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EXECUTION VERRION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as
amended, amended and restated, supplemented or otherwise modified from time to time, the
“EP Securfty Agrecment™) dated May 27, 2015, i3 made by the person lisied on the signature
page hereof {the "Grandes”) in favor of Barclays Bank PLC, as Security Agent {the “Security
Agent"y Tor the Seowred Parties {as defined in the Security Agreement referred to below),

WHEREAS, INEOS US Fipance LLC and INEOS Finance ple, as Borrowers,
Barclays Bank PLC, as Administrative Agent and Security Agent, and the Lenders referved to
therein have entered info g Credit Agreement dated Aprll 27, 2012 (as amended and restated
as of May 8, 2013, as further amended and restaied as of February 21, 2014, as further
amended as of November 24, 2014, as further amended pursuant to a joinder agreement as of
March 31, 2015 and as may be further amended, amended and restated, supplemented or
otherwise modified from time (o Gme, the “Senior Fucllities Agreement”).

WHEREAS, INEGS Finance ple, as the issuer, certain Group Companiss, as
guarantors, The Bank of Mew York Mellon, as trustee, and the other parties theteio bave
enteresd into an Indentuwre dated May 4, 2012 (as amended, restated, supplemented, amended
and vestaied, waived or otherwise modified from time 1o thne, the “Origing! Senfor Securad
Indentire™).

WIHEREAS, INEOS Fumaence ple, as the issuer, certain Group Companics, as
guaranlors, The Bank of Mew Yerk Mellon, London Branch, as trusiee, and the other parties
theveto have entered into an Indenturs dated May 5, 2015 (as e2mended, restated,
supplersented, amended and restated, walved or otherwise modified from time to time, the
“ddditional Senior Secnred Fudenturs™).

WHEREAS, the Principal Obligor, certain subsidiaries of the Parent (fochuding the
Crantor} and others have entered into an infercreditor deed dated May 12, 2010 (a5 amended,
amended and restated, supplemented and/or waived from time o fime, the “fufercreditor
Beed”) betweoen, amongst whers, the Obligors referred to therein, Barclays Bank PLC as
security agent and as facility agent for the Senior Lenders referred to therein, BP
international Limited as collateral agent for the BP Creditors reftrred to therein and sceeded
to by The Bank of New York Mellon, as the trustee for the Senior Seowwed Note Creditors
referred to theremn and for the High Yield Notcholders referred 1o therein. Terms defined in
the Security Agreement refesved o below or the Senior Facilities Agreement and not
otherwise defined herein are used in this IP Securily Agreement as defined in the Security
Agreernent or the Senior Facilities Agreement, as applicable. If {A) the Sendor Discharge
Date (as defined in the Indercredifor Deed) insofar as it relates to the Sentor Finance
Documents (as defined in the Senjor Facilities Agreement) has ocourred; o (B) the Senior
Facilities Agreement i3 terminated or cancelled or is for any other reason invalid, ilegal or
otherwise unenforceable, then the reforence in this 1P Security Agreement {o words and
expressions being as defined in the Henlor Facilities Agreement is to those words and
expressions as defined immediately prior to such events,

WHEREAS, pursuant to the Senior Facilities Agreersent and the Original
Senior Secured Indenture, cerfain subsidiaries of the Parent have execuied and delivered that

cerfain Security Agresment dated as of May 4, 2012 to the Secwrity Agent {ss amended,
armended and resiated, supplemented or otherwise modified from time to time, the “Securiy
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Agreement) and the Grantor has acceded to the Security Agreement by way of a
supplersental security agreercent dated on or about the date hereof,

WIHEREAS, under the terms of the Sseourity Agreement, the Grantor has
granted to the Security Agent, for the ratable benefit of the Secured Parties, a security interest
in, among other property, cerfain inlellectual property of the Grantor, and have agreed as a
condition thereof {o excecute this IP Seawity Agreement for vecording with the U8, Patent
and Trademark Office, the United States Copyright Office and other governmental
authoritics.

