeking the sanction of the
Reclassification and cause application to be made to the Grand Court of the Cayman Islands (the “Court”) requesting the Court to summon such meetings of
the holders of the ordinary shares of Transocean as the Court may direct, (ii) convene such meetings to obtain the approvals required under Section 86(2) of
the Companies Law and, subject to such approvals being obtained, (iii) following the obtaining of the approval required under Section 86(2) of the
Companies Law, issue a summons before the Court seeking the sanction of the Reclassification pursuant to Section 86 of the Companies Law and file such
other documents as are required to be duly filed with the Court to effect the Reclassification. Transocean shall undertake to the Court that it shall issue and
pay, subject to the provisions of this Agreement, at the Initial Effective Time, the Transocean Reclassification Consideration and, at the Effective Time, the
GlobalSantaFe Merger Consideration. As soon as practicable following the satisfaction or waiver (subject to Applicable Laws) of the conditions set forth in
this Agreement, at the Closing, Transocean shall cause the order of the Court sanctioning the Reclassification pursuant to Section 86 of the Companies Law
and making such facilitating order as is appropriate pursuant to Section 87(2) of the Companies Law (the “Transocean Court Order”) to be filed with the
Registrar of Companies of the Cayman Islands. The Reclassification shall become effective at the time of filing of the Transocean Court Order (the “Initial
Effective Time”).

     (b) As soon as practicable after the date hereof and in accordance with this Agreement, GlobalSantaFe will (i) issue a petition seeking the sanction of the
Merger and cause an application to be made to the Court requesting the Court to summon such meetings of the holders of the ordinary shares of
GlobalSantaFe as the Court may direct, (ii) convene such meetings to obtain the approval required under Section 86(2) of the Companies Law and, subject to
such approval being obtained, (iii) following the obtaining of the approval required under Section 86(2) of the Companies Law, seeking the sanction of the
Merger pursuant to Section 86 of the Companies Law on the hearing of the petition and file such other documents as are required to be duly filed with the
Court to effect the Merger. As soon as practicable after the date of this Agreement and in accordance with this Agreement, Merger Sub will take, and
Transocean will cause Merger Sub to take, any and all actions necessary to effect the Merger. Transocean shall undertake to the Court that, at the Effective
Time, it shall issue and pay, subject to the provisions of this Agreement, the GlobalSantaFe Merger Consideration. As soon as practicable following the
satisfaction or waiver (subject to Applicable Laws) of the conditions set forth in this Agreement, at the Closing, GlobalSantaFe and Merger Sub shall cause
the orders of the Court sanctioning the Merger pursuant to Section 86 of the Companies Law and making such facilitating orders as are appropriate pursuant
to Section 87(2) of the Companies Law (the “GlobalSantaFe Court Orders”) to be filed with the Registrar of Companies of the Cayman Islands. The Merger
shall become effective at the later of the time of the filing of the

65



 

GlobalSantaFe Court Orders and one minute following the Initial Effective Time (the “Effective Time”).

     Section 7.16 Financing.

     (a) Section 7.16 of the Transocean Disclosure Letter sets forth copies of an executed debt commitment letter, related term sheet and related fee letter
(collectively, the “Financing Commitments”) pursuant to which, and subject to the terms and conditions thereof, certain lenders have committed to provide
Transocean with loans in the amounts described therein, the proceeds of which may be used to consummate the Merger and the Reclassification and the other
transactions contemplated hereby (the “Financing”). To the knowledge of each party, no event has occurred which, with or without notice, lapse of time or
both, could reasonably be expected to constitute a material breach by any party hereto or failure to satisfy a condition precedent set forth in the Financing
Commitments. Notwithstanding anything in this Agreement to the contrary, the Financing Commitments may be superseded at the option of Transocean with
the consent of GlobalSantaFe after the date of this Agreement but prior to the Effective Time by new Financing Commitments, including financing
commitments from one or more additional or other parties, in accordance with this Section 7.16 (the “New Financing Commitments”). In such event, the term
“Financing Commitment” as used herein shall be deemed to include the New Financing Commitments to the extent then in effect.

     (b) Transocean and GlobalSantaFe shall use their respective reasonable best efforts to obtain the financing on the terms and conditions described in the
Financing Commitments or terms more favorable to Transocean. Transocean and, at the direction and guidance of Transocean, GlobalSantaFe shall use their
reasonable best efforts (consistent with the terms and obligations of each party under this Agreement) (i) to negotiate definitive agreements with respect
thereto on the terms and conditions contained in the Financing Commitments and (ii) to consummate the Financing at or prior to the Closing. Each party shall
give the other prompt notice upon becoming aware of any termination of the Financing Commitments. Transocean shall keep GlobalSantaFe informed on a
reasonably current basis and in reasonable detail of the status of its efforts to arrange the Financing. In the event that either party becomes aware of any event
or circumstance that makes procurement of any portion of the Financing unlikely to occur in the manner or from the sources contemplated in the Financing
Commitments, that party shall notify the other party, and Transocean and, at the direction and guidance of Transocean, GlobalSantaFe shall use their
respective reasonable best efforts to assist in arranging as promptly as practicable any such portion from alternative sources on terms and conditions
substantially no less favorable to Transocean. Transocean shall take and shall use reasonable best efforts to cause its Subsidiaries, and shall cause each of its
and their respective Representatives, including legal and accounting, to take all actions reasonably necessary in connection with the Financing. At the
reasonable request of Transocean, GlobalSantaFe shall provide, and shall use reasonable best efforts, consistent with the terms of and the obligations of each
party under this Agreement, to cause its Subsidiaries, and shall cause each of its and their respective Representatives, including legal and accounting, to
provide all cooperation reasonably requested by Transocean in connection with the Financing. In performing its respective foregoing obligations under this
Section 7.16, each of Transocean, Transocean’s Subsidiaries, GlobalSantaFe and GlobalSantaFe’s Subsidiaries shall use its reasonable best efforts to
(i) provide reasonably required information relating to that party and its Subsidiaries to the parties
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providing the Financing, (ii) participate in meetings, drafting sessions and due diligence sessions in connection with the Financing, (iii) assist in the
preparation of (A) any offering documents for any portion of the Financing, and (B) materials for rating agency presentations, including execution and
delivery of customary representation letters in connection with bank information memoranda, (iv) reasonably cooperate with the marketing efforts for any
portion of the Financing, (v) execute and deliver (or use reasonable best efforts to obtain from its advisors), and cause its Subsidiaries to execute and deliver
(or obtain from its advisors), customary certificates (including a certificate of the principal financial officer of Transocean, GlobalSantaFe or any Subsidiary
of Transocean or GlobalSantaFe with respect to solvency matters), accounting comfort letters (including consents of accountants for use of their reports in
any materials relating to the Financing), legal opinions, surveys, title insurance or other documents and instruments relating to guarantees, the pledge of
collateral and other matters ancillary to the Financing as may be reasonably necessary in connection with the Financing, (vi) enter into one or more secured or
unsecured credit or other agreements on terms satisfactory to Transocean and that are reasonably necessary in connection with the Financing immediately
prior to the Effective Time, (vii) as promptly as practicable, furnish Transocean and its Financing sources with all financial and other information regarding
Transocean, GlobalSantaFe and their respective Subsidiaries as may be reasonably necessary of a type generally used in connection with a syndicated bank
financing as well as a registered public offering or an offering pursuant to Rule 144A of the Securities Act, (viii) take all actions reasonably necessary in
connection with the pay off of existing indebtedness and the release of related Liens (including the prepayment of Transocean’s or GlobalSantaFe’s existing
indebtedness on or prior to the Closing Date), and (ix) take all corporate actions, subject to the occurrence of the Closing, reasonably necessary to permit the
consummation of the Financing and the direct borrowing or incurrence of all of the proceeds of the Financing, by Transocean immediately following the
Effective Time; provided, however, that no obligation of Transocean or GlobalSantaFe or any of their respective Subsidiaries under any such agreement,
certificate, document or instrument shall be required to be effective until the Effective Time and, other than commitment fees with respect to the Financing
Commitments, none of Transocean, GlobalSantaFe or any of their respective Subsidiaries shall be required to pay any commitment or other similar fee or
incur any liability in connection with the Financing prior to the Effective Time. Transocean shall pay two-thirds, and GlobalSantaFe shall pay one-third, of all
reasonable out-of-pocket third party costs incurred by Transocean, GlobalSantaFe or any of their respective Subsidiaries in connection with this Section 7.16
and shall promptly (and in any event no later than five business days), upon request by a party, reimburse the other party therefor.

     (c) Notwithstanding anything in this Agreement to the contrary, in the event that the Merger, the Reclassification and/or the other transactions
contemplated by this Agreement are not consummated due to circumstances arising out of any failure to obtain the Financing, no party shall have any liability
to any other party arising out of such failure; provided, however, that the foregoing shall not relieve Transocean or GlobalSantaFe of its respective obligation
to use reasonable best efforts to obtain the Financing to the extent required by Section 7.16(b). Each party acknowledges that (i) notwithstanding anything in
this Agreement to the contrary, Transocean is not intended to have any greater risk or liability than GlobalSantaFe with respect to any failure to obtain the
Financing or with respect to any other matters contemplated by this Section 7.16 and (ii) no other party would have entered into this Agreement but for the
agreement of the parties set forth in this Section 7.16(c).
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          Section 7.17 Tax Treatment.

          (a) Prior to and at the Effective Time, each party hereto shall use its reasonable best efforts to cause the Merger to qualify as a reorganization described
in Section 368(a) of the Code, and shall not take any action reasonably likely to cause the Merger not to so qualify. Without limiting the foregoing, the parties
will take all actions required for Merger Sub, at the Effective Time, to be disregarded as an entity separate from its owner, Transocean, for United States
federal tax purposes.

          (b) Each of GlobalSantaFe and Transocean shall use its reasonable best efforts to obtain the opinions referred to in sections 8.2(b) and 8.3(b),
respectively, including by executing officers’ certificates substantially in the form of Exhibits 8.2 and 8.3, respectively.

ARTICLE 8
CONDITIONS

          Section 8.1 Conditions to Each Party’s Obligation to Effect the Merger and the Reclassification. The respective obligation of each party to effect the
Merger and the Reclassification shall be subject to the fulfillment or waiver by each of the parties to this Agreement (subject to Applicable Laws) at or prior
to the Closing Date of the following conditions:

          (a) (i) The Transocean Shareholder Approvals shall have been obtained; and

               (ii) The GlobalSantaFe Shareholder Approval shall have been obtained.

          (b) (i) Any waiting period applicable to the consummation of the Merger under the HSR Act shall have expired or been terminated, (ii) there shall not
be pending or threatened in writing any claim, proceeding or action by an agency of the government of the United States or of the United Kingdom seeking to
restrain, prohibit or rescind any transactions contemplated by this Agreement as an actual or threatened violation of any Antitrust Law, as applicable, or
seeking to penalize a party for completing any such transaction which in any of such cases is, in the reasonable judgment of either Transocean or
GlobalSantaFe, reasonably likely to require any Competition Actions, (iii) in the event of any review by the U.K. Office of Fair Trading or, if applicable, the
U.K. Secretary of State for Trade and Industry, indications reasonably satisfactory to each of Transocean and GlobalSantaFe that the Merger will not be
referred to the Competition Commission shall have been received or, if the Merger is referred to the Competition Commission, indications reasonably
satisfactory to each of Transocean and GlobalSantaFe that the Merger can proceed, (iv) any mandatory waiting period under any applicable Non-U.S.
Antitrust Laws (where the failure to observe such waiting period referred to in this clause (iv) would, in the reasonable judgment of either Transocean or
GlobalSantaFe, reasonably be expected to require any Competition Actions shall have expired or been terminated and (v) there shall not have been a final or
preliminary administrative order denying approval of or prohibiting the Merger issued by a Governmental Entity with jurisdiction to
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enforce applicable Non-U.S. Antitrust Laws, which order is in the reasonable judgment of either Transocean or GlobalSantaFe reasonably likely to require
any Competition Actions.

          (c) None of the parties hereto shall be subject to any decree, order or injunction of a court of competent jurisdiction, U.S. or non-U.S., which prohibits
the consummation of the Merger or the Reclassification; provided, however, that, prior to invoking this condition, each party agrees to comply with
Section 7.5, and with respect to other matters not covered by Section 7.5, to use its reasonable best efforts to have any such decree, order or injunction lifted
or vacated; and no statute, rule or regulation shall have been enacted by any Governmental Entity which prohibits or makes unlawful the consummation of the
Merger or the Reclassification.

          (d) The Form S-4 shall have become effective and no stop order with respect thereto shall be in effect.

          (e) The Transocean Ordinary Shares to be issued pursuant to the Merger and the Reclassification and the other transactions contemplated by this
Agreement shall have been authorized for listing on the NYSE, subject to official notice of issuance.

          (f) The Amended and Restated Transocean Memorandum and the Amended and Restated Transocean Articles shall have been filed with the Registrar
of Companies of the Cayman Islands and shall be effective.

          (g) The Transocean Court Order and the GlobalSantaFe Court Orders shall have been filed with the Registrar of Companies of the Cayman Islands.

          (h) Transocean and GlobalSantaFe shall each be reasonably satisfied that all of the conditions to the funding under the Financing Commitments or New
Financing Commitments or other commitments on terms no less favorable in the aggregate to the borrower than those set forth in the Financing Commitments
or New Financing Commitments (in each case other than those conditions that by their nature cannot be satisfied until the closing of such financing or the
Closing under this Agreement) shall have been satisfied by Transocean to provide at the time required funds that will be sufficient to enable Transocean to
deliver the aggregate Transocean Cash Consideration and the aggregate GlobalSantaFe Cash Consideration payable by virtue of the Merger and the
Reclassification in accordance with this Agreement.

          Section 8.2 Conditions to Obligation of GlobalSantaFe to Effect the Merger. The obligation of GlobalSantaFe to effect the Merger shall be subject to
the fulfillment or waiver at or prior to the Closing Date of the following conditions:

          (a) (i) Transocean and Merger Sub shall have performed, in all material respects, their covenants and agreements contained in this Agreement required
to be performed on or prior to the Closing Date, (ii) (x) the representations and warranties of Transocean and Merger Sub set forth in Section 6.1 shall be true
and correct in all respects (except, in each such case, for any inaccuracies that are de minimis in the aggregate) at and as of the Closing Date, as if made at and
as of such time (except to the extent expressly made as of an earlier date, in which case as of such date) and (y) the representations and warranties of
Transocean and Merger Sub set forth in Sections 6.2 and 6.3 shall be true and correct in all respects (except, in each such
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case, for any inaccuracies that are de minimis in the aggregate) both at and as of the date of this Agreement and as of the Closing Date, as if made at and as of
such time (except to the extent expressly made as of an earlier date, in which case as of such date), (iii) the representations and warranties of each of
Transocean and Merger Sub set forth in this Agreement (other than the representations and warranties set forth in Sections 6.1, 6.2 and 6.3) shall be true and
correct (without giving effect to any limitation as to “materiality” or “Transocean Material Adverse Effect” set forth therein) as of the Closing Date, as if
made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such date), except in the case of this clause
(iii) where the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to “materiality” or
“Transocean Material Adverse Effect” set forth therein), individually or in the aggregate, has not had, and would not be reasonably likely to have or result in,
a Transocean Material Adverse Effect, and (iv) GlobalSantaFe shall have received a certificate of each of Transocean and Merger Sub, executed on its behalf
by its President or one of its Vice Presidents, dated the Closing Date, certifying the satisfaction of the conditions set out in clauses (i), (ii) and (iii) hereof.

          (b) GlobalSantaFe shall have received the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, counsel to GlobalSantaFe, in form and substance
reasonably satisfactory to GlobalSantaFe and dated the Closing Date, to the effect that, on the basis of certain facts, representations and assumptions set forth
in such opinion, for United States federal income tax purposes, the Merger will be treated as a reorganization qualifying under section 368(a) of the Code. The
opinion may state that the conclusions expressed therein are not entirely free from doubt and may include other qualifications and limitations as expressed
therein. In rendering such opinion, such counsel shall be entitled to receive and rely upon representations of officers of GlobalSantaFe and Transocean,
substantially in the form of Exhibits 8.2 and 8.3, respectively, dated as of the Closing Date, and shall be entitled to rely upon an opinion from Maples &
Calder as to certain matters of Cayman Islands law.

