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INTELLECTUAL PROPERTY SECURITY AGREEMENT
Pated as of July 21. 1998
Between

LES SITTCA COMPANY.

BANOULEF NATIONALL DE PARIS.

as Agent
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROFERTY SECURITY AGREEMENT. dated as of July 21.
1998, made between U.S. SILICA COMPANY. a Delaware corporation (the “Grantor™). and
BANQUE NATIONALE DE PARIS (“BNP™). as agent (together with any successor agent
appointed pursuant to Article VII of the Credit Agreement (as hereinafier defined). the ("Agent™)
for the Lender Parties (as defined in the Credit Agreement) and as custodian for the Hedge Banks
(as defined in the Credit Agreement).

PRELIVINARY STATEMENTS

(1) The Grantor and 1EORGE 11 PETTINOS (CANADA) LIMITED. o
corporation organized and existing unde - the laws of Canada (the “Canadian Borrower™). have
entered into a Credit Agreement dated a: of July 71, 1998 (said Agreement. as it may hereatter be
amended. supplemented or otherwise medified from time to time. being the "Credit Agreement™)
with certain Lender Partics party thereto and Banque Nationale de Parts, as Agent for such
LLender Parties and as Swing Iine Bank ind Initial Issuing Bank.

(2) It is a condition precedent to the making of Advances and Drawings and
the issuance of Letters of Credit by the Lender Parties and the entry by the Hedge Banks into
the Bank Hedge Agreements with the Borrower under the Credit Agreement that the Grantor
shall have executed and delivered this Ttellectual Property Security Agreement.

NOW. THEREFORE:. it consideration of the premises and in order to induce
the Lender Parties to make Advances and Drawings and to issue Letters of Credit under the
Credit Agreement and to induce the He lge Banks to enter into Bank Hedge Agreements with
the Borrower from time to time. the Grantor hereby agrees with the Agent for the ratable
henefit of the Secured Parties as follow

Section t. Grant of Secuity. The Grantor hereby assigns and pledges to the
Agent for the ratable benefit of the Secured Parties. and hereby grants to the Agent for the ratable
benefit of the Secured Partics a security nterest in. the following, in cach case, as to cach tvpe of
property described below. whether now »wned or hereatter acquired. wherever located and
whether now or hereafter existing (collectively. the “Intellectual Property Collateral™):

(a) all patents, patent applications and patentable inventions, including.
without limitation, cach patent and patent apphication identified in Schedule T attached
hereto and made a part hereof, ar d mcluding without limitation (i) all inventions and
improvements described and claimed thercin. (ii) the right 10 suc or otherwise recover for
any infringements thereof, (i) a'l income. rovalties. damages and other payments now
and hereatter due and/or pavable with respect thereto (including. without limitation.
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payments under all licenses entered into in connection therewith. and damages and
payments for past and future 1atringements thereof). and (iv) all rights corresponding
thereto throughout the world ¢nd all reissues. divisions. continuations. continuations-in-
part. substitutes, renewals. and extensions thereof. all improvements thercon and all other
rights of any kind whatsocver of the Grantor accruing thereunder or pertaining thercto
{the “Patents™):

(b) all trademarks. service marks, trade names. trade dress or other indicia or’
trade origin, trademark and se vice mark registrations. and applications for trademark or
service mark registrations and any renewals thereof, including. without lmitation. each
registration and application id:ntified in Schedule 11 attached hereto and made a part
hereof. and including without limitation (i) the right to sue or otherwise recover for any
and all past, present and futurc infringements and dilutions thereof. (i1) all income.
royalties. damages and other payments now and hereafter due and‘or payable with respect
thereto (including. without lin itation, payments under all licenses entered into in
connection therewith. and dan ages and pavments for past or future infringements
thereot), and (ii1) all rights corresponding thereto throughout the world and all other
rights of any kind whatsoever f the Grantor accruing thercunder or pertaining thereto.
together in each case with the zoodwill of the business connected with the use of. and
symbolized by. cach such trad :mark. service mark. trade name. trade dress or other
not include any trademark applications filed in the United States Patent and 1rademark
Office under 15 UL.S.C.§ 1051{b) prior to the filing of a verified statement of use under
15 U0.S.C § 1051(d) to the ext2nt that a valid security interest may not be taken in such
an intent-to-use trademark application under applicable law: and

