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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of June 6,
2006 (as amended, supplemented or otherwise modified from time to time, the “Intellectual
Property Security Agreement”), is made by each of the signatories hereto (collectively, the
“Grantors”) in favor of Credit Suisse, Cayman Islands Branch (“Credit Suisse”), as collateral
agent (in such capacity and together with its successors in such capacity, the “Collateral Agent”),
for the Secured Parties (as defined in the Credit Agreement referred to below).

WHEREAS, J. RAY MCDERMOTT, S.A., a Panamanian corporation (“Borrower”), has
entered into a Credit Agreement, dated as of June 6, 2006 (as amended, restated, supplemented,
or otherwise modified from time to time, the “Credit Agreement”), with the Lenders, the Issuers,
the Synthetic Investors, CREDIT SUISSE SECURITIES (USA) LLC, as sole lead arranger and
sole bookrunner (in each such capacity, and together with its successors, the “Arranger”),
CREDIT SUISSE, CAYMAN ISLANDS BRANCH, as administrative agent for the Lenders, the
Synthetic Investors and the Issuers (in such capacity, the “Administrative Agent”) and collateral
agent (in such capacity, the “Collateral Agent”), BANK OF AMERICA, N.A. and CALYON
NEW YORK BRANCH, as co-syndication agents (collectively, the “Co-Syndication Agents™),
and FORTIS CAPITAL CORP. and WACHOVIA BANK, NATIONAL ASSOCIATION, as co-
documentation agents (collectively, the “Co-Documentation Agents”). Capitalized terms used
and not defined herein have the meanings given such terms in the Credit Agreement.

WHEREAS, it is a condition precedent to the obligations of the Lenders and Synthetic
Investors to make their respective extensions of credit to the Borrower, and the Issuers to issue
their respective Letters of Credit under the Credit Agreement that the Grantors shall have
executed and delivered that certain Pledge and Security Agreement, dated as of June 6, 2006, to
the Collateral Agent (as amended, supplemented, restated or otherwise modified from time to
time, the “Pledge and Security Agreement”) for the ratable benefit of the Secured Parties;

WHEREAS, under the terms of the Pledge and Security Agreement, the Grantors have
granted a security interest in certain property, including, without limitation, certain Intellectual
Property (as defined in the Pledge and Security Agreement) of the Grantors to the Collateral
Agent for the ratable benefit of the Secured Parties, and have agreed as a condition thereof to
execute this Intellectual Property Security Agreement for recording with the United States Patent
and Trademark Office and the United States Copyright Office.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the ratable benefit of the Secured Parties a security interest in and to all of such
Grantor’s right, title and interest in and to the following (the “Intellectual Property Collateral”),
as collateral security for the prompt and complete payment and performance when due (whether
at the stated maturity, by acceleration or otherwise) of such Grantor’s Obligations (as defined in
the Pledge and Security Agreement):
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(i) all trademarks, trade names, corporate names, company names, business names,
fictitious business names, trade styles, service marks, logos, designs and other source or business
identifiers, and all goodwill associated therewith, now existing or hereafter adopted or acquired,
all registrations and recordings thereof, and all applications in connection therewith, whether in
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country, union of countries, or any political subdivision of
any of the foregoing, or otherwise, and all common-law rights related thereto, including any of
the foregoing listed in Schedule 4.9(a) of the Pledge and Security Agreement (as such schedule
may be amended or supplemented from time to time), (ii) the right to, and to obtain, all renewals
thereof, (ii1) the goodwill of the business symbolized by the foregoing, (iv) other source or
business identifiers, designs and general intangibles of a like nature and (v) the right to sue for
past, present and future infringements or dilution of any of the foregoing or for any injury to
goodwill, and all proceeds of the foregoing, including royalties, income, payments, claims,
damages and proceeds of suit (collectively, the “Trademarks”);

(b) (1) all United States patents, patents issued by any other country, union of
countries or any political subdivision of any of the foregoing, and all reissues and extensions
thereof, including any of the foregoing listed in Schedule 4.9(a) of the Pledge and Security
Agreement (as such schedule may be amended or supplemented from time to time), (ii) all patent
applications pending in the United States or any other country or union of countries or any
political subdivision of any of the foregoing and all divisions, continuations and continuations-
in-part thereof, including any of the foregoing listed in Schedule 4.9(a) of the Pledge and
Security Agreement (as such schedule may be amended or supplemented from time to time), (iii)
all rights to, and to obtain, any reissues or extensions of the foregoing and (iv) all proceeds of the
foregoing, including licenses, royalties, income, payments, claims, damages and proceeds of suit
(collectively, the “Patents”);

(c) ((1) all copyrights arising under the laws of the United States, any other country,
or union of countries, or any political subdivision of any of the foregoing, whether registered or
unregistered and whether published or unpublished (including those listed in Schedule 4.9(a) of
the Pledge and Security Agreement (as such schedule may be amended or supplemented from
time to time)), all registrations and recordings thereof, and all applications in connection
therewith and rights corresponding thereto throughout the world, including all registrations,
recordings and applications in the United States Copyright Office, and all Mask Works (as
defined in 17 USC 901), (ii) the right to, and to obtain, all extensions and renewals thereof, and
the right to sue for past, present and future infringements of any of the foregoing, (iii) all
proceeds of the foregoing, including license, royalties, income, payments, claims, damages, and
proceeds of suit and (iv) all other rights of any kind whatsoever accruing thereunder or
pertaining thereto (“Copyrights”); and

(e) any and all proceeds of the foregoing.