          Section 8.3 Conditions to Obligation of Transocean and Merger Sub to Effect the Merger and the Reclassification. The obligation of Transocean and
Merger Sub to effect the Merger and the Reclassification shall be subject to the fulfillment or waiver at or prior to the Closing Date of the following
conditions:

          (a) (i) GlobalSantaFe shall have performed, in all material respects, its covenants and agreements contained in this Agreement required to be performed
on or prior to the Closing Date, (ii) (x) the representations and warranties of GlobalSantaFe set forth in Section 5.1 shall be true and correct in all respects
(except, in each such case, for any inaccuracies that are de minimis in the aggregate) at and as of the Closing Date, as if made at and as of such time (except to
the extent expressly made as of an earlier date, in which case as of such date) and (y) the representations and warranties of GlobalSantaFe set forth in
Sections 5.2 and 5.3 shall be true and correct in all respects (except, in each such case, for any inaccuracies that are de minimis in the aggregate) both at and
as of the date of this Agreement and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in
which case as of such date), (iii) the representations and warranties of GlobalSantaFe set forth in this Agreement (other than the representations and
warranties set forth in Sections 5.1, 5.2 and 5.3) shall be true and correct (without giving effect to any limitation as to “materiality” or “GlobalSantaFe
Material Adverse Effect” set forth therein) as of the Closing Date, as if made at
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and as of such time (except to the extent expressly made as of an earlier date, in which case as of such date), except in the case of this clause (iii) where the
failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to “materiality” or “GlobalSantaFe Material
Adverse Effect” set forth therein), individually or in the aggregate, has not had, and would not be reasonably likely to have or result in, a GlobalSantaFe
Material Adverse Effect, and (iv) Transocean shall have received a certificate of GlobalSantaFe, executed on its behalf by its President or one of its Vice
Presidents, dated the Closing Date, certifying the satisfaction of the conditions set out in clauses (i), (ii) and (iii) hereof.

          (b) Transocean shall have received the opinion of Baker Botts L.L.P., counsel to Transocean, in form and substance reasonably satisfactory to
Transocean and dated the Closing Date, to the effect that, on the basis of certain facts, representations and assumptions set forth in such opinion, for United
States federal income tax purposes, (1) the Merger will be treated as a reorganization qualifying under section 368(a) of the Code and (2) Transocean
shareholders will recognize no income or gain in the Reclassification except with respect to cash received in the Reclassification. The opinion may state that
the conclusions expressed therein are not entirely free from doubt and may include other qualifications and limitations as expressed therein. In rendering such
opinion, such counsel shall be entitled to receive and rely upon representations of officers of GlobalSantaFe and Transocean, substantially in the form of
Exhibits 8.2 and 8.3, respectively, dated as of the Closing Date, and shall be entitled to rely upon an opinion from Walkers Global as to certain matters of
Cayman Islands law.

ARTICLE 9
TERMINATION

          Section 9.1 Termination by Mutual Consent. This Agreement may be terminated at any time prior to the Effective Time by the mutual written consent
of Transocean and GlobalSantaFe.

          Section 9.2 Termination by Transocean or GlobalSantaFe. This Agreement may be terminated at any time prior to the Effective Time by action of the
Board of Directors of Transocean or GlobalSantaFe if:

          (a) the Merger and the Reclassification shall not have been consummated by July 21, 2008; provided, however, that the right to terminate this
Agreement pursuant to this clause (a) shall not be available to any party whose failure to perform or observe in any material respect any of its obligations
under this Agreement in any manner shall have been the cause of, or resulted in, the failure of the Merger and the Reclassification to occur on or before such
date;

          (b) a meeting (including adjournments and postponements) of GlobalSantaFe’s shareholders for the purpose of obtaining the approval required by
Section 8.1(a)(ii) shall have been held and such shareholder approval shall not have been obtained, provided, however, that the right to terminate this
Agreement pursuant to this Section 9.2(b) shall not be available to GlobalSantaFe where the failure to obtain the GlobalSantaFe Shareholder Approval is
proximately caused by (i) a withdrawal, modification or change in the
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GlobalSantaFe Board of Directors’ recommendation that is not permitted by Section 7.4 or (ii) a breach by GlobalSantaFe of Section 7.2;

          (c) a meeting (including adjournments and postponements) of Transocean’s shareholders for the purpose of obtaining the approvals required by
Section 8.1(a)(i) shall have been held and such shareholder approval shall not have been obtained, provided, however, that the right to terminate this
Agreement pursuant to this Section 9.2(c) shall not be available to Transocean where the failure to obtain the Transocean Shareholder Approvals is
proximately caused by (i) a withdrawal, modification or change in the Transocean Board of Directors’ recommendation that is not permitted by Section 7.4 or
(ii) a breach by Transocean of Section 7.3; or

          (d) a U.S. federal, state or non-U.S. court of competent jurisdiction or federal, state or non-U.S. governmental, regulatory or administrative agency or
commission shall have issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the transactions
contemplated by this Agreement and such order, decree, ruling or other action shall have become final and nonappealable; provided, however, that the party
seeking to terminate this Agreement pursuant to this clause (d) shall have complied with Section 7.5 and, with respect to other matters not covered by
Section 7.5, shall have used its reasonable best efforts to remove such injunction, order or decree.

          Section 9.3 Termination by GlobalSantaFe. This Agreement may be terminated at any time prior to the Effective Time by action of the Board of
Directors of GlobalSantaFe, after consultation with its outside legal advisors, if:

          (a) (i) there has been a breach by Transocean or Merger Sub of any representation, warranty, covenant or agreement set forth in this Agreement or if
any representation or warranty of Transocean or Merger Sub shall have become untrue, in either case such that the conditions set forth in Section 8.2(a) would
not be satisfied and (ii) such breach is not curable, or, if curable, is not cured within 30 days after written notice of such breach is given to Transocean by
GlobalSantaFe; provided, however, that the right to terminate this Agreement pursuant to Section 9.3(a) shall not be available to GlobalSantaFe if it, at such
time, is in breach of any representation, warranty, covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.3(a) shall
not be satisfied;

          (b) a Transocean Adverse Recommendation Change shall have occurred or the Board of Directors of Transocean or any committee thereof shall have
resolved to make a Transocean Adverse Recommendation Change; provided that the approvals required by Section 8.1(a)(i) have not been obtained prior to
such termination; or

          (c) prior to the Cutoff Date, (i) the Board of Directors of GlobalSantaFe has received a GlobalSantaFe Superior Proposal, (ii) in light of such
GlobalSantaFe Superior Proposal the Board of Directors of GlobalSantaFe shall have determined in good faith, after consultation with its outside legal
advisors and financial advisors, that proceeding with the Merger would be inconsistent with its fiduciary obligations, (iii) GlobalSantaFe has complied in all
material respects with Section 7.2, (iv) GlobalSantaFe has previously paid (or concurrently pays) the fee provided for under Section 9.5(a), and (v) the Board
of Directors of GlobalSantaFe
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concurrently approves, and GlobalSantaFe concurrently enters into, a binding definitive written agreement providing for the implementation of such
GlobalSantaFe Superior Proposal; provided that GlobalSantaFe may not effect such termination pursuant to this Section 9.3(c) unless and until (i) Transocean
receives at least seven calendar days’ prior written notice from GlobalSantaFe of its intention to effect such termination pursuant to this Section 9.3(c); and
(ii) during such seven calendar day period, GlobalSantaFe shall, and shall cause its respective financial and legal advisors to, consider any adjustment in the
terms and conditions of this Agreement that Transocean may propose (it being understood that in the event of any material revisions to the GlobalSantaFe
Superior Proposal, GlobalSantaFe shall be required to deliver a new written notice to Transocean pursuant to this Section 9.3(c) and to comply with the
requirements of this Section 9.3 with respect to such new written information, except that all references in this proviso to seven calendar days shall be deemed
to be references to five calendar days in such event).

          Section 9.4 Termination by Transocean. This Agreement may be terminated at any time prior to the Effective Time by action of the Board of Directors
of Transocean, after consultation with its outside legal advisors, if:

          (a) (i) there has been a breach by GlobalSantaFe of any representation, warranty, covenant or agreement set forth in this Agreement or if any
representation or warranty of GlobalSantaFe shall have become untrue, in either case such that the conditions set forth in Section 8.3(a) would not be satisfied
and (ii) such breach is not curable, or, if curable, is not cured within 30 days after written notice of such breach is given by Transocean to GlobalSantaFe;
provided, however, that the right to terminate this Agreement pursuant to Section 9.4(a) shall not be available to Transocean if it, at such time, is in breach of
any representation, warranty, covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.2(a) shall not be satisfied;

          (b) a GlobalSantaFe Adverse Recommendation Change shall have occurred or the Board of Directors of GlobalSantaFe or any committee thereof shall
have resolved to make a GlobalSantaFe Adverse Recommendation Change; provided that the approvals required by Section 8.1(a)(ii) have not been obtained
prior to such termination; or

          (c) prior to the Cutoff Date, (i) the Board of Directors of Transocean has received a Transocean Superior Proposal, (ii) in light of such Transocean
Superior Proposal the Board of Directors of Transocean shall have determined in good faith, after consultation with its outside legal advisors and financial
advisors, that proceeding with the Merger or the Reclassification would be inconsistent with its fiduciary obligations, (iii) Transocean has complied in all
material respects with Section 7.3, (iv) Transocean has previously paid (or concurrently pays) the fee provided for under Section 9.5(b) and (v) the Board of
Directors of Transocean concurrently approves, and Transocean concurrently enters into, a binding definitive written agreement providing for the
implementation of such Transocean Superior Proposal; provided that Transocean may not effect such termination pursuant to this Section 9.4(c) unless and
until (i) GlobalSantaFe receives at least seven calendar days’ prior written notice from Transocean of its intention to effect such termination pursuant to this
Section 9.4(c); and (ii) during such seven calendar day period, Transocean shall, and shall cause its respective financial and legal advisors to, consider any
adjustment in the terms and conditions of this Agreement that
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GlobalSantaFe may propose (it being understood that in the event of any material revisions to the Transocean Superior Proposal, Transocean shall be required
to deliver a new written notice to GlobalSantaFe pursuant to this Section 9.4(c) and to comply with the requirements of this Section 9.4 with respect to such
new written information, except that all references in this proviso to seven calendar days shall be deemed to be references to five calendar days in such event).

          Section 9.5 Effect of Termination.

          (a) (i) If this Agreement is terminated:

               (A) by Transocean or GlobalSantaFe pursuant to Section 9.2(b) [failure to obtain GlobalSantaFe Shareholder Approval] (1) after the public
disclosure of a GlobalSantaFe Acquisition Proposal (unless such disclosure occurs after the date of the failure to obtain shareholder approval pursuant to
Section 9.2(b)), whether or not the GlobalSantaFe Acquisition Proposal is still pending or has been consummated, and either (a) prior to such failure to obtain
shareholder approval, the Board of Directors of GlobalSantaFe determines that such GlobalSantaFe Acquisition Proposal constitutes a GlobalSantaFe
Superior Proposal (as determined in accordance with the provisions of Section 7.2) or (b) within 12 months after the termination of this Agreement,
GlobalSantaFe or any of its Subsidiaries enters into a definitive agreement providing for a GlobalSantaFe Acquisition Proposal, or a GlobalSantaFe
Acquisition Proposal is consummated, or (2) if the failure to obtain the GlobalSantaFe Shareholder Approval was proximately caused by a breach by
GlobalSantaFe of Section 7.2 or 7.4; or

               (B) by Transocean pursuant to Section 9.4(b) [GlobalSantaFe Adverse Recommendation Change], if such GlobalSantaFe Adverse Recommendation
Change (or resolution to make such GlobalSantaFe Adverse Recommendation Change) was in response to a GlobalSantaFe Acquisition Proposal; or

               (C) by GlobalSantaFe pursuant to Section 9.3(c) [fiduciary out];

then (x) at the time of entry into such definitive agreement or consummation of such GlobalSantaFe Acquisition Proposal, in the case of clause (A)(1)(b), or
(y) at the time of such termination, in each other case, GlobalSantaFe shall pay Transocean a fee of $300 million in cash by wire transfer to an account
designated by Transocean.

               (ii) If this Agreement is terminated by GlobalSantaFe pursuant to Section 9.3(c) and in accordance with the terms thereof, no fee additional to the
fee specified in Section 9.3(c) shall be payable by GlobalSantaFe to Transocean.

          (b) (i) If this Agreement is terminated:

               (A) by Transocean or GlobalSantaFe pursuant to Section 9.2(c) [failure to obtain Transocean Shareholder Approvals] (1) after the public disclosure
of a Transocean Acquisition Proposal (unless such disclosure occurs after the date of the failure to obtain shareholder approval pursuant to Section 9.2(c)),
whether or not the Transocean Acquisition Proposal is still pending or has been consummated, and either (a) prior to such failure to obtain shareholder
approval, the Board of Directors of Transocean determines that such Transocean

74



 

Acquisition Proposal constitutes a Transocean Superior Proposal (as determined in accordance with the provisions of Section 7.3) or (b) within 12 months
after the termination of this Agreement, Transocean or any of its Subsidiaries enters into a definitive agreement providing for a Transocean Acquisition
Proposal, or a Transocean Acquisition Proposal is consummated, or (2) if the failure to obtain the Transocean Shareholder Approvals was proximately caused
by a breach by Transocean of Section 7.3 or 7.4; or

               (B) by GlobalSantaFe pursuant to Section 9.3(b) [Transocean Adverse Recommendation Change], if such Transocean Adverse Recommendation
Change (or resolution to make such Transocean Adverse Recommendation Change) was in response to a Transocean Acquisition Proposal; or

               (C) by Transocean pursuant to Section 9.4(c) [fiduciary out];

then (x) at the time of entry into such definitive agreement or consummation of such Transocean Acquisition Proposal, in the case of clause (A)(1)(b), or
(y) at the time of such termination, in each other case, Transocean shall pay GlobalSantaFe a fee of $300 million in cash by wire transfer to an account
designated by GlobalSantaFe.

               (ii) If this Agreement is terminated by Transocean pursuant to Section 9.4(c) and in accordance with the terms thereof, no fee additional to the fee
specified in Section 9.4(c) shall be payable by Transocean to GlobalSantaFe.

          (c) If this Agreement is terminated by GlobalSantaFe or Transocean pursuant to Section 9.2(b) or by Transocean pursuant to Section 9.4(b) (in either
case other than in any circumstances where a fee is payable under Section 9.5(a)), then GlobalSantaFe shall reimburse Transocean for its third party costs and
expenses in connection with this transaction, up to a maximum of $30 million. If this Agreement is terminated by GlobalSantaFe or Transocean pursuant to
Section 9.2(c) or by GlobalSantaFe pursuant to Section 9.3(b) (in either case other than in any circumstances where a fee is payable under Section 9.5(b)),
then Transocean shall reimburse GlobalSantaFe for its third party costs and expenses in connection with this transaction, up to a maximum of $30 million. In
circumstances where this Section 9.5(c) requires a reimbursement of costs and expenses, the reimbursing party shall reimburse the other party for such costs
and expenses on the later of (i) the day that is three business days after the date of termination of this Agreement and (ii) the day that is three business days
after the delivery of documentation of such costs and expenses. In the event the payment of a fee by GlobalSantaFe is required pursuant to Section 9.5(a)(i)
(A)(1)(b) or the payment of a fee by Transocean is required pursuant to Section 9.5(b)(i)(A)(1)(b), and such party has already reimbursed Transocean or
GlobalSantaFe, respectively, for its third party costs and expenses pursuant to this Section 9.5(c), the amount of such costs and expenses so reimbursed will
be offset against the fee payable.