(c) all copyrights. *vhether statutory or common law. and whether or not the
underlying works of authorship have been published. and all works of authorship and
other intellectual property rights therein, all copyrights of works based on. incorporated
in, derived from or relating to xorks covered by such copyrights, all right, title and
interest to make and exploit al: derivative works based on or adopted from works covered
by such copyrights. and all copyright registrations and copvyright applications. and any
renewals or extensions therco! including. without limitation. cach copyright registration
and copyright application iden tfied in Schedule 1T attached hereto and made a part
hereof, and including. without limitation. (1} the right to print. publish and distribute any
of the foregoing. (ii) the right 1o sue or otherwise recover for any and all past. present and
future infringements and misappropriations thercol, (i) all income. royalties. damages
and other payments now and b reafter due and/or payable with respect thereto (including.
without limitation, payments under all licenses entered inte in connection therewith, and
damages and payments for pas or future infringements thercof), and (iv) all rights
corresponding thereto throughout the world and all other rights ol any kind whatsoever off
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(d) all license agreem ents with any other person in connection with any of the
Patents or Trademarks or Copyrights. or such other person's patents. trade names.
trademarks or copyrights, whether the Grantor is a licensor or licensce under any such
license agreement, in each case. o the extent such license agreements do not prohibit the
Grantor from granting a security interest in its rights thercunder, including. without
limitation, the license agreements listed on Schedule IV attached hereto and made a part
hereof. and any right to prepare for sale, scll and advertise lor sale. all Inventory (as
detined in the Borrower Security Agreement) now or hereafter owned by the Grantor and
now or hereatter covered by sucl licenses (the “Licenses™)

(©) confidential and proprietary information. including know-how. trade
secrets, manufacturing and production processes and techniques. inventions. research
and development information, technical data, financial. marketing and business data.
pricing and cost information. business and marketing plans. and customer and suppher
lists and information, and inclucing. without limitation, (i) the right to sue or otherwise
recover for any and all past. present and future misappropriations thereof. and (11) all
income, royalties, damages and cther pavments now and herealier due and/or payable
with respect thereto (including, vithout imitation. payments under all licenses emtered
into in connection therewith, and damages and payments for past or tuture
misappropriations thercot); provided, that such grant shall only be effective to the
extent the grant by a Grantor of a security interest pursuant to this Agreement in its
right, title and interest in any of the foregoing is not prohibited by law. contract or
otherwise without the consent ol any person or would not give any other person the
right to terminate its obligations with respect thereto (the “Trade Sccrets”):

() all computer solty are programs and data bases (mceluding source code.
object code and all related applications and data files), firmware. and documentation and
materials relating thereto. and all rights with respect to the foregoing. including. without
limitation, any and all options, warranties. service contracts, program services. test rights,
maintenance rights. improvemen  rights. renewal rights and indemnitications and any
substitutions, replacements. addi ions or model conversions of any of'the foregoing:
provided. that such grant shall oaly be eftective to the extent the grant by a Grantor of a
security interest pursuant to this Agreement in its right. title and interest in any ol the
foregoing is not prohibited by law. contract or otherwise without the consent of any
person or would not give any otaer person the right to terminate it~ obligations with
respect thereto (the “Computer Software ™)

Section 2. Security for Ooligations. This Agreement secures the payment of
all Obligations of the Grantor now or he cafter existing under the Loan Documents. whether for
principal, interest. fees. expenses or otherwise (all such Obligations being the ~Secured
Obligations™). Without limiting the gencrality of the foregoing. this Agreement secures the
payment of all amounts that constitute purt of the Secured Obligations and would be owed by the
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Grantor to the Secured Parties under the Loan Documents but for the tact that they are
unenforceable or not allowable due to the existence of a bankruptey. reorganization or similar
proceeding involving the Grantor.