SECTION 2. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights and the Commissioner of Patents and Trademarks record this Intellectual
Property Security Agreement.
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SECTION 3. Execution in Counterparts. This Agreement may be executed in
any number of counterparts (including by telecopy), each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
agreement.

SECTION 4. Governing Law. This Intellectual Property Security Agreement
shall be governed by, and construed and interpreted in accordance with, the law of the State of
New York without regard to conflict of laws principles thereof that would require application of
laws of another state.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement
has been entered into in conjunction with the provisions of the Pledge and Security Agreement
and the Credit Agreement. The rights and remedies of each party hereto with respect to the
security interest granted herein are without prejudice to, and are in addition to those set forth in
the Pledge and Security Agreement and the Credit Agreement, all terms and provisions of which
are incorporated herein by reference. In the event that any provisions of this Intellectual
Property Security Agreement are in conflict with the Pledge and Security Agreement or the
Credit Agreement, the provisions of the Pledge and Security Agreement or the Credit Agreement
shall govern.
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IN WITNESS WHEREOF, each of the undersigned has caused this Intellectual Property
Security Agreement to be duly executed and delivered as of the date first above written.

J.RAY MCDERMOTT, S.A.

By: (- %A——

Namg? James C. Lewis
Title: Treasurer

MCDERMOTT MARINE CONSTRUCTION LIMITED
MENTOR SUBSEA TECHNOLOGY SERVICES, INC.
SPARTEC, INC.

By: C zg—;

Namg“/James C. Lewis
Title: Treasurer of each of the above-named Guarantors

MCDERMOTT SERVICOS DE CONSTRUCAO, LTDA.

By:  J. Ray McDermott, Inc.,
its majority equity holder

By: C -

Namg‘ James C. Lewfs
Title” Treasurer

Intellectual Property Security Agreement
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JUN. 6.2006 [1:07AM

CREDIT SUISSE

N0, 3093

CREDIT SUISSE, CAYMAN ISLANDS
BRANCH,

as Collateral Agent

WVLMM

Name

Title: MANAGING DIREGTOR

/)M\/\

Nam
Title: ' CASSANDRA DROOG

VICE PRESIDENT

Intellectual Property Security Agreement
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State of [@)QLS
County of HOUM'S

June. s , 2006

Then personally appeared the above named Jaures C. Ler)%s , as

of the LRAY MCDERMOTT, S.A., and acknowled
instrument to be: ee act and deed as

MCDERMOTT, S.A., before me,

/f///f/////f/ff/‘f«/‘f/fJJ/‘«’Q
‘\s 2 NOTQ?EZ‘:\’A%&&%N EXPIRES s
§ 5  JUNE 23,2009 3
é’/f//f//fff/f/./&'J‘/‘/Jf/‘f/«b

ged the foregoing

f the JRAY
Treasuv

Mcx‘ /?;CM/LO;J
Stede of ToKs

My commission expires: (=3, - 200

Intellectual Property Security Agreement
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State of TS
County of Ha¥/ i<, Jure. < 2006

¢

Then personally appeared the above named TQ s C . ﬂmé , as
Tma_ﬁuflf of the MCDERMOTT MARINE CONSTRUCTION LIMITED,
MENTOR SUBSEA TECHNOLOGY SERVﬁ%’ INC. and SPARTEC, INC., and
acknowledged the foregoing instrument to be ree act and deed as Treas yres”
of the MCDERMOTT MARINE CONSTRUCTION LIMITED, MENTOR SUBSEA
TECHNOLOGY SERVICES, INC. and SPARTEC, INC., before me,

&,

?f”/fff///fffff//.’J"Jf«f‘«"fww Aotar Pub Ze

S5 DONNA L. BARROW s 9‘0.2(2 oF Teyas 2009
§ @% MY COMMISSION EXPIRES § My comm18810n eXpireS: é ,)-3“‘
§ oS JUNE 23, 2009 §

‘; NOTARY PUBLIC, STATE OF TEXAS
Wﬁ‘”ﬂ”ﬂ”ﬂ”ﬂ#ﬂ/

e

st

Intellectual Property Security Agreement
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State of TYNA S
County of HEY TS Johe s , 2006

Then personally appeared the above named Jauvw.5 (. Lew)S | as
Treasures Eéh‘}e{McDERMOTT SERVICOS DE CONSTRUCAO, LTDA., and acknowledged the
foregoing instrument to be ree act and deed as T25 ¥ of the MCDERMOTT
SERVICOS DE CONSTRUCAO, LTDA., before me,

AR Gt IJotary Publ

\ S5 DONMA L. BARRON © O% Texas
afu ; g 007
% f é" NOTARY PUBLIG, STATE OF %xmé My commission expires: b >3-
\ g BIY COMMEIBION (5 xv‘
Q O JUNE 23, 2009 g

R A s A e 0

Intellectual Property Security Agreement
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SCHEDULE 4.9
TO PLEDGE AND SECURITY AGREEMENT

INTELLECTUAL PROPERTY
(A) Material Copyright Licenses
Copyright and Software License Agreement dated as of February 1, 1995, between J. Ray
McDermott, S.A. and McDermott International, Inc., as amended to date and as the same may be
amended, restated, supplemented or otherwise modified from time to time.
B) Copyrights
See “Exhibit A” chart attached hereto.
©) Material Patent Licenses
None.
(D) Patents
See “Exhibit B” chart attached hereto.
(E) Material Trademark Licenses
None.
(3] Trademarks
See “Exhibit C” chart attached hereto.

(G) Material Trade Secret Licenses

None.

DAL02:461271
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Title

Linest

Reg. No. Reg. Date Company

TXU 1-269-599 Nov. 2, 2005 JRaySA

Exhibit A
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