          (d) In the event of termination of this Agreement and the abandonment of the Merger and the Reclassification pursuant to this Article 9, all obligations
of the parties hereto shall terminate, except the obligations of the parties pursuant to this Section 9.5, the last sentence of Section 7.6, Section 7.12 and
Section 7.16(c) and except for the provisions of Sections 10.2, 10.3, 10.4, 10.6, 10.8, 10.9, 10.11, 10.12, 10.13, 10.14 and 10.15, provided that nothing herein
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shall relieve any party from any liability for any willful and material breach by such party of any of its representations, warranties, covenants or agreements
set forth in this Agreement and all rights and remedies of such nonbreaching party under this Agreement in the case of such a willful and material breach, at
law or in equity, shall be preserved. The Confidentiality and Standstill Agreement shall survive any termination of this Agreement, and the provisions of the
Confidentiality and Standstill Agreement shall apply to all information and material delivered by any party hereunder.

          (e) In the event that GlobalSantaFe shall fail to pay the termination fee and/or expenses when due, or Transocean shall fail to pay the termination fee
and/or expenses when due, as contemplated in either case by Section 9.5, such fee and/or expenses, as the case may be, shall accrue interest for the period
commencing on the date such fee and/or expenses, as the case may be, became past due, at a rate equal to the rate of interest publicly announced by Citibank,
in the City of New York, from time to time during such period, as such bank’s prime lending rate. In addition, if either party shall fail to pay the fee and/or
expenses, as the case may be, when due, such owing party shall also pay to the owed party all of the owed party’s costs and expenses (including attorneys’
fees) in connection with efforts to collect such fee and/or expenses, as the case may be. Transocean and GlobalSantaFe acknowledge that the fees, expense
reimbursement and the other provisions of this Section 9.5 are an integral part of the Merger and the Reclassification and that, without these agreements,
Transocean and GlobalSantaFe would not enter into this Agreement.

          Section 9.6 Extension; Waiver. At any time prior to the Effective Time, each party may by action taken by its Board of Directors or by any committee
of the Board of Directors, or any director or officer, properly delegated by the Board of Directors, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties made to such
party contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or conditions for the benefit of
such party contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behalf of such party.

ARTICLE 10

GENERAL PROVISIONS

          Section 10.1 Nonsurvival of Representations, Warranties and Agreements. The representations and warranties contained in this Agreement or in any
certificates or other documents delivered prior to or as of the Effective Time shall survive until (but not beyond) the Effective Time. The covenants and
agreements of the parties hereto shall survive the Effective Time without limitation (except for those which, by their terms, contemplate a shorter survival
period and except for the covenants and agreements in Sections 7.2, 7.3, 7.4, 7.5, 7.7, 7.8, 7.9, 7.10 and 7.15, which shall survive until (but not beyond) the
Effective Time ).

          Section 10.2 Notices. Except as otherwise provided herein, any notice required to be given hereunder shall be sufficient if in writing, and sent by
facsimile transmission or by
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courier service (with proof of service), hand delivery or certified or registered mail (return receipt requested and first-class postage prepaid), addressed as
follows:

 (a)  if to Transocean or Merger Sub:

Transocean Inc.
4 Greenway Plaza
Houston, Texas 77046
Attention: Eric B. Brown
Telephone: (713) 232-7500
Facsimile: (713) 232-7600

with a copy to:

Baker Botts L.L.P.
One Shell Plaza
910 Louisiana
Houston, Texas 77002-4995
Attention: Gene J. Oshman
                    John D. Geddes
Telephone: (713) 229-1234
Facsimile: (713) 229-7778

 (b)  if to GlobalSantaFe:

GlobalSantaFe Corporation
15375 Memorial Drive
Houston, Texas 77079
Attention: Jim McCulloch
Telephone: (281) 925-6918
Facsimile: (281) 925-6909

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Telephone: (212) 735-3000
Facsimile: (212) 735-2000
Attention: Peter Allan Atkins
                    Frank Ed Bayouth II

or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the date so
telecommunicated, personally delivered or mailed.
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          Section 10.3 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding sentence,
this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns. Notwithstanding anything
contained in this Agreement to the contrary, except for (a) the provisions of Section 7.13, (b) the right of GlobalSantaFe shareholders to receive the
GlobalSantaFe Merger Consideration after the Closing (a claim with respect to which may not be made unless and until the Closing shall have occurred), (c)
the right of Transocean shareholders to receive the Transocean Reclassification Consideration after the Closing (a claim with respect to which may not be
made unless and until the Closing shall have occurred), (d) the right of each party, on behalf of its shareholders, to pursue damages in the event of the other
party’s willful breach of this Agreement, or fraud, which right is hereby acknowledged and agreed, nothing in this Agreement, expressed or implied, is
intended to confer on any Person other than the parties hereto or their respective heirs, successors, executors, administrators and assigns any rights, remedies,
obligations or liabilities under or by reason of this Agreement.

          Section 10.4 Entire Agreement. This Agreement, the exhibits to this Agreement, the Transocean Disclosure Letter, the GlobalSantaFe Disclosure Letter
and any documents delivered by the parties in connection herewith constitute the entire agreement among the parties with respect to the subject matter hereof
and supersede all prior agreements and understandings among the parties with respect thereto, except that the Confidentiality and Standstill Agreement shall
continue in effect. No addition to or modification of any provision of this Agreement shall be binding upon any party hereto unless made in writing and
signed by all parties hereto.

          Section 10.5 Amendments. This Agreement may be amended by the parties hereto, by action taken or authorized by their Boards of Directors, at any
time before or after approval of matters presented in connection with the Merger and the Reclassification by the shareholders of Transocean or
GlobalSantaFe, but after any such shareholder approval, no amendment shall be made which by law requires the further approval of shareholders without
obtaining such further approval. The parties agree that in the event that it becomes reasonably apparent to both parties that the consummation of a direct
amalgamation of GlobalSantaFe with Transocean by way of a scheme of arrangement is more practicable than the Merger, the parties agree to take such
actions as shall be reasonably necessary to restructure the transaction contemplated hereby accordingly, and that thereafter all references herein to the
“Merger” shall be deemed to refer to such alternate scheme. This Agreement may not be amended except by an instrument in writing signed on behalf of each
of the parties hereto.

          Section 10.6 Governing Law. Except to the extent that the laws of the jurisdiction of organization of any party hereto, or any other jurisdiction, are
mandatorily applicable to the Merger and the Reclassification or to matters arising under or in connection with this Agreement, this Agreement shall be
governed by and construed in accordance with the laws of the State of Delaware, without regard to its rules of conflicts of laws.

          Section 10.7 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an
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original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number of copies hereof each
signed by less than all, but together signed by all of the parties hereto.

          Section 10.8 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.

          Section 10.9 Interpretation. In this Agreement:

          (a) Unless the context otherwise requires, words describing the singular number shall include the plural and vice versa, words denoting any gender shall
include all genders, and words denoting natural persons shall include corporations and partnerships and vice versa.

          (b) The phrase “to the knowledge of” and similar phrases relating to knowledge of Transocean or GlobalSantaFe, as the case may be, shall mean, with
respect to Transocean, the actual knowledge of Robert L. Long, Jean P. Cahuzac, Steven L. Newman, Eric B. Brown, Gregory L. Cauthen, David J. Mullen
and David A. Tonnel and, with respect to GlobalSantaFe, the actual knowledge of Jon A. Marshall, W. Matt Ralls, Michael R. Dawson, Robert L. Herrin, Jr.,
Roger B. Hunt, James L. McCulloch, Cheryl D. Richard and R. Blake Simmons.

          (c) As used in this Agreement, any reference to any fact, circumstance, event, change, effect or occurrence having a “Material Adverse Effect” with
respect to any Person means any fact, circumstance, event, change, effect or occurrence that, individually or in the aggregate, with all other facts,
circumstances, events, changes, effects or occurrences, has had or would be reasonably likely to have a material adverse effect on the assets, properties,
business, results of operation or condition (financial or otherwise) of such Person and its Subsidiaries, taken as a whole, or that would be reasonably likely to
prevent or materially delay or materially impair the ability of such Person to perform its obligations hereunder or to consummate the Merger, the
Reclassification or the other transactions contemplated hereby, but shall not include (i) facts, circumstances, events, changes, effects or occurrences generally
affecting the drilling services industry or the economy or the financial or securities markets in the United States or elsewhere in the world, including any
regulatory or political conditions or developments, or any outbreak or escalation of hostilities, declared or undeclared acts of war, terrorism or insurrection,
except to the extent any fact, circumstance, event, change, effect or occurrence relative to other comparable industry participants materially disproportionately
impacts the assets, properties, business, results of operation or condition (financial or otherwise) of such Person and its Subsidiaries, taken as a whole,
(ii) facts, circumstances, events, changes, effects or occurrences to the extent directly resulting from the announcement of the execution of this Agreement or
the consummation of the transactions contemplated hereby (without diminishing the effect of any representations or warranties herein), (iii) fluctuations in the
price or trading volume of the ordinary shares of such Person; provided, that the exception in this clause (iii) shall not prevent or otherwise affect a
determination that any fact, circumstance, event, change, effect or occurrence underlying such fluctuation has resulted in, or contributed to, a Material
Adverse Effect with respect to such Person, (iv) facts, circumstances, events, changes, effects or
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occurrences to the extent resulting from any changes in Applicable Law or in GAAP (or the interpretation thereof) after the date hereof, (v) facts,
circumstances, events, changes, effects or occurrences to the extent resulting from any legal proceedings made or brought by any of the current or former
shareholders of such Person (on their own behalf or on behalf of such Person) arising out of or related to this Agreement or any of the transactions
contemplated hereby or (vi) any failure by such Person to meet any published analyst estimates or expectations of such Person’s revenue, earnings or other
financial performance or results of operations for any period or any failure by such Person to meet its internal budgets, plans or forecasts of its revenues,
earnings or other financial performance or results of operations; provided, that the exception in this clause (vi) shall not prevent or otherwise affect a
determination that any fact, circumstance, event, change, effect or occurrence underlying such failure has resulted in, or contributed to, a Material Adverse
Effect with respect to such Person.

          (d) The term “Subsidiary,” when used with respect to any party, means any corporation or other organization (including a limited liability company),
whether incorporated or unincorporated, of which such party directly or indirectly owns or controls at least a majority of the securities or other interests
having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such
corporation or other organization or any organization of which such party is a general partner.

          (e) When a reference is made in this Agreement to Articles or Sections, such reference shall be to an Article or a Section of this Agreement unless
otherwise indicated.

          (f) Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words “without
limitation.”

          (g) The phrase “the date of this Agreement,” “date hereof” and terms of similar import, unless the context otherwise requires, shall be deemed to refer
to July 21, 2007.

          (h) Any statute, rule or regulation defined or referred to herein means such statute, rule or regulation as from time to time amended, modified or
supplemented, including by succession of comparable successor statutes, rules and regulations and references to all attachments thereto and instruments
incorporated therein.

          (i) The phrase “made available” when used in this Agreement shall mean that the information referred to has been made available to the party to whom
such information is to be made available.

          Section 10.10 Waivers. Except as provided in this Agreement, no action taken pursuant to this Agreement, including, without limitation, any
investigation by or on behalf of any party, shall be deemed to constitute a waiver by the party taking such action of compliance with any representations,
warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of a breach of any provision hereunder shall not operate or
be construed as a waiver of any prior or subsequent breach of the same or any other provision hereunder.
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          Section 10.11 Incorporation of Exhibits. The exhibits attached hereto and referred to herein are hereby incorporated herein and made a part hereof for
all purposes as if fully set forth herein.

          Section 10.12 Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction,
be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.

          Section 10.13 Enforcement of Agreement.

          (a) The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with its specific terms or was otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in addition to any other remedy to which they are
entitled at law or in equity. No party shall object to the other parties’ right to specific performance as a remedy for breach of this Agreement.

          (b) Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of any Delaware state court or any Federal court located in the
State of Delaware in the event any dispute arises out of this Agreement or any of the transactions contemplated herein, (ii) agrees that it will not attempt to
deny or defeat such personal jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will not bring any action relating to
this Agreement or any of the transactions contemplated herein in any court other than any Delaware state court or any Federal court sitting in the State of
Delaware.

          (c) Each of Transocean and GlobalSantaFe designates and appoints The Corporation Trust Company and such Person’s successors and assigns as its
lawful agent in the United States of America upon which may be served, and which may accept and acknowledge, for and on behalf of such party all process
in any action, suit or proceedings that may be brought against such party in any of the courts referred to in this Section, and agrees that such service of
process, or the acceptance or acknowledgment thereof by said agent, shall be valid, effective and binding in every respect.

          Section 10.14 Waiver of Jury Trial. EACH OF TRANSOCEAN, GLOBALSANTAFE AND MERGER SUB HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS OF TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY.

          Section 10.15 No Recourse. This Agreement may only be enforced against, and any claims or causes of action that may be based upon, arise out of or
relate to this Agreement,
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or the negotiation, execution or performance of this Agreement may only be made against the entities that are expressly identified as parties hereto and no
past, present or future affiliate, director, officer, employee, incorporator, member, manager, partner, shareholder, agent, attorney or representative of any party
hereto shall have any liability for any obligations or liabilities of the parties to this Agreement or for any claim based on, in respect of, or by reason of, the
transactions contemplated hereby.
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          IN WITNESS WHEREOF, the parties have executed this Agreement and caused the same to be duly delivered on their behalf on the day and year first
written above.
     
 TRANSOCEAN INC.

  

 By:  /s/ Robert L. Long   
 Name:  Robert L. Long  
 Title:   Chief Executive Officer  
 
     
 GLOBALSANTAFE CORPORATION

  

 By:  /s/ Jon A. Marshall   
 Name:  Jon A. Marshall  
 Title:   President and Chief Executive Officer  
 
     
 TRANSOCEAN WORLDWIDE INC.

  

 By:  /s/ Robert L. Long   
 Name:  Robert L. Long  
 Title:   President  
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Exhibit 10.1

EXECUTION COPY
   

GOLDMAN SACHS CREDIT PARTNERS L.P.  LEHMAN BROTHERS COMMERCIAL BANK
85 Broad Street  LEHMAN COMMERCIAL PAPER INC.

New York, New York 10004  745 Seventh Avenue
  New York, New York 10019
   
  LEHMAN BROTHERS INC.
  745 Seventh Avenue
  New York, New York 10019

PERSONAL AND CONFIDENTIAL

July 21, 2007

Transocean Inc.
4 Greenway Plaza
Houston, Texas 77046
Attention: General Counsel

GlobalSantaFe Corporation
15375 Memorial Drive
Houston, Texas 77079
Attention: General Counsel

Commitment Letter

Ladies and Gentlemen:

We are pleased to confirm the arrangements under which (a) Goldman Sachs Credit Partners L.P. (“GSCP”) is exclusively authorized by Transocean Inc., a
corporation organized under the laws of the Cayman Islands (“Red” or the “Borrower”), and GlobalSantaFe Corporation, a corporation organized under the
laws of the Cayman Islands (“Blue” and, together with Red, the “Parents” or “you”) to act as joint lead arranger, joint bookrunner (with “left side”
designation) and administrative agent for the Bridge Loan Facility (as defined below), (b) Lehman Brothers Inc. (“LBI”) is exclusively authorized by the
Parents to act as joint lead arranger and joint bookrunner for the Bridge Loan Facility, and (c) Lehman Commercial Paper Inc. (“LCPI”) is exclusively
authorized by the Parents to act as syndication agent for the Bridge Loan Facility, in each case on the terms and subject to the conditions set forth in this letter
and the attached Annexes A, B, C, D and E hereto (collectively, the “Commitment Letter”). In connection with the foregoing, GSCP, Lehman Brothers
Holdings Inc. (collectively, with affiliates, the “LBHI”) and Lehman Brothers Commercial Bank (collectively, with affiliates, “LBCB” and together with
LBHI, the
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“Lehman Lenders”) severally (and not jointly) commit to provide the financing for certain transactions described herein, on the terms and subject to the
conditions set forth in this Commitment Letter.