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

SECTION 1. Crant of Seewrity. The Grantor hereby grants to the Security
Agent for the ratable benefit of the Secured Parties a security interest in all of the Grantor’s
tight, title and interest in and to the following other than Excluded Property (the
“Collateral”y:

(i) the patents and patent applications set forth in Schedule A
hereto (the “Padenis™;

() the trademuark and service mark registrations and applications
set forth in Schedule B heveto (provided that no security interest shall be gramted in
United States intent-to-use trademark applications to the extent that, and solely during
the period in which, the grant of & scourity interest therein would impair the validity
or enforceability of such intent-to-use traderaark applications under applicable federal
law), together with the goodwill symbolized thereby (the “Trademarks™);

ity the copyright registvations and applications and exclusive
copyright hcenses set forth in Schedule C hoveto (the “Copyeights™),

() all reissues, divisions, continuations, continuations-in-part,
extensions, renewals and reexaminations of any of the foregoing, all rights in the
foregoing provided by international treatics or conventions, all rights corresponding
thereto (hwoughout the world and all other rights of any kind whatsoover of the
Grantor aceruing thereunder or pertaining thereto;

) any and all claims for damages and injunctive relief for past,
present and future infringement, dibution, misappropriation, violallon, misuse or
breach with respect to any of the foregoing, with the righi, but not the obligation, to
sue for and collect, or otherwise recover, such damages; and

{vi} any and all proceeds of, collateral for, income, rovallies and
other payments now or hereafter due and payable with respect o, and supporting
obligations relating to, any and all of the Collateral of or arising from any of the
foregoing.

SECTION 2, Scouchiv P Obligationy. The grant of @ security interest in the
Collateral by the Grantor under this 1P Security Agreement secures the payment of the
Indebtedness, Without lmiting the generality of the foregoing, this IP Security Agreement
secures, as fo the Grantor, the payiment of all amounis that constitute part of the Indebtedness
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and that would be owed by the Grantor o any Secured Party under the Becured Bocuments
but for the fact that such Indebtedness is unentorceable or not allowable due to the existence
ot & bankroptey, reorganization or similar proceeding invalving an Obligor,

SECTIOM 3. Becordation. The Grantr authorizes and requests that the
Register of Copyrighis, the Commmissioner for Falents and the Comrnissioner for Trademarks
and any other applicable government officer record this [P Security Agreament,

SECTION 4, Excoution in Counterparts, This IF Security Agreement roay be
execuied in any mimber of counterparts, each of which when so executed shall be deemed to
be an original and all of which taken together hall constitute one and the same agreement,

SECTION 5. Goots Riglts snd Retgdien, Thia 1P Seourity Agresmaent has
been entered inmto in conjunction with the provisions of the Security Agreement. The Grantor
does hereby acknowledge and conflirm that the grant of the security interest hereunder to, and
the vights and remedies of, the Security Agent with respect to the Collateral are maore fully se
forth in the Security Agreement, the terms and provisions of which sre incorporaied herein by
reference as if fully set forth herein,

SECTION 6. { o Lavw. This IP Security Agreement shail be governcd
by, and construed in accordance with, the laws of the State of New York,

IN WITNESS WHEREQFE, the Grantor hag caused this 1P Secwrity Agreement
t be duly exesuted and debivered by s officer theveunto duly authorized as of the date first
above writien,

Addrese for Notices:
Avenue des Utting, 3
CH- 1R
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Nchedule A

Patents

U.S. Patents

{'ase Ne. Granfor . Registered Patent No/ | Country of Issue
‘ Application Ne.
9386 ' INEGS EUROPE AG : 7276638 USA
9944 | INEOS EUROPE AG 1357902 ! USA
9983 INEOS EUROPEAG | 7807860 USA

Foreign Patents

Case No. Grantor Registered Patent No/ | Country of Issue
Application No, ¢
8906 { INEQOS BUROFE AG EPG969037 UK
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Schedule B

Trademarks

None,
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Schedule C
Copyrights

None.
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