Section 3. Grantor Remeins Liable. Anything herein to the contrary
notwithstanding. (a) the Grantor shall re nain liable under the contracts and agreements included
in the Intellectual Property Collateral to the extent set forth therein to perform all of its duties and
obligations thereunder to the same extert as if this Agreement had not been executed, (b) the
exercise by the Agent of any of the rights hereunder shall not release the Grantor from any of its
duties or obligations under the contracts and agreements included in the Intellectual Property
Collateral and (¢) no Secured Party shall have any obligation or liability under the contracts and
agreements included in the Intellectual I roperty Collateral by reason ot this Agreement or any
other Loan Document. nor shall any Sccured Party be obligated to pertorm any of the obligations
or duties of the Grantor thereunder or 10 take any action to collect or eniforee any claim for
payment assigned hereunder

Section 4. Representations and Warranties. 'The Grantor represents and warrants
as to itself and its Intellectual Property C ollateral as follows:

(a) The Grantor is the legal, beneficial. sole and exclusive owner of the
Intellectual Property Collateral fiee and clear of any Lien. except for the Liens permitted
in the Loan Documents. No cffe :tive financing statement or other instrument similar in
effect covering all or any part of he Intellectual Property Collateral 1s on file in any
recording office. except such as 1aay have been filed in tavor of the Agent relating 1o this
Agreement or as permitted in the T oan Documents.

(b) Set lorth in Schedule 1 hereto 1s a complete and accurate list as of the date
hereof of all patents and all pater t applications owned by the Grantor. Set forth in
Schedule IT hereto is a complete ind accurate list as of the date hercof of all trademark
and service mark registrations and all trademark and scrvice mark applications owned by
the Grantor. Set forth in Schedu e I hereto s a complete and accurate list as of the date
hereot of all copyright registratic ns and copyright applications owned hy the Grantor. Set
forth in Schedule 1V hereto is o complete and accurate list as ol the date hereof of all
LLicenses owned by the Grantor in which the Grantor is (1) a licensor with respect o any
of the Patents. Trademarks or Copyrights. or (1) a licensee of any other person's patents.
trade names. trademarks. or copyrights,

() As of the date ol 1ais Agreement. cach patent. patent application.
trademark or service mark registiation. trademark or service mark application. copyright
registration and copyright application of the Grantor set forth in Schedules 1, 11 and 111 is
subsisting and has not been adjuc ged invahid. unregistrable or unentorceable. in whole or
in part. and is valid. registrable axd enforceable. As of the date of this Agreement. cach
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License of the Grantor identifie | in Schedule 1V is validly subsisting and has not been
adjudged invalid or unenforceab:le. in whole or in part. and is valid and enforceable. The
Grantor has notified the Agent in writing of all uses of which it is aware, as of the date ol
this Agreement, of any item of Intellectual Property Collateral which could reasonably be
expected to lead to such item becoming invalid or unenforceable, including unauthorized
uses by third parties and uses which were not supported by the goodwill of the business
connected with such Intelectua: Property Collateral

(d) I'be Grantor has 10t made a previous assignment, transfer or agreement
constituting a present or future sssignment. transter or encumbrance of any of the
Intellectual Property Collateral. The Grantor has not granted any heense (other than those
listed on Schedule TV hereto). release, covenant not to sue. or non-assertion assurance 10
any person with respect to any y art of the Intellectual Property Collateral.

{¢) The Grantor has 1sed its sound business judgment in utilizing statuton
notice in a commercially reasonable manner in connection with its use of each patent.
cach registered trademark and registered service mark and cach copyright contained in
Schedules I, Il and [11.

(f) Except to the extent set forth on Schedule 4.01(d) to the Credit
Agreement. all filings and other actions necessary or desirable to pertect and preserve the
sceurity interest in the United States Intellectual Property Collateral created under this
Agreement have been duly made or taken. This Agreement. together with such filings
and other actions. upon the filin;; of financing and continuation statements under the
Uniform Commercial Code and the recording of this Agreement with the United States
Patent and Trademark Office an 1 the United States Copyright Office. creates a vahid and
perfected security interest in the Intellectual Property Collateral. securing the payment off
the Secured Obligations subject ' priority only to the liens and security interests
permitted in the Loan Documen's.

(g) Ioxcept to the extent set forth on Schedule 4.01(d) to the Credit
Agreement. no consent of any Person and no authorization. approval or other action by.
and no notice to or filing with, any governmental authority or regulatory body or any
other third party is required (1) for the grant by the Grantor of the assignment and security
interest granted hercunder. for th e pledge by the Grantor of the Intellectual Property
Collateral pursuant hereto or for the execution. delivery or performance of this
Agreement by the Grantor, (11) tor the perfection or maintenance ot the pledge.
assignment and sceurity interest created hereunder (including the first priority nature of
such pledge. assignment or secu ity interest subject only to the liens and security interests
permitted in the Loan Documenisy or (i) tor the exercise by the Agent ofits rights
provided for in this Agreement r