You have informed GSCP and each Lehman Party that Red intends to acquire (the “Acquisition”) Blue (together with its subsidiaries, the “Merged
Business”). You have also informed us that the Acquisition will be accomplished through the merger by way of scheme of arrangement qualifying as an
amalgamation (the “Merger”) of a newly created, wholly-owned subsidiary of Red (“Merger Sub”) with Blue pursuant to an Agreement and Plan of Merger
among Red, Blue and Merger Sub (the “Merger Agreement”) and that Merger Sub will be the surviving entity following the Merger. Immediately prior to
the Merger and in connection with a reclassification (the “Reclassification”) by scheme of arrangement of Red’s outstanding ordinary shares pursuant to the
Merger Agreement, shareholders of Red will receive new ordinary shares of Red and certain cash consideration (the “Red Cash Consideration”). In
connection with the Merger, shareholders of Blue will receive ordinary shares of Red (after giving effect to the Reclassification) and certain cash
consideration (the “Blue Cash Consideration” and, together with the Red Cash Consideration, the “Cash Consideration”). In addition, certain indebtedness
of the Parents will be refinanced (the “Refinancing”) with their respective excess cash. You have also informed us that the Cash Consideration will be
financed from the proceeds of a $15.0 billion Senior Unsecured Bridge Loan Facility (the “Bridge Loan Facility”).

Each of GSCP and LBI is pleased to confirm its commitment to act, and you hereby appoint each of GSCP and LBI to act, as joint lead arrangers and joint
bookrunners (in such capacities, each an “Arranger” and collectively the “Arrangers”) for the Bridge Loan Facility, in each case on the terms and subject to
the conditions contained in this Commitment Letter. GSCP is pleased to confirm its commitment to act, and you hereby appoint GSCP to act, as
administrative agent (the “Administrative Agent”) for the Bridge Loan Facility, and to provide the Borrower a portion of the Bridge Loan Facility in an
aggregate principal amount equal to $10.0 billion, on the terms and subject to the conditions contained in this Commitment Letter. You agree that GSCP will
have “left” placement in any and all marketing materials or other documentation used in connection with the Bridge Loan Facility. LCPI is pleased to confirm
its commitment to act, and you hereby appoint LCPI to act, as syndication agent (the “Syndication Agent”), on the terms and subject to the conditions
contained in this Commitment Letter. The Lehman Lenders are pleased to confirm their commitment to provide the Borrower a portion of the Bridge Loan
Facility in an aggregate principal amount equal to $5.0 billion, on the terms and subject to the conditions contained in this Commitment Letter. GSCP’s and
the Lehman Lenders’, LBI’s and LCPI’s ( collectively, the “Lehman Parties”) fees for services related to the Bridge Loan Facility are set forth in a separate
fee letter (the “Fee Letter”) entered into by the Parents, GSCP and the Lehman Parties on the date hereof. In addition, pursuant to an engagement letter (the
“Engagement Letter”) entered into on the date hereof, among the Parents, Goldman, Sachs & Co. (“Goldman Sachs”) and LBI, the Parents have, among
other things, offered Goldman Sachs and LBI the right to act as joint underwriters, initial purchasers, joint bookrunners and/or joint placement agents, in each
case, for the Parents and for their respective affiliates in connection with any underwritten offering or private placement of Permanent Securities (as defined
therein).

GSCP’s and the Lehman Lenders’ commitments are subject to, as of the Closing Date (as defined in Annex B), there not having been or continuing to exist
any event, change, occurrence, effect, fact, circumstance or condition since December 31, 2006 that, individually or in the aggregate, has had or is reasonably
likely to have, a “Material Adverse Effect,” as defined in the Merger Agreement, and not otherwise actually disclosed in or contemplated by the Merger
Agreement, including the schedules thereto (to the extent permitted to be disclosed pursuant to the terms of the Merger Agreement), with respect to the
Borrower and its subsidiaries, taken as a whole, or Blue and its subsidiaries, taken as a whole. GSCP’s and the Lehman Parties’ respective commitments are
also subject to the negotiation, execution and delivery of appropriate definitive loan documents relating to the Bridge Loan Facility including,
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without limitation, a credit agreement and other related definitive documents (collectively, the “Loan Documents”) to be based upon and consistent with the
terms set forth in this Commitment Letter and the Existing Facility (as defined in Annex B) and otherwise reasonably acceptable to the Parents, GSCP, and
the Lehman Parties.

GSCP and each Lehman Party intends and reserves the right to syndicate the Bridge Loan Facility to the Lenders (as defined in Annex B), and you
acknowledge and agree that GSCP and the Lehman Parties intend to commence syndication efforts promptly following your acceptance of this Commitment
Letter. GSCP and the Lehman Parties will select the Lenders with the consent of the Parents (not to be unreasonably withheld or delayed). GSCP and the
Lehman Parties will lead the syndication (in consultation with the Parents), including determining the timing of all offers to potential Lenders, any title of
agent or similar designations or roles awarded to any Lender and the acceptance of commitments, the amounts offered and the compensation provided to each
Lender from the amounts to be paid to GSCP and the Lehman Parties pursuant to the terms of this Commitment Letter and the Fee Letter. GSCP and the
Lehman Parties will determine (in consultation with the Parents) the final commitment allocations. Each Parent agrees to use commercially reasonable efforts
to ensure that GSCP’s and the Lehman Parties’ syndication efforts benefit from the existing lending relationships of such Parent and its respective
subsidiaries. To facilitate an orderly and successful syndication of the Bridge Loan Facility, you agree that, until the earlier of the date on which GSCP and
the Lehman Lenders collectively hold no more than one-third of the total outstanding commitments under the Bridge Loan Facility (a “Successful
Syndication”) and 60 days following the date of initial funding under the Bridge Loan Facility, the Parents and their respective subsidiaries will not syndicate
or issue, attempt to syndicate or issue, announce or authorize the announcement of the syndication or issuance of any third-party debt facility or debt security
of the Parents or any of their respective subsidiaries (other than (i) the Bridge Loan Facility, (ii) in connection with the increase of the aggregate amount of
Red’s existing Working Capital Facility (as defined in Annex B) to $2.0 billion; provided that Red shall have first consulted with GSCP and the Lehman
Parties, and (iii) additional indebtedness the proceeds of which are used to reduce on a dollar-for-dollar basis the commitments of GSCP and the Lehman
Lenders hereunder (proportionately, based upon the amount of their respective commitments hereunder); provided that if such indebtedness is a loan facility
the Parents shall have first consulted with GSCP and the Lehman Parties), including any renewals or refinancings of any existing debt facility or debt security,
without the prior written consent of GSCP and the Lehman Parties. GSCP and the Lehman Parties shall provide the Parents prompt notice of the achievement
of a Successful Syndication. Without limiting the Parents’ obligations to assist with the syndication as set forth in this Commitment Letter and subject to the
immediately succeeding paragraph, GSCP and the Lehman Lenders agree that the completion of such syndication is not a condition to their commitments
under this Commitment Letter.

The Parents agree to cooperate with the Arrangers in connection with (i) the preparation of an information package regarding the business, operations,
financial projections and prospects of the Parents and their respective subsidiaries including, without limitation, the delivery of all information relating to the
transactions contemplated hereunder prepared by or on behalf of the Parents or their respective subsidiaries deemed reasonably necessary by the Arrangers to
complete the syndication of the Bridge Loan Facility (including, without limitation, obtaining a corporate family rating from Moody’s Investor Services, Inc.
(“Moody’s”) and a corporate credit rating from Standard & Poor’s Ratings Group, a division of The McGraw Hill Corporation (“S&P”)) and (ii) the
presentation of an information package customary in format and content in meetings and other communications with prospective Lenders in connection with
the syndication of the Bridge Loan Facility (including, without limitation, direct contact between senior management and representatives of the Parents and
their respective subsidiaries with prospective Lenders and participation of such persons in meetings); provided that (i) each Parent shall not be required to
provide any information required hereby to the extent such information relates solely to the other Parent and its subsidiaries and (ii) Red shall solely be
responsible for any combined financial
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projections included in such materials. The Parents further agree that the commitment of GSCP and the Lehman Lenders hereunder is conditioned upon the
Parents’ satisfaction in all material respects of the requirements of the foregoing provisions of this paragraph by a date sufficient to afford the Arrangers a
period of at least 30 consecutive days following the launch of the general syndication of the Bridge Loan Facility to syndicate the Bridge Loan Facility prior
to the Closing Date (as defined in Annex B). The Parents will be solely responsible for the contents of any such information package and presentation and
acknowledge that GSCP and the Lehman Parties will be using and relying upon the information contained in such information package and presentation
without independent verification thereof; provided that (i) each Parent will not be responsible for the contents thereof relating to the other Parent and its
subsidiaries to the extent provided solely by or on behalf of the other Parent and its subsidiaries and (ii) Red shall solely be responsible for any combined
financial projections included in such materials. The Parents agree that information regarding the Bridge Loan Facility and information provided by the
Parents or their respective representatives to GSCP and the Lehman Parties in connection with the Bridge Loan Facility (including, without limitation, draft
and execution versions of the Loan Documents, opinions of counsel, publicly filed financial statements, and draft or final offering materials relating to
contemporaneous or prior securities issuances by the Parents) may be disseminated to potential Lenders and other persons through one or more internet sites
(including an IntraLinks, SyndTrak or other electronic workspace (the “Platform”)) created for purposes of syndicating the Bridge Loan Facility or
otherwise, in accordance with each Arranger’s standard syndication practices (including hard copy and via electronic transmissions), and you acknowledge
that none of GSCP, the Lehman Parties or any of their respective affiliates will be responsible or liable to you or any other person or entity for damages
arising from the use by others of the information or other materials obtained on the Platform.

The Parents acknowledge that certain of the Lenders may be “public side” Lenders (i.e. Lenders that do not wish to receive material non-public information
with respect to the Parents or their respective subsidiaries or their respective securities) (each, a “Public Lender”). At the request of GSCP or the Lehman
Parties, the Parents agree to prepare an additional version of the information package and presentation to be used by Public Lenders that does not contain
material non-public information concerning the Parents, their respective subsidiaries or their respective securities. It is understood that in connection with
your assistance described above, authorization letters will be included in any Confidential Information Memorandum that authorize the distribution of the
Confidential Information Memorandum to prospective Lenders, containing a representation to the Arrangers that the public-side version does not include
material non-public information about the Parents, their respective subsidiaries or their respective securities. In addition, the Parents agree that unless
specifically labeled “Private — Contains Non-Public Information,” no information, documentation or other data disseminated to prospective Lenders in
connection with the syndication of the Bridge Loan Facility, whether through an internet site (including, without limitation, the Platform), electronically, in
presentations at meetings or otherwise, will contain any material non-public information concerning the Parents, their respective subsidiaries or their
securities. For the avoidance of any doubt, the each Parent acknowledges and agrees that the following documents may be distributed to Public Lenders
(unless such Parent promptly notifies GSCP and the Lehman Parties that any such document contains material non-public information with respect to such
Parent, its subsidiaries or its securities): (a) drafts and final versions of the Loan Documents and opinions of counsel; (b) administrative materials prepared by
the Arrangers for prospective Lenders (such as a lender meeting invitation, allocations and funding and closing memoranda); and (c) term sheets and
notification of changes in the terms of the Bridge Loan Facility.

Each Parent represents and covenants that (i) all information (other than financial projections, budgets, other forward-looking information and information of
a general economic or industry nature) provided directly or indirectly by such Parent or its subsidiaries to GSCP, the Lehman Parties or the Lenders in
connection with the transactions contemplated hereunder is and will be, when taken as a whole, complete and correct in all material respects and does not and
will not contain any untrue statement of a material
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fact or omit to state a material fact necessary to make the statements contained therein not materially misleading and (ii) the financial projections that have
been or will be made available to GSCP, the Lehman Parties or the Lenders by or on behalf of such Parent or its subsidiaries have been and will be prepared
in good faith based upon assumptions that are believed by the preparer thereof to be reasonable at the time made, it being understood and agreed that financial
projections are not a guarantee of financial performance and actual results may differ from financial projections and such differences may be material;
provided that, notwithstanding the foregoing, with respect to any combined financial projections for the Borrower and the Merged Business the representation
and covenant in this clause (ii) shall be made by Red with respect to such combined financial projections. Each Parent agrees that if at any time prior to the
Closing Date, any of the representations in the preceding sentence by such Parent would be incorrect in any material respect if the information and financial
projections were being furnished, and such representations were being made, at such time, then such Parent will promptly supplement, or cause to be
supplemented, the information and financial projections so that such representations will be correct in all material respects under those circumstances. We
understand and agree that none of Red or any of its affiliates represents or covenants with respect to Blue or any of its affiliates, except as provided in the
proviso to clause (ii) of this paragraph, and none of Blue or any of its affiliates represents or covenants with respect to Red or any of its affiliates.

In connection with arrangements such as this, it is our respective firm’s policy to receive indemnification. Each Parent agrees to the provisions with respect to
our indemnity and other matters set forth in Annex A, which is incorporated by reference into this Commitment Letter.

This Commitment Letter may not be assigned by you without the prior written consent of GSCP and the Lehman Parties (and any purported assignment
without such consent will be null and void), is intended to be solely for the benefit of the parties hereto and is not intended to confer any benefits upon, or
create any rights in favor of, any person other than the parties hereto. Each of GSCP and the Lehman Lenders may assign its commitment hereunder, in whole
or in part, to any of its affiliates or, as provided above, to any Lender (with the prior consent of the Parents, which shall not be unreasonably withheld or
delayed) prior to the Closing Date, and upon such assignment, GSCP or the Lehman Lenders, as applicable, will be released from the portion of its
commitment hereunder that has been assigned; provided that if such assignment is to a Lender such assignment shall be approved by the Parents and shall be
pursuant to documentation reasonably acceptable to the Parents enforceable by the Parents against such Lender. Neither this Commitment Letter nor the Fee
Letter may be amended or any term or provision hereof or thereof waived or modified except by an instrument in writing signed by each of the parties hereto
and thereto, and any term or provision hereof or thereof may be amended or waived only by a written agreement executed and delivered by all parties hereto.

Each of GSCP and the Lehman Lenders hereby notifies the Parents that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56
(signed into law October 26, 2001)) (the “Patriot Act”) it and each Lender may be required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address of, the Borrower and other information that will allow GSCP, the Lehman Lenders and each
Lender to identify the Borrower in accordance with the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective
for GSCP, the Lehman Lenders and each Lender.

Please note that this Commitment Letter, the Fee Letter and any written or oral advice provided by GSCP and the Lehman Parties in connection with this
arrangement are exclusively for the information of the Parents and may not be disclosed to any third party or circulated or referred to publicly without our
prior written consent except, after providing written notice to GSCP and the Lehman Parties, pursuant to a subpoena or order issued by a court of competent
jurisdiction or by a judicial, administrative or legislative body or committee; provided that we hereby consent to (a) your disclosure of (i) this Commitment
Letter,
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the Fee Letter and such advice to the Parents’ respective officers, directors and legal and accounting advisors who are directly involved in the consideration of
the Bridge Loan Facility and who have been informed by you of the confidential nature of such advice and the Commitment Letter and Fee Letter and who
have agreed to treat such information confidentially, and (ii) this Commitment Letter and the information contained herein and the aggregate amount (and
accounting effect) of the fees provided for in the Fee Letter, in each case as required by applicable law or compulsory legal process or rule of a stock
exchange and as required to be disclosed in the press release concerning the Acquisition, the proxy materials directly related to the Acquisition and related
filings (in which case you agree to inform us promptly thereof) and (b) the reference to the Fee Letter in the Merger Agreement and, to the extent required, in
the proxy materials directly related to the Acquisition and related filings. The provisions of this paragraph shall survive any termination or completion of the
arrangement provided by this Commitment Letter.

As you know, each of Goldman Sachs and LBI is a full service securities firm engaged, either directly or through its respective affiliates in various activities,
including securities trading, investment management, financing and brokerage activities and financial planning and benefits counseling for both companies
and individuals. In the ordinary course of these activities, Goldman Sachs, LBI or their respective affiliates may actively trade the debt and equity securities
(or related derivative securities) of the Parents, their respective subsidiaries and other companies which may be the subject of the arrangements contemplated
by this letter for their own account and for the accounts of their customers and may at any time hold long and short positions in such securities. Goldman
Sachs, LBI or their respective affiliates may also co-invest with, make direct investments in, and invest or co-invest client monies in or with funds or other
investment vehicles managed by other parties, and such funds or other investment vehicles may trade or make investments in securities or other debt
obligations of the Parents, their respective subsidiaries or other companies which may be the subject of the arrangements contemplated by this Commitment
Letter.

GSCP and its affiliates, including Goldman Sachs (collectively “GS”) and the Lehman Parties and their affiliates (collectively “Lehman”) may have
economic interests that conflict with those of the Parents. You agree that GS and Lehman will act under this Commitment Letter as an independent contractor
and that nothing in this Commitment Letter or the Fee Letter or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary
or other implied duty between GS and Lehman and the Parents, their respective shareholders or their respective affiliates (except as may otherwise be agreed
to by either GS or Lehman in a separate written agreement with such Parent). You acknowledge and agree that (i) the transactions contemplated by this
Commitment Letter and the Fee Letter are arm’s-length commercial transactions between GS and Lehman, on the one hand, and each Parent, on the other,
(ii) in connection therewith and with the process leading to such transaction GS and Lehman are acting solely as a principal and not the agent or fiduciary of
either Parent, its management, shareholders, creditors or any other person, (iii) neither GS nor Lehman have assumed an advisory or fiduciary responsibility
in favor of either Parent with respect to the transactions contemplated hereby or the process leading thereto (irrespective of whether GS, Lehman or any of
their respective affiliates have advised or are currently advising a Parent on other matters) or any other obligation to such Parent, except the obligations
expressly set forth in this Commitment Letter and the Fee Letter and as may otherwise be agreed to by either GS or Lehman in a separate written agreement
with such Parent and (iv) each Parent has consulted its own legal and financial advisors to the extent it deemed appropriate. Each Parent further acknowledges
and agrees that it is responsible for making its own independent judgment with respect to such transactions and the process leading thereto. Each Parent
agrees that it will not claim that GS or Lehman has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to such Parent, in
connection with such transaction or the process leading thereto (except as may otherwise be agreed to by either GS or Lehman in a separate written agreement
with such Parent) . In addition, GS and Lehman may employ the services of their respective affiliates in providing certain services hereunder and may
exchange with such affiliates information concerning the Parents, their respective subsidiaries
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and other companies that may be the subject of this arrangement, and such affiliates shall be entitled to the benefits afforded to GS and Lehman hereunder.

In addition, please note that none of GSCP, Goldman Sachs, the Lehman Parties or their respective affiliates provide accounting, tax or legal advice.

Consistent with GSCP’s and the Lehman Parties’ policies to hold in confidence the affairs of its customers (including pursuant to the terms of any separate
agreement among the parties hereto entered into in connection with the Acquisition or the Bridge Loan Facility), neither GSCP nor the Lehman Parties will
furnish confidential information obtained from you by virtue of the transactions contemplated by this Commitment Letter to any of its other customers.
Furthermore, you acknowledge that none of GSCP, the Lehman Parties or any of their respective affiliates has an obligation to use in connection with the
transactions contemplated by this Commitment Letter, or to furnish to you, confidential information obtained or that may be obtained by them from any other
person.

Each of GSCP’s and the Lehman Lenders’ commitments hereunder will terminate upon the first to occur of (i) the consummation of the Acquisition, (ii) the
termination of the Merger Agreement and (iii) the date that is one year from the effective date of the Merger Agreement (which date shall not be later than
July 31, 2007) unless the closing of the Bridge Loan Facility, on the terms and subject to the conditions contained herein, shall have been consummated on or
before such date.

Each Parent agrees that any suit or proceeding arising in respect to this letter or our commitment or the Fee Letter will be tried exclusively in the
U.S. District Court for the Southern District of New York or, if that court does not have subject matter jurisdiction, in any state court located in the
City of New York, and each Parent agrees to submit to the exclusive jurisdiction of, and to venue in, such court. Each Parent hereby appoints CT
Corporation, as its agent for service of process for purposes of the foregoing sentence only. Any right to trial by jury with respect to any action or
proceeding arising in connection with or as a result of either our commitment or any matter referred to in this letter or the Fee Letter is hereby
waived by the parties hereto. This Commitment Letter and the Fee Letter shall be governed by and construed in accordance with the laws of the
State of New York without regard to principles of conflicts of laws.

This Commitment Letter may be executed in any number of counterparts, each of which when executed will be an original, and all of which, when taken
together, will constitute one agreement. Delivery of an executed counterpart of a signature page of this Commitment Letter by facsimile transmission or
electronic transmission (in pdf format) will be effective as delivery of a manually executed counterpart hereof. This Commitment Letter and the Fee Letter are
the only agreements that have been entered into among the parties hereto with respect to the Bridge Loan Facility and set forth the entire understanding of the
parties with respect thereto and supersede any prior written or oral agreements among the parties hereto with respect to the Bridge Loan Facility.

[Remainder of page intentionally left blank.]
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     Please confirm that the foregoing is in accordance with your understanding by signing and returning to GSCP and the Lehman Parties the enclosed copy of
this Commitment Letter, together, if not previously executed and delivered, with the Fee Letter on or before the close of business on July 27, 2007,
whereupon this Commitment Letter and the Fee Letter will become binding agreements between us. If not signed and returned as described in the preceding
sentence by such date, this offer will terminate on such date. We look forward to working with you on this assignment.
       
  Very truly yours,   
       
  GOLDMAN SACHS CREDIT PARTNERS L.P.   
       
 

 
By:

 
/s/ Bruce H. Mendelsohn
 

Authorized Signatory  
 

       
  LEHMAN COMMERCIAL PAPER INC.   
       
  By: /s/ Gregory L. Smith

 

  
 

 
Name: Gregory L. Smith
Title: Managing Director  

 

       
  LEHMAN BROTHERS COMMERCIAL BANK   
       
  By: /s/ Brian McNany

 

  
 

 
Name: Brian McNany
Title: Authorized Signatory  

 

       
  LEHMAN BROTHERS INC.   
       
  By: /s/ Gregory L. Smith

 

  
 

 
Name: Gregory L. Smith
Title: Managing Director  

 

       
  LEHMAN BROTHERS HOLDINGS INC.   
       
  By: /s/ Gregory L. Smith

 

  
 

 
Name: Gregory L. Smith
Title: Managing Director  
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ACCEPTED AS OF July 21, 2007:   
     
TRANSOCEAN INC.   
     
By: /s/ Robert L. Long

 

  
Name: Robert L. Long
Title: Chief Executive Officer  

 

     
GLOBALSANTAFE CORPORATION   
     
By: /s/ Jon A. Marshall

 

  
Name: Jon A. Marshall
Title: President and Chief Executive Officer  
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Annex A

In the event that GSCP or any Lehman Party becomes involved in any capacity in any action, proceeding or investigation brought by or against any person,
including shareholders of each Parent, in connection with or as a result of either this arrangement or any matter referred to in this Commitment Letter or the
Fee Letter (together, the “Letters”), such Parent agrees to reimburse GSCP and each Lehman Party, as the case may be, for its reasonable out-of-pocket legal
and other expenses (including the cost of any investigation and preparation) incurred in connection therewith. If the Acquisition is not consummated, then
each Parent shall be severally, and not jointly, responsible for, in the case of Red, 66 2/3%, and, in the case of Blue, 33 1/3% of such expenses. Each Parent
also agrees to indemnify and hold GSCP and each Lehman Party harmless against any and all losses, claims, damages or liabilities to any such person in
connection with or as a result of either this arrangement or any matter referred to in the Letters, and without regard to the exclusive or contributory negligence
of GSCP and each Lehman Party, except to the extent that such loss, claim, damage or liability has been found by a final, non appealable judgment of a court
of competent jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of GSCP or such Lehman Party, as the case may be, in
performing the services that are the subject of the Letters. If for any reason the foregoing indemnification is unavailable to GSCP or any Lehman Party or
insufficient to hold it harmless, then the Parents shall contribute to the amount paid or payable by GSCP or such Lehman Party, as the case may be, as a result
of such loss, claim, damage or liability in such proportion as is appropriate to reflect the relative economic interests of (i) the Parents and their respective
affiliates and shareholders on the one hand and (ii) GSCP and the Lehman Parties on the other hand, in the matters contemplated by the Letters as well as the
relative fault of (i) the Parents and their respective affiliates or shareholders and (ii) GSCP and the Lehman Parties with respect to such loss, claim, damage or
liability and any other relevant equitable considerations; provided, further, that if the Acquisition is not consummated, then each Parent, as the case may be,
shall be solely responsible to indemnify, pay and hold harmless such indemnified parties against any such loss, liability, cost or expense that arises out of or is
based upon any breach of any representation, warranty or covenant made by such Parent (including its share of any loss, liability, cost or expense that arose
out of or was based upon any breach of any representation, warranty or covenant made by the other Parent). The reimbursement, indemnity and contribution
obligations of the Parents under this paragraph shall be in addition to any liability which the Parents may otherwise have, shall extend upon the same terms
and conditions to any affiliate of GSCP, any affiliate of the Lehman Parties and the partners, officers, directors, agents, employees and controlling persons (if
any), as the case may be, of GSCP and the Lehman Parties and any such affiliate, and shall be binding upon and inure to the benefit of any successors,
assigns, heirs and personal representatives of the Parents, GSCP, the Lehman Parties, any such affiliate and any such person. Each Parent also agrees that
none of GSCP, the Lehman Parties or any of such affiliates, partners, officers, directors, agents, employees or controlling persons shall have any liability
based on its or their exclusive or contributory negligence or otherwise to such Parent or any person asserting claims on behalf of or in right of such Parent or
any other person in connection with or as a result of either this arrangement or any matter referred to in the Letters, except in the case of such Parent to the
extent that any losses, claims, damages, liabilities or expenses incurred by such Parent or its affiliates or shareholders have been found by a final, non
appealable judgment of a court of competent jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of such indemnified party
in connection with this arrangement or any other such matter referred to in the Letters; provided, however, that in no event shall such indemnified party, or
other parties, have any liability for any indirect, consequential or punitive damages in connection with or as a result of such indemnified party’s or such other
parties’ or activities related to the Letters. In no event shall the acts or omissions of GSCP or the Lehman Parties, as the case may be, have any effect on the
rights and privileges of the other party. The provisions of this Annex A shall survive any termination or completion of the arrangement provided by the
Letters
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ANNEX B

Transocean Inc.

Summary of Material Terms and Conditions of Bridge Loan Facility

This Summary of Material Terms and Conditions outlines certain terms of the Bridge Loan Facility referred to herein.
   
Borrower:  Transocean Inc., a corporation organized under the laws of the Cayman Islands (the “Borrower”).
   
Purpose/Use of Proceeds:

 

The proceeds of the Bridge Loan Facility shall be used to fund the cash consideration payable to shareholders of the
Borrower pursuant to the Reclassification (as defined in the Commitment Letter) and GlobalSantaFe Corporation, a
corporation organized under the laws of the Cayman Islands (“Blue”), in connection with the acquisition (the
“Acquisition”) of Blue (together with its subsidiaries, the “Merged Business”) by the Borrower pursuant to the merger
by way of scheme of arrangement qualifying as an amalgamation (the “Merger”) of Blue into a newly created, wholly-
owned subsidiary of the Borrower (“Merger Sub”) with such Merger Sub surviving such Merger.

   
Joint Lead Arrangers and
Joint Bookrunners:  

Goldman Sachs Credit Partners L.P. (“GSCP”) and Lehman Brothers, Inc. (“LBI”, in their capacities as Joint Lead
Arrangers and Joint Bookrunners, the “Arrangers”).

   
Syndication Agent:  Lehman Commercial Paper Inc. (in such capacity, the “Syndication Agent”).
   
Administrative Agent:  GSCP (in such capacity, the “Administrative Agent”).
   
Lenders:

 

GSCP, any or all of the Lehman Lenders (as defined in the Commitment Letter) and/or other financial institutions
selected by the Arrangers with the consent of the Parents (not to be unreasonably withheld or delayed) (each, a “Lender”
and, collectively, the “Lenders”).

   
Amount of Facility:   $15.0 billion senior unsecured bridge loan (the “Bridge Loan Facility”):
   
Availability:  One drawing may be made under the Bridge Loan Facility on the Closing Date.
   
Maturity Date:  The first anniversary of the Closing Date.
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Closing Date:

 

The date on or before the date that is one year from the effective date of the Merger Agreement (which date shall not be
later than July 31, 2007) on which the borrowings under the Bridge Loan Facility are made and the Acquisition is
consummated (the “Closing Date”).

   
Amortization:

 
No amortization will be required with respect to the Bridge Loan Facility. Amounts outstanding under the Bridge Loan
Facility will be due and payable on the Maturity Date of the Bridge Loan Facility.

   
Interest Rate:

 
All amounts outstanding under the Bridge Loan Facility will bear interest, at the Borrower’s option, at either (a) the Base
Rate or (b) the reserve adjusted Eurodollar Rate plus the Applicable Margins.

   
 

 

As used herein, the terms “Base Rate” and “reserve adjusted Eurodollar Rate” will have meanings customary for
financings of this type, and the basis for calculating accrued interest and the interest periods for loans bearing interest at
the reserve adjusted Eurodollar Rate will be customary for financings of this type. Interest on amounts not paid when due
will accrue at a rate equal to the rate on loans bearing interest at the rate determined by reference to the rate applicable to
such unpaid amounts plus an additional two percentage points (2.00%) per annum and shall be payable on demand.

   
 

 
The Applicable Margin shall equal the percentage designated on Annex D and based upon the Borrower’s Credit Ratings
(as defined in Annex D) as in effect from time to time.

   
Interest Payments:

 

Quarterly for loans bearing interest with reference to the Base Rate; except as set forth below, on the last day of selected
interest periods (which shall be one, two, three and six months) for loans bearing interest with reference to the reserve
adjusted Eurodollar Rate (and at the end of every three months, in the case of interest periods of longer than three
months); and upon prepayment, in each case payable in arrears and computed on the basis of a 360-day year
(365/366 day year with respect to loans bearing interest with reference to the Base Rate).

   
Funding Protection:

 

Customary for transactions of this type, including breakage costs, gross-up for withholding, compensation for increased
costs and compliance with capital adequacy and other regulatory restrictions and related sunset and lender mitigation
provisions, similar to those in the Existing Facility (as defined below).

   
Voluntary Prepayments:

 

The Bridge Loan Facility may be prepaid in whole or in part without premium or penalty; provided that loans bearing
interest with reference to the reserve adjusted Eurodollar Rate will be prepayable only on the last day of the related
interest period unless the Borrower pays any related breakage costs.
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Mandatory Prepayments:

 
The following mandatory prepayments shall be required (subject to certain basket amounts to be negotiated in the
definitive Loan Documents):

   
 

 

1.    Asset Sales: Prepayments in an amount equal to 100% of the net cash proceeds of the sale or other disposition of any
property or assets of the Borrower or its subsidiaries (subject to certain exceptions to be determined) of any property
or assets above a threshold to be agreed, other than net cash proceeds of sales or other dispositions of inventory and
equipment in the ordinary course of business and net cash proceeds (not in excess of an amount to be agreed upon in
the aggregate) that are reinvested in other assets useful in the business of the Borrower and its subsidiaries within one
year of receipt thereof.

   
 

 
2.    Equity Offerings: Prepayments in an amount equal to 100% of the net cash proceeds received from the issuance of

equity securities of, the Borrower or its subsidiaries (other than issuances pursuant to employee stock plans).
   
 

 

3.    Incurrence of Indebtedness: Prepayments in an amount equal to 100% of the net cash proceeds received from the
incurrence of indebtedness for borrowed money by, the Borrower or its subsidiaries (other than a Working Capital
Facility (as defined below) and refinancings, renewals and replacements of existing indebtedness permitted to be
outstanding on the Closing Date).

   
  All mandatory prepayments will be applied without penalty or premium (except for breakage costs, if any).
   
Representations and
Warranties:  

 

  Representations and warranties consistent with the Borrower’s existing revolving credit facility (the “Existing Facility”):
   
 

 

1.    Borrower’s and its material subsidiaries’ organizational power, existence, and foreign organizational qualification
and good standing to conduct business (except where failure to be so qualified or in good standing would not have a
material adverse effect);

   
 

 

2.    Borrower’s corporate authorization to execute and perform the credit agreement for the Bridge Loan Facility (the
“Credit Agreement”) and other loan documents and Borrower’s and its material subsidiaries’ corporate
authorization to own and operate its properties and to carry on its business;

   
  3.     Validity and enforceability of loan documents;
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 4.  Receipt of necessary governmental and third party approvals and consents and absence of conflict of loan
documents with any laws, charter documents or material contractual obligations;

 

 5.  Compliance with Federal Reserve margin regulations, Investment Company Act, and Public Utility Holding
Company Act of 1935;

 

 6.      Accuracy of written disclosure in all material respects;
 

 7.  Accuracy of financial statements and other material financial information in all material respects;
 

 8.  Absence of any material adverse effect (as defined in the Commitment Letter) with respect to the Borrower and
its subsidiaries, taken as a whole, and Blue and its subsidiaries, taken as a whole;

 

 9.  Payment of taxes except where contested in good faith or where failure to pay could not reasonably be expected
to have a material adverse effect;

 

 10.  Ownership by Borrower or its subsidiaries of all property, including intellectual property necessary to the conduct
of its business, except where the failure could not reasonably be expected to have a material adverse effect;

 

 11.  Maintenance of insurance as required by the Affirmative Covenants;
 

 12.  Absence of any pending or, to the knowledge of the Borrower, threatened litigation, environmental claim, unfair
labor practice or union complaint or activity that is reasonably likely to have a material adverse effect;

 

 13.  Compliance with ERISA and the Patriot Act; and
 

 14.  Existing indebtedness and liens.
   
Affirmative Covenants:  Affirmative covenants consistent with the Existing Facility:
 

 

1.    Maintenance of organizational existence of Borrower and material subsidiaries, except as permitted under Negative
Covenants or where the failure to maintain such existence of any Subsidiary could not reasonably be expected to
have a material adverse effect;

   
 

 
2.    Maintenance of properties necessary to the proper conduct of the Borrower’s business unless such failure could not

reasonably be expected to have a material adverse effect;

Annex B-5



 

   
 

 
3.    Payment of taxes and other obligations, including ERISA obligations, except where contested in good faith or where

nonpayment could not reasonably be expected to result in a material adverse effect;
   
 

 
4.    Maintenance of insurance (including self-insurance) customary among companies in similar businesses to the

Borrower and its material subsidiaries;
   
 

 

5.    Delivery of financial statements, compliance certificates and other information, including delivery of public filings
with the Securities and Exchange Commission (“SEC”) (it being understood that publicly filing information with the
SEC will satisfy delivery hereunder);

   
  6.     Availability of books, records and properties for reasonable inspection;
   
 

 

7.    Delivery of (i) notice of defaults, litigation, ERISA events, and other events that could reasonably be expected to
result in a material adverse effect and (ii) environmental audits and reports with respect to any environmental
liabilities or matters that could reasonably be expected to result in a material adverse effect;

   
 

 
8.     Compliance with laws, including environmental laws and ERISA, except where such non-compliance, liabilities or

events could not reasonably be expected to result in a material adverse effect; and
   
  9.    Use of proceeds for the purposes set forth above and in compliance with Federal Reserve margin regulations.
   
Negative Covenants:

 
Negative covenants consistent with the Existing Facility (with baskets and thresholds not otherwise included below to be
agreed):

   
 

 

1.     Limitation on changes to lines of business such that the Borrower and its subsidiaries shall not engage primarily in
businesses other than contract drilling, provision of services to the energy industry, other existing businesses
described in current SEC filings, and any related businesses.

   
 

 

2.    Prohibitions on mergers, consolidations, schemes of arrangement, liquidation, or dissolution of the Borrower, or the
sale, transfer, lease or other disposition of all or substantially all of the Borrower’s assets, except that (A) the
Borrower or any of its subsidiaries may merge into, or consolidate or complete a scheme of arrangement with, any
other Person if upon the consummation of any such merger, consolidation or scheme of arrangement the Borrower or
such subsidiary is the surviving Person to any such merger, consolidation or scheme of arrangement (or the other
Person is, or will thereby become a subsidiary of the Borrower), (B) the Borrower may sell or transfer all or
substantially all of its assets (including stock in its subsidiaries) to any Person if such Person is a subsidiary of the
Borrower (or a Person who will contemporaneously therewith become a subsidiary of the Borrower), so long as in the
case of any transaction described in the

Annex B-6



 

   
 

 
preceding clauses (A) and (B), no Default or Event of Default shall exist immediately prior to, or after giving effect to,
such transaction and (C) the Acquisition may be consummated.

   
 3. No liens, except (“Permitted Liens”):

 (a)  statutory and other liens arising in the ordinary course of business unrelated to borrowed money;
 

 (b)  liens arising out of final judgments (not covered by insurance, subject to customary deductibles) securing
judgments in an aggregate amount outstanding at any time not exceeding $125.0 million;

 

 (c)  liens securing interest rate or foreign exchange hedging obligations incurred in the ordinary course of business and
not for speculative purposes;

 

 (d)  liens on fixed or capital assets acquired, constructed, improved, altered or repaired by the Borrower or any
subsidiary and related assets acquired, constructed, improved, altered or repaired in connection therewith or arising
therefrom; provided that (i) such liens secure Indebtedness otherwise permitted, (ii) such liens and the Indebtedness
secured thereby are incurred prior to or within 365 days after such acquisition or the later of the completion of such
construction, improvement, alteration or repair or the date of commercial operation of the assets constructed,
improved, altered or repaired, (iii) the Indebtedness secured thereby does not exceed the cost of acquiring,
constructing, improving, altering or repairing such fixed or capital assets, and (iv) such lien shall not apply to any
other property or assets of the Borrower or any subsidiary;

 

 (e)  liens on property existing at the time such property is acquired by the Borrower or any subsidiary of the Borrower
and not created in contemplation of such acquisition (or on repairs, renewals, replacements, additions, accessions
and betterments thereto), and liens on the assets of any Person at the time such Person becomes a subsidiary of the
Borrower and not created in contemplation of such Person becoming a subsidiary of the Borrower (or on repairs,
renewals, replacements, additions, accessions and betterments thereto);

 

 (f)  existing liens as set forth on a Schedule to the Credit Agreement (subject to a minimum threshold of $30.0 million
for listing of liens on the Schedule) and satisfactory to the Agents and Arrangers;

 

 (g)  financing statements filed by lessors of property (but only relating to the leased property);
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 (h)  liens on the stock or assets of SPVs (as defined in the Existing Facility);
 

 (i)  liens on property securing Non-Recourse Debt (as defined in the Existing Facility);
 

 (j)  liens created in connection with the securitization programs, if any, of the Borrower and its subsidiaries;
 

 (k)  other liens securing Indebtedness (or other obligations) not exceeding at the time of incurrence thereof (together
with all such other liens securing Indebtedness (or other obligations) outstanding pursuant to this clause (k) at such
time) ten percent (10%) of Consolidated Tangible Net Worth (as defined in the Existing Facility);

 

 (l)  extensions, renewals and replacements of permitted liens, so long as there is no increase in the indebtedness
secured thereby (other than amounts incurred to pay costs of renewal and replacement) and no additional property
(other than accessions, improvements, and replacements in respect of such property) is subject to such lien; and

 

 (m)  any working capital credit facility (a “Working Capital Facility”) obtained by the Borrower or any of its
subsidiaries shall not contain provisions more favorable to the lenders providing such facility than the provisions
applicable to the Bridge Loan Facility.

 4.  The subsidiaries of the Borrower shall not incur, assume or suffer to exist any Indebtedness except:

 (a)  Indebtedness under the Loan Documents;
 

 (b)  existing Indebtedness as set forth on a Schedule to the Credit Agreement (subject to a minimum threshold of
$30.0 million for listing of Indebtedness on the Schedule) and satisfactory to the Agents and the Arrangers;

 

 (c)  intercompany loans and advances;
 

 (d)  Indebtedness under any interest rate protection agreements or foreign exchange hedges incurred in the ordinary
course of business and not for speculative purposes;

 

 (e)  Indebtedness (i) under overdraft lines of credit or for working capital purposes in foreign countries with financial
institutions and (ii) arising from the honoring by a bank or other Person of a check, draft or similar instrument
inadvertently drawing against
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   insufficient funds, all such Indebtedness not to exceed $300.0 million outstanding;
 

 (f)  Indebtedness of a person existing at the time such Person becomes a subsidiary of the Borrower or is merged with
or into the Borrower or any subsidiary of the Borrower and not incurred in contemplation of such transaction;

 

 (g)  Indebtedness under performance guaranties and letters of credit issued in the ordinary course of business;
 

 (h)  Indebtedness created in connection with the securitization programs, if any;
 

 (i)  other Indebtedness in an aggregate principal amount outstanding at the time of incurrence thereof (together with all
such other Indebtedness outstanding pursuant to this clause (i) at such time) not to exceed ten percent (10%) of
Consolidated Net Assets (the “Subsidiary Debt Basket Amount”);

 

 (j)  other Indebtedness of the Borrower’s subsidiaries so long as such subsidiary has in force a Subsidiary Guaranty in
favor of the Lenders in a form satisfactory to the Lenders, provided that such Subsidiary Guaranty contains a
provision that such Subsidiary Guaranty shall be terminated if the aggregate principal amount of Indebtedness of
all Subsidiaries permitted to be outstanding pursuant to this clause 4(j) is equal to or less than the Subsidiary Debt
Basket Amount, and no default then exists; and

 

 (k)  extensions, renewals or replacements of permitted indebtedness which do not increase the amount of such
indebtedness, other than amounts incurred to pay the costs of any such extension, renewal or refinancing;

 

 5.  no sale and leaseback transactions, except those that may be incurred, assumed or suffered to exist without
violating any section of the Credit Agreement, including, without limitation, the Financial Covenant; and

 

 6.  limitation on transactions with affiliates (other than the Borrower and its subsidiaries and their employee benefit
plans and related trusts, existing transactions and customary exceptions) on other than arm’s-length terms.

   
Financial Covenant:

 
A maximum leverage ratio with the definition and levels to be mutually agreed among the Arrangers and the Parents (the
“Financial Covenant”).

   
Events of Default:  Events of Default consistent with the Existing Facility:

 1.  nonpayment of principal, interest, fees or other amounts within
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   three Business Days of date due;
 

 2.  violation of covenants (subject to a grace period of 30 days after notice thereof to the Borrower (other
than for violations of the Financial Covenant, merger prohibitions and lien limitation));

 

 3.  material inaccuracy of representations and warranties;
 

 4.  (a) Indebtedness in the aggregate principal amount of $125.0 million
 

   (“Material Indebtedness”) of the Borrower and its Subsidiaries shall (i) not be paid at maturity (beyond
applicable grace periods), or (ii) be declared to be due and payable prior to the stated maturity thereof, or
(b) a default on Material Indebtedness occurs which permits its holders to accelerate the maturity of such
Indebtedness or requires such Indebtedness to be prepaid, redeemed, or repurchased prior to its stated
maturity;

 

 5.  bankruptcy events affecting Borrower or significant subsidiaries as defined in Regulation S-X of the
Securities and Exchange Act;

 

 6.  certain ERISA events which could reasonably be expected to result in liabilities in excess of $125.0
million;

 

 7.  material judgments not covered by insurance (subject to customary deductible) in excess of $125.0
million in the aggregate which remain undischarged and unstayed for a period of 30 days (60 days for
foreign judgments); or

 

 8.  any Person or group of persons acting in concert (as such terms are used in Rule 13d-5 under the
Securities and Exchange Act) acquires shares representing 50% or more of voting power of Borrower’s
ordinary shares.

   
Conditions Precedent to Initial Borrowing:

 

The several obligations of the Lenders to make, or cause one of their respective affiliates to make, loans
under the Bridge Loan Facility will be subject only to the conditions precedent listed on Annex C
attached hereto and in the Commitment Letter.

   
Assignments and Participations:

 

The Lenders may assign all or, in an amount of not less than $10.0 million with respect to any part of,
their respective shares of the Bridge Loan Facility to their affiliates or one or more banks, financial
institutions or other entities that are eligible assignees (to be described in the Credit Agreement) which,
are acceptable to the Administrative Agent and (except during the existence of an Event of Default) the
Borrower, each such consent not to be unreasonably withheld or delayed. Upon such assignment, such
affiliate, bank, financial institution or entity will become a Lender for all purposes under the Loan
Documents; provided that assignments made to affiliates and other Lenders will not be subject to the
above described consent or
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minimum assignment amount requirements. A $3,500 processing fee will be required in connection with
any such assignment. The Lenders will also have the right to sell participations, subject to customary
limitations on voting rights, in their respective shares of the Bridge Loan Facility.

   
Requisite Lenders:

 

Lenders holding more than 50% of total commitments or exposure under the Bridge Loan Facility, except
that with respect to matters relating to the interest rates, maturity and the definition of Requisite Lenders,
Requisite Lenders will be defined as Lenders holding 100% of total commitments or exposure of the total
commitments affected thereby.

   
Taxes:

 

The Bridge Loan Facility will provide that all payments are to be made free and clear of any taxes (other
than franchise taxes and taxes on overall net income to the extent set forth in the Existing Facility),
imposts, assessments, withholdings or other deductions whatsoever. Lenders shall furnish to the
Administrative Agent appropriate certificates or other evidence of exemption from U.S. federal tax
withholding.

   
Indemnity:

 

The Bridge Loan Facility will provide customary and appropriate provisions relating to indemnity and
related matters in a form reasonably satisfactory to the Arrangers, the Administrative Agent, the
Syndication Agent and the Borrower.

   
Governing Law and Jurisdiction:

 

The Bridge Loan Facility will provide that the Borrower will submit to the non-exclusive jurisdiction and
venue of the federal and state courts of the State of New York and shall waive any right to trial by jury.
New York law shall govern the loan documents.

   
Counsel to the Arrangers:  Latham & Watkins LLP.

The foregoing is intended to summarize certain material terms of the Bridge Loan Facility. It is not intended to be a definitive list of all of the requirements of
the Lenders in connection with the Bridge Loan Facility; provided that the terms of the Bridge Loan Facility not otherwise addressed in this Annex B shall be
substantially similar to the terms in the Existing Facility (to the extent applicable), shall be subject to mutual agreement among the Arrangers and the Parents
and the conditions to the initial borrowing shall be only those set forth in Annex C and in the Commitment Letter.
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ANNEX C

Transocean Inc.

Summary of Conditions Precedent to the Bridge Loan Facility

This Summary of Conditions Precedent outlines certain of the conditions precedent to the Bridge Loan Facility.

1. Concurrent Transactions: The terms of the material documents related to the Acquisition (the “Acquisition Agreements”) (including the exhibits,
schedules and all related documents) shall be reasonably satisfactory to the Arrangers (it being acknowledged that the draft of the Merger Agreement
dated July 18, 2007 is satisfactory to the Arrangers) and the Acquisition shall have been consummated pursuant to the Acquisition Agreements. All
conditions precedent to the consummation of the Acquisition in the Merger Agreement shall have been satisfied or waived (with the prior consent (not to
be unreasonably withheld or delayed) of the Arrangers (other than the waiver of the financing condition), if the Arrangers reasonably determine such
waiver is materially adverse to the Lenders).

2. Financial Statements. The Arrangers shall have received (i) at least 30 days prior to the Closing Date, audited financial statements of each Parent for each
of the three fiscal years immediately preceding the Acquisition and ended at least 90 days prior to the Closing Date; (ii) as soon as internal financial
statements are available, and in any event at least 10 days prior to the Closing Date, unaudited financial statements for any interim period or periods of
each Parent ended after the date of the most recent audited financial statements and at least 45 days prior to the Closing Date; (iii) customary additional
audited and unaudited financial statements for all recent, probable or pending acquisitions; and (iv) customary pro forma financial statements, in each case
meeting the requirements of Regulation S-X for Form S-3 registration statements.

3. Performance of Obligations. All reasonable and documented costs, fees, expenses and other compensation to the Arrangers, the Administrative Agent or
the Lenders shall have been paid to the extent due and the Borrower shall have complied in all material respects with all of its other obligations under the
Commitment Letter.

4. Closing Documents. The Arrangers shall have received the following and the following shall have been satisfied, as applicable, on or prior to the date of
the initial funding under Bridge Loan Facility: (i) the delivery of customary legal opinions, corporate records and documents from public officials, and
officer’s certificates; (ii) evidence of authority; (iii) obtaining material third party and governmental consents required in connection with the Bridge Loan
Facility, (iv) absence of litigation affecting the Bridge Loan Facility. The Arrangers shall have received at least 5 days prior to the Closing Date all
documentation and other information required by bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules
and regulations, including the Patriot Act. The conditions to all borrowings will also include requirements relating to prior written notice of borrowing, the
material accuracy of representations and warranties and the absence of any default or potential event of default.
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ANNEX D

PRICING GRID
                     
  Level I         
(Basis Points Per Annum)  A-/A3  Level II  Level III  Level IV  Level V
Bridge Loan Facility Pricing  or better  BBB+/Baa1  BBB/Baa2  BBB-/Baa3  £ BB+/Ba1
Applicable Margin   35.0   40.0   50.0   72.5   85.0 

Credit Ratings means the debt ratings (either express or implied) by S&P and Moody’s in respect of the Borrower’s non-credit enhanced senior unsecured
long-term debt. For purposes of determining the Applicable Margin, the level will be determined based upon the two highest ratings provided by S&P and
Moody’s. If the two highest ratings differ: (i) by one rating, the higher rating will apply, (ii) by two ratings, the rating which falls between them will apply, or
(iii) by more than two, the rating will be one level above the lower rating.
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Exhibit 10.2

LONG-TERM INCENTIVE PLAN
OF

TRANSOCEAN INC.

(As Amended and Restated Effective February 12, 2004)

First Amendment

     Transocean Inc., a Cayman Islands exempted company (the “Company”), having reserved the right under Section 6.3(a) of the Long-Term Incentive Plan
of Transocean Inc., as amended and restated effective February 12, 2004 (the “Plan”), to amend the Plan, does hereby amend Section 6.10 of the Plan,
effective as of July 21, 2007, to add at the end thereof a new subsection (e) as follows:

     “(e) Notwithstanding any provision in the Plan to the contrary, the consummation of the merger by way of a scheme of arrangement (which constitutes an
amalgamation under the law of the Cayman Islands) of GlobalSantaFe Corporation with Transocean Worldwide Inc., with Transocean Worldwide Inc.
surviving as a direct wholly owned subsidiary of the Company, shall not be a ‘Change of Control’ with respect to any awards of Options, SARs, Restricted
Shares or Deferred Units under the Plan made between July 21, 2007 and the first to occur of (1) the Closing Date (as such term is defined in that certain
Agreement and Plan of Merger among the Company, GlobalSantaFe Corporation and Transocean Worldwide Inc. dated as of July 21, 2007 (the “Merger
Agreement”)) and (2) the date of termination of the Merger Agreement in accordance with Article 9 thereof.”

     IN WITNESS WHEREOF, this First Amendment has been executed effective as of July 21, 2007.
     
 TRANSOCEAN INC.

  

 By:  /s/ Eric B. Brown   
  Eric B. Brown  
  Corporate Secretary  
 



 

Exhibit 10.3

Appendix A
to Award Letter

Granted July 21, 2007 (the “Grant Date”)

Terms and Conditions of
Restricted Shares Award

The restricted shares (“Restricted Shares”) granted to you on the Grant Date by Transocean Inc. (the “Company”) of the ordinary shares, par value $0.01 per
share, (“Ordinary Shares”) of the Company are subject to the terms and conditions set forth in the Transocean Inc. Long-Term Incentive Plan (the “Plan”),
any rules and regulations adopted by the Executive Compensation Committee of the Board of Directors (the “Committee”), any additional terms and
conditions set forth in this Appendix A which forms a part of the attached award letter to you (“Award Letter”) and the enclosed Prospectus for the Plan. Any
terms used and not defined in the Award Letter have the meanings set forth in the Plan. In the event there is an inconsistency between the terms of the Plan
and the Award Letter, the terms of the Plan will control.

1. Vesting and Restricted Shares

 (a)  Unless vested on an earlier date as provided in this Appendix A, the Restricted Shares granted pursuant to your Award Letter will vest in installments
as set forth in the Vesting Schedule in your Award Letter.

 

 (b)  In certain circumstances described in paragraphs 4 and 6 below, your Restricted Shares may vest before this date. In addition, the Committee may
accelerate the vesting of all or a portion of your Restricted Shares at any time in its discretion.

 

 (c)  You do not need to pay any purchase price to receive the Restricted Shares granted to you by your Award Letter. The Committee has determined that
your Restricted Shares are being awarded in consideration of your past services.

2. Restrictions on the Restricted Shares
 

  Until your Restricted Shares have vested, you may not sell, transfer, assign or pledge them. Share certificates representing your Restricted Shares will be
registered in your name as of the date of your Award Letter, but will be held by the Company on your behalf until such shares vest. You are required to
open a brokerage account with Charles Schwab & Co., Inc. (“Schwab”), or such other broker as the Company reserves the right to designate, prior to
taking possession of any vested shares. Failure to open and maintain such account or to follow instructions of the Company in this regard can result in the
forfeiture of the Restricted Shares. Promptly after the Restricted Shares vest, the net shares (total vested Shares minus any Shares retained by the
Company in accordance with the policies and requirements as described in Section 7), will be delivered in street name to your Schwab brokerage account
(or, in the event of your death, to a Schwab brokerage account in the name of your beneficiary under the Plan or to such other brokerage account with
another broker retained by the Company if Schwab is no longer retained by the Company) or, at the Company’s option, a certificate for such shares will



 

  be delivered to you. There will be some delay between the date of vesting and the date your shares become available to you due to administrative reasons.
Your vested Shares will no longer be Restricted Shares.

 

3. Dividends, Cash Consideration and Voting

 (a)  Dividends and Cash Consideration. From the date of your Award Letter, all cash dividends payable with respect to your Restricted Shares and any
cash into which your Restricted Shares are exchanged or reclassified by the Company will be paid directly to you at the same time such amounts are
paid with respect to all other Ordinary Shares of the Company.

 

 (b)  Voting Rights. You will have the right to vote your Restricted Shares.

4. Termination of Employment

 (a)  General. The following rules apply to the vesting of your Restricted Shares in the event of your death, disability, or other termination of
employment.

 (i)  Death or Disability. If your employment is terminated by reason of death or disability (as determined by the Committee), all of your Restricted
Shares will vest on the first day in the calendar quarter following your date of termination.

 

 (ii)  Convenience of the Company. If the Company terminates your employment for the convenience of the Company (as determined by the
Committee), all of your Restricted Shares will vest on your date of termination.

 

 (iii)  Other Termination of Employment. If your employment terminates for any reason other than death, disability or termination for the
convenience of the Company (as those terms are used above), any of your Restricted Shares which have not vested prior to your termination of
employment will be forfeited.

 

 (iv)  Adjustments by the Committee. The Committee may, in its sole discretion exercised before or after your termination of employment, accelerate
the vesting of all or any portion of your Restricted Shares.

 (b)  Committee Determinations. The Committee shall have absolute discretion to determine the date and circumstances of termination of your
employment, including without limitation whether as a result of death, disability, convenience of the Company or any other reason, and its
determination shall be final, conclusive and binding upon you.
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5. Beneficiary
 

  You may designate a beneficiary to receive any portion of the Restricted Shares that become due to you after your death, and you may change your
beneficiary from time to time. Beneficiary designations must be duly executed using the proper form designated by the Headquarters Human Resources
Department and timely filed with the Administrator of the Long-Term Incentive Plan in that department. If you fail to designate a beneficiary, shares due
to you under the Plan will be paid to the executor or administrator of your estate in the event of your death.

 

6. Change of Control
 

  All of your Restricted Shares will vest immediately upon a qualifying Change of Control of the Company if you are employed by the Company on such
date.

 

7. Income Tax Withholding
 

  You should consult the Long-Term Incentive Plan Prospectus for a general summary of the U.S. federal income tax consequences to you from the
Restricted Ordinary Shares based on currently applicable provisions of the Code and related regulations. The summary does not discuss state and local tax
laws or the laws of any other jurisdiction, which may differ from U.S. federal tax law. For these reasons, you are urged to consult your own tax advisor
regarding the application of the tax laws to your particular situation. The Company will collect applicable withholding taxes by retaining Restricted Shares
having a value equal to the amount of your withholding obligation from the shares otherwise deliverable to you upon the vesting of your Restricted
Shares. This withholding will not necessarily equal your total tax obligation on the vesting of your Restricted Shares. Further, any dividends on the
Restricted Shares paid to you pursuant to Section 3 above prior to their vesting will generally he subject to federal, state and local tax withholding, as
appropriate, as additional compensation.

 

  Any award under the Plan is also subject to all applicable withholding policies of the Company as may be in effect from time to time, at the sole discretion
of the Company. Without limiting the generality of the foregoing, the Company expressly has the right to withhold or cause to be withheld (whether upon
award determination, grant, vesting, exercise of rights or otherwise) any portion of an award (including without limitation any portion of the proceeds of
an exercise of any award rights such as, if applicable, a stock option, or any portion of any securities issuable in connection with any award such as, if
applicable , the issuance of ordinary shares for deferred units) pursuant to any tax equalization or other plan or policy, as any such policies or plans may be
in effect from time to time, irrespective of whether such withholding correlates to the applicable tax withholding requirement with respect to your award.
Awards are further subject to any tax and other reporting requirement that may be applicable in any pertinent jurisdiction including any obligation to report
awards (whether related to the granting or vesting thereof or exercise of rights thereunder) to any taxing authority or other pertinent third party.
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8.  Restrictions on Resale
 

  Other than the restrictions referenced in paragraph 2, there are no restrictions imposed by the Plan on the resale of Restricted Shares acquired under the
Plan. However, under the provisions of the Securities Act of 1933 (the “Securities Act”) and the rules and regulations of the Securities and Exchange
Commission (the “SEC”), resales of shares acquired under the Plan by certain officers and directors of the Company who may be deemed to be
“affiliates” of the Company must be made pursuant to an appropriate effective registration statement filed with the SEC, pursuant to the provisions of
Rule 144 issued under the Securities Act, or pursuant to another exemption from registration provided in the Securities Act. At the present time, the
Company does not have a currently effective registration statement pursuant to which such resales may be made by affiliates. There are no restrictions
imposed by the SEC of shares acquired under the Plan by persons who are not affiliates of the Company.

 

9.  Effect on Other Benefits
 

  Income recognized by you as a result of the grant or vesting of Restricted Shares or dividends on, or cash consideration with respect to, your Restricted
Shares will not be included in the formula for calculating benefits under any of the Company’s retirement and disability plans or any other benefit plans.

 

10. Code Section 409A Compliance
 

  If any of the provisions of the Award Letter or this Appendix A would result in the imposition of an additional tax under Section 409A of the Code and
related regulations and Treasury pronouncements (“Section 409A”), that provision will be reformed to avoid imposition of the additional tax and no
action taken to comply with Section 409A shall be deemed to impair a benefit under the Award Letter or this Appendix A.

If you have any questions regarding your grant of Restricted Shares or would like to obtain additional information about the Plan or the Committee, please
contact the Company’s Director of Global Compensation, Human Resources Department, P. 0. Box 2765, Houston, Texas 77252. Your Award Letter and this
Appendix A contain the formal terms and conditions of your award and accordingly should be retained in your files for future reference.
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Exhibit 10.4

Appendix A
to Award Letter

Granted July 21, 2007 (the “Grant Date”)

Terms and Conditions of
Deferred Unit Award

The deferred units (“Deferred Units”) granted to you on the Grant Date by Transocean Inc. (the “Company”) representing a specified number of the ordinary
shares, par value $0.01 per share, (“Ordinary Shares”) of the Company are subject to the terms and conditions set forth in the Transocean Inc. Long-Term
Incentive Plan (the “Plan”), any rules and regulations adopted by the Executive Compensation Committee of the Board of Directors (the “Committee”), any
additional terms and conditions set forth in this Appendix A which forms a part of the attached award letter to you (“Award Letter”) and the enclosed
Prospectus for the Plan. Any terms used in this Appendix and not defined in the Award Letter have the meanings set forth in the Plan. In the event there is an
inconsistency between the terms of the Plan and the Award Letter, the terms of the Plan will control.

1. Vesting and Deferred Units

 (a)  Unless vested on an earlier date as provided in this Appendix A, the Deferred Units granted pursuant to your Award Letter will vest in installments
as set forth in the Vesting Schedule in your Award Letter.

 

 (b)  In certain circumstances described in paragraphs 4 and 6 below, your Deferred Units may vest before these dates. In addition, the Committee may
accelerate the vesting of all or a portion of your Deferred Units at any time in its discretion.

 

 (c)  You do not need to pay any purchase price for the Deferred Units.

2. Restrictions on the Deferred Units
 

  Until and unless you vest in your Deferred Units and receive a distribution of Ordinary Shares, you may not attempt to sell, transfer, assign or pledge
them. Until the date on which you receive a distribution of the Ordinary Shares in respect of any vested Deferred Units awarded hereunder, your award of
Deferred Units will be evidenced by credit to a book entry account. You are required to open a brokerage account with Charles Schwab & Co., Inc.
(“Schwab”), or such other broker as the Company reserves the right to designate, prior to taking possession of any vested shares. Failure to open and
maintain such account and / or to follow instructions of the Company in this regard can result in the forfeiture of the Deferred Units. When Deferred Units
vest, the net shares (total Ordinary Shares distributable in respect of vested Deferred Units minus any Ordinary Shares retained by the Company in
accordance with the policies and requirements described in Section 7), will be delivered in street name to your Schwab brokerage account (or, in the event
of your death, to a Schwab brokerage account in the name of your beneficiary under the Plan ) or, at the Company’s option, a certificate for such shares
will be delivered to you. Any Ordinary
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  Shares distributed to you in respect of vested Deferred Units will be registered in your name and will not be subject to any restrictions. There will be some
delay between the date of vesting and the date your shares become available to you due to administrative reasons.

 

3. Dividends, Cash Consideration and Voting

 (a)  Unvested Deferred Units. In the event that dividends are paid with respect to Ordinary Shares, you will be entitled to receive a cash payment equal
to the amount of the dividend paid per Ordinary Share as of such dividend payment date multiplied by the number of unvested Deferred Units
credited to your account immediately prior to such dividend payment date (the “Dividend Equivalent”). All Dividend Equivalents (if any) payable
with respect to your unvested Deferred Units will be paid directly to you approximately at the same time dividends are paid with respect to all other
Ordinary Shares of the Company and shall be subject to all applicable withholding taxes. For any non-cash dividends, the Committee may determine
in its sole discretion the cash value to be so paid to you in respect of such Deferred Units.

 

 (b)  Vested Deferred Units. In the event that dividends are paid with respect to Ordinary Shares, an amount equal to that dividend will be paid to you in
respect of any vested Deferred Units for which Ordinary Shares have not yet been distributed.

 

 (c)  Cash Consideration. In the event that Ordinary Shares are exchanged or reclassified by the Company resulting in cash consideration paid for such
Ordinary Shares, you will be entitled to receive a cash payment equal to the amount of cash consideration corresponding to the number of unvested
Deferred Units (including vested Deferred Units not yet distributed to you) credited to your account.

 

 (d)  Voting Ordinary Shares. You will have the right to vote your Ordinary Shares that have become distributable in respect of any vested Deferred
Units. There are no voting rights associated with Deferred Units.

 

 (e)  No Other Rights. You shall have no other dividend equivalent, dividend or voting rights with respect to any Deferred Unit.

4. Termination of Employment

 (a)  General. The following rules apply to the vesting of your Deferred Units in the event of your death, disability, or other termination of employment.

 (i)  Death or Disability. If your employment is terminated by reason of death or disability (as determined by the Committee), all of your Deferred
Units will vest on the first day in the calendar quarter following your date of termination.

 

 (ii)  Convenience of the Company. If the Company terminates your employment for the convenience of the Company (as determined by the
Committee), all of your Deferred Units will vest on your date of termination.
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 (iii)  Other Termination of Employment. If your employment terminates for any reason other than death, disability or termination for the
convenience of the Company (as those terms are used above), any of your Deferred Units which have not vested prior to your termination of
employment will be forfeited.

 

 (iv)  Adjustments by the Committee. The Committee may, in its sole discretion exercised before or after your termination of employment, accelerate
the vesting of all or any portion of your Deferred Units.

 (b)  Committee Determinations. The Committee shall have absolute discretion to determine the date and circumstances of termination of your
employment, including without limitation whether as a result of death, disability, convenience of the Company or any other reason, and its
determination shall be final, conclusive and binding upon you.

5. Beneficiary
 

  You may designate a beneficiary to receive any portion of the Deferred Units that become due to you after your death, and you may change your
beneficiary from time to time. Beneficiary designations must be duly executed using the proper form designated by the Headquarters Human Resources
Department and timely filed with the Administrator of the Long-Term Incentive Plan in that department. If you fail to designate a beneficiary, Deferred
Units due to you under the Plan will be paid to the executor or administrator of your estate in the event of your death.

6. Change of Control
 

  All of your Deferred Units will vest immediately upon a qualifying Change of Control of the Company if you are employed by the Company on such date.

7. Income Tax Withholding

 (a)  You should consult the Long-Term Incentive Plan Prospectus for a general summary of the U.S. federal income tax consequences to you from the
grant and/or vesting of Deferred Units based on currently applicable provisions of the Code and related regulations. The summary does not discuss
state and local tax laws or the laws of any other jurisdiction, which may differ from U.S. federal tax law. For these reasons, you are urged to consult
your own tax advisor regarding the application of the tax laws to your particular situation.

 (b)  You must make arrangements satisfactory to the Company to satisfy any applicable U.S. federal, state or local withholding tax liability arising from
the vesting of the Deferred Units. You can either make a cash payment to Schwab of the required amount or you can elect to satisfy your
withholding obligation by having Schwab retain Ordinary Shares having a value approximately equal to the amount of your
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   withholding obligation from the Ordinary Shares otherwise deliverable to you upon the vesting of your Deferred Units. You may not elect for such
withholding to be greater than the minimum statutory withholding tax liability arising from the vesting of the Deferred Units. If you fail to satisfy
your withholding obligation in a time and manner satisfactory to the Company, the Company shall have the right to withhold the required amount
from your salary or other amounts payable to you. Further, any Dividend Equivalents paid to you in respect of unvested Deferred Units pursuant to
Section 4 above will be subject to federal, state and local tax withholding, as appropriate, as additional compensation.

 

 (c)  In addition, you must make arrangements satisfactory to the Company to satisfy any applicable withholding tax liability imposed under the laws of
any other jurisdiction arising from your Deferred Units. You may not elect to have Schwab withhold Ordinary Shares having a value in excess of the
minimum statutory withholding tax liability. If you fail to satisfy such withholding obligation in a time and manner satisfactory to the Company, the
Company shall have the right to withhold the required amount from your salary or other amounts payable to you.

 

 (d)  In addition to the previous withholding requirements, any award under the Plan is also subject to all applicable withholding policies of the Company
as may be in effect from time to time, at the sole discretion of the Company. Without limiting the generality of the foregoing, the Company expressly
has the right to withhold or cause to be withheld (whether upon award determination, grant, vesting, exercise of rights or otherwise) any portion of
an award (including without limitation any portion of the proceeds of an exercise of any award rights such as, if applicable, a stock option, or any
portion of any securities issuable in connection with any award such as, if applicable, the issuance of Ordinary Shares for Deferred Units) pursuant
to any tax equalization or other plan or policy, as any such policies or plans may be in effect from time to time, irrespective of whether such
withholding correlates to the applicable tax withholding requirement with respect to your award. Awards are further subject to any tax and other
reporting requirement that may be applicable in any pertinent jurisdiction including any obligation to report awards (whether related to the granting
or vesting thereof or exercise of rights thereunder) to any taxing authority or other pertinent third party.

8. Restrictions on Resale
 

  Other than the restrictions referenced in paragraph 2, there are no restrictions imposed by the Plan on the resale of Ordinary Shares acquired under the
Plan. However, under the provisions of the Securities Act of 1933 (the “Securities Act”) and the rules and regulations of the Securities and Exchange
Commission (the “SEC”), resales of shares acquired under the Plan by certain officers and directors of the Company who may be deemed to be “affiliates”
of the Company must be made pursuant to an appropriate effective registration statement filed with the SEC, pursuant to the provisions of Rule 144 issued
under the Securities Act, or pursuant to another exemption from registration provided in the Securities Act. At the present time, the Company does not
have a currently effective registration statement pursuant to which such resales may be made by affiliates. There are no
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  restrictions imposed by the SEC of shares acquired under the Plan by persons who are not affiliates of the Company.
 

9. Effect on Other Benefits
 

  Income recognized by you as a result of the grant or vesting of Deferred Units, the payment of any Dividend Equivalents with respect to your unvested
Deferred Units or the payment of any dividends with respect to your Ordinary Shares acquired in accordance with this Appendix A, will not be included in
the formula for calculating benefits under any of the Company’s retirement and disability plans or any other benefit plans.

  10. Code Section 409A Compliance
 

  If any of the provisions of the Award Letter or this Appendix A would result in the imposition of an additional tax under Section 409A of the Code and
related regulations and Treasury pronouncements (“Section 409A”), that provision will be reformed to avoid imposition of the additional tax and no action
taken to comply with Section 409A shall be deemed to impair a benefit under the Award Letter or this Appendix A.

If you have any questions regarding your award or would like to obtain additional information about the Plan or the Committee, please contact the Company’s
Director of Global Compensation, Human Resources Department, P. O. Box 2765, Houston, Texas 77252. Your Award Letter and this Appendix A contain the
formal terms and conditions of your award and accordingly should be retained in your files for future reference.
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Exhibit 99.1

 Analyst Contacts:
 

Transocean: Gregory S. Panagos, 713 232 7551
GlobalSantaFe: Richard Hoffman, 281 925 6441  

News Release
FOR RELEASE: July 23, 2007

     
Media Contacts:

 
Transocean: Guy A. Cantwell, 713 232 7647
GlobalSantaFe: Jeff Awalt, 281 925 6448  

 

TRANSOCEAN INC. AND GLOBALSANTAFE CORPORATION AGREE TO COMBINE

Merger Highlights:

 •  Seasoned management and technical staffs of both companies led by Chief Executive Officer Robert L. Long and President and Chief Operating
Officer Jon A. Marshall.

 

 •  Equal representation on 14-member board, chaired by Robert E. Rose.
 

 •  Geographic and asset diversity with 146-rig fleet, including five newbuild units.
 

 •  Growth opportunities through an expanded base of assets, services and clients.
 

 •  Value accretive to shareholders of both companies.
 

 •  $15 billion in cash to shareholders.
 

 •  Targets a range of cost-reduction opportunities between $100 million and $150 million a year by 2010.

     HOUSTON – Transocean Inc. (NYSE: RIG) and GlobalSantaFe Corporation (NYSE: GSF) today announced that their boards of directors have
unanimously approved a definitive agreement for a merger of equals. Based upon closing prices for each company’s ordinary shares as of July 20, 2007, the
estimated enterprise value of the combined company would be approximately $53 billion. The combined company, to be known as Transocean Inc., will
retain principal offices in Houston and trade on the New York Stock Exchange with the symbol RIG.

     Under the terms of the agreement, Transocean shareholders will receive $33.03 in cash and 0.6996 shares of the combined company for each share of
Transocean they own. GlobalSantaFe shareholders will receive $22.46 in cash and 0.4757 shares of the combined company for each share of GlobalSantaFe
they own. The total number of shares outstanding of the combined company after the transaction will be approximately 318 million shares.

     The combined current revenue backlog of $33 billion, together with the greater financial strength of the combined company, will enable a $15 billion
recapitalization while retaining the financial flexibility to invest for future growth. Financing by affiliates of Goldman, Sachs & Co. and Lehman Brothers
Inc. will provide for shareholders of both companies to receive an aggregate payment of $15 billion in cash. The combined company intends to dedicate its
first two years of free cash flow to reducing debt.

     The combination will create an organization with approximately 20,000 personnel, providing a full range of offshore drilling services in the world’s key
regions. The combined company will have a technologically advanced fleet with a substantial presence in ultra-deepwater and deepwater drilling and
additional growth from newbuild rigs.

     Robert L. Long, who will continue to serve as Chief Executive Officer of Transocean after the merger, said, “GlobalSantaFe’s outstanding rig fleet
complements Transocean’s, and the combined company will have a global

 



 

fleet of 146 rigs. This transaction will enhance our high-end floater fleet, including five newbuild ultra-deepwater units, while growing our position in the
worldwide jackup market, especially in the Middle East, West Africa and the North Sea. In addition, we will be positioned to better offer the full scope of
drilling services to customers in all geographical areas as we focus on incident-free, efficient operations and further developing our talented workforce.
GlobalSantaFe has an outstanding management team, as well as operational and support staff, which when combined with Transocean’s will produce a top-
notch team.”

     Current GlobalSantaFe President and CEO Jon A. Marshall, who will serve as Transocean’s President and Chief Operating Officer following the merger,
said: “This is an exciting opportunity for our shareholders, our customers and our people. The $15 billion cash payment allows us to achieve a more
appropriate capital structure and deliver immediate value to our combined shareholders. The combined company will have a broader customer base,
particularly with the increasingly important national oil companies, greater exposure to the growing deepwater business and increased, low-risk organic
growth prospects from the combined deepwater newbuild program. The enhanced operational capability of a more geographically diverse rig fleet will
produce significant benefits for our customers and provide substantial growth opportunities for our people. This is an ideal fit for the stakeholders in both
companies.”

     Following the merger, Robert E. Rose, currently GlobalSantaFe’s Chairman, will serve as Transocean’s Chairman of the Board of Directors, Robert L.
Long will continue as Transocean’s Chief Executive Officer and Jon A. Marshall will assume the position of President and Chief Operating Officer. Other
senior management positions will be named later.

Merger Agreement Summary

     Under the terms of the merger agreement, each ordinary share of Transocean held by an existing Transocean shareholder will be converted into total
consideration equal to $33.03 in cash and 0.6996 ordinary shares of the combined company. GlobalSantaFe shareholders will receive total consideration of
$22.46 in cash and 0.4757 ordinary shares of the combined company for each ordinary share of GlobalSantaFe held.

     The aggregate total cash paid to both companies’ shareholders will be $15 billion, which will be funded through a bridge loan due one year after closing.
Transocean has received a commitment letter from Goldman, Sachs & Co. and Lehman Brothers Inc. providing for this financing. Transocean expects to
refinance the bridge loan with a mix of bank loans and debt securities.

     The transaction is expected to close by the end of 2007, subject to the approval of the shareholders of both companies, regulatory clearances, receipt of
funds under the committed financing and other closing conditions. It is anticipated that the shareholders of both Transocean and GlobalSantaFe will be
subject to tax only with respect to the cash received by them. The cash received by Transocean shareholders will be accounted for as a special dividend in
combination with a reverse stock split.

Advisors

     Goldman, Sachs & Co. is acting as financial advisor to Transocean, and Lehman Brothers Inc. is acting as financial advisor to GlobalSantaFe. Simmons &
Company International provided a fairness opinion to the board of GlobalSantaFe. Baker Botts L.L.P. is acting as legal counsel to Transocean, and Skadden,
Arps, Slate, Meagher & Flom LLP is acting as legal counsel to GlobalSantaFe.

 



 

Conference Call

     The senior management of Transocean and GlobalSantaFe will host a conference call on Monday, July 23, 2007 at 10:00 a.m. Eastern Time. All
individuals interested in participating in the conference call should dial 913-312-1293 and refer to confirmation code 4524983 approximately 15 minutes prior
to the scheduled start of the conference.

About GlobalSantaFe

     GlobalSantaFe is one of the largest offshore oil and gas drilling contractors and the leading provider of drilling management services worldwide. The
company owns or operates a contract drilling fleet of 37 premium jackup rigs; six heavy-duty, harsh environment jackups; 11 semisubmersibles and three
dynamically positioned, ultra-deepwater drillships, as well as two semisubmersibles owned by third parties and operated under a joint venture agreement. In
addition, an ultra-deepwater semisubmersible is under construction and scheduled for delivery in early 2009. For more information about GlobalSantaFe, go
to http://www.globalsantafe.com.

About Transocean

     Transocean Inc. is the world’s largest offshore drilling contractor with a fleet of 82 mobile offshore drilling units. The company’s mobile offshore drilling
fleet, consisting of a large number of high-specification deepwater and harsh environment drilling units, is considered one of the most modern and versatile in
the world due to its emphasis on technically demanding segments of the offshore drilling business. The company’s fleet consists of 33 High-Specification
Floaters (semisubmersibles and drillships), 20 Other Floaters, 25 Jackups and other assets utilized in the support of offshore drilling activities worldwide. The
company also has contracts for the construction of four newbuild enhanced Enterprise-class drillships. With a current equity market capitalization in excess of
$31 billion, Transocean’s ordinary shares are traded on the New York Stock Exchange under the symbol “RIG.” For more information about Transocean,
please visit www.deepwater.com.

Forward-Looking Statements

     Statements included in this news release regarding the consummation of the proposed transactions, benefits, opportunities, timing and effects of the
transactions, financial performance or attributes of the combined companies and other statements that are not historical facts, are forward looking statements.
These statements involve risks and uncertainties including, but not limited to, actions by regulatory authorities or other third parties, costs and difficulties
related to other integration of acquired businesses, delays, costs and difficulties related to the transactions, market conditions, and the combined companies’
financial results and performance, consummation of financing, satisfaction of closing conditions, ability to repay debt and timing thereof, availability and
terms of any financing and other factors detailed in risk factors and elsewhere in both companies’ Annual Reports on Form 10-K and their respective other
filings with the Securities and Exchange Commission (the “SEC”). Should one or more of these risks or uncertainties materialize (or the other consequences
of such a development worsen), or should underlying assumptions prove incorrect, actual outcomes may vary materially from those forecasted or expected.
Both companies disclaim any intention or obligation to update publicly or revise such statements, whether as a result of new information, future events or
otherwise.

Important Additional Information Regarding the Transactions will be Filed with the SEC

     In connection with the proposed transactions, Transocean and GlobalSantaFe will file a joint proxy statement/prospectus with the SEC. INVESTORS
AND SECURITY HOLDERS ARE ADVISED TO READ THE PROXY STATEMENT/PROSPECTUS WHEN IT BECOMES AVAILABLE BECAUSE IT
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE TRANSACTIONS AND THE PARTIES TO THE TRANSACTIONS. Investors and
security holders may obtain a free copy of the proxy statement/prospectus (when available) and other relevant documents filed with the SEC from the SEC’s
website at

 



 

http://www.sec.gov. Security holders and other interested parties will also be able to obtain, without charge, a copy of the proxy statement/prospectus and
other relevant documents (when available) by directing a request by mail or telephone to either Investor Relations, Transocean, 4 Greenway Plaza, Houston,
Texas 77046, telephone 713-232-7694, or Investor Relations, GlobalSantaFe, 15375 Memorial Drive, Houston, Texas 77079, 281-925-6444.

     Transocean and GlobalSantaFe and their respective directors, executive officers and certain other members of management may be deemed to be
participants in the solicitation of proxies from their respective shareholders with respect to the transactions. Information about these persons are set forth in
Transocean’s and GlobalSantaFe’s respective proxy statements relating to their 2007 Annual Meeting of Shareholders, as filed with the SEC on March 20,
2007 and April 30, 2007, respectively. Shareholders and investors may obtain additional information regarding the interests of such persons, which may be
different than those of the respective companies’ shareholders generally, by reading the proxy statement/prospectus and other relevant documents regarding
the transactions, which will be filed with the SEC.

###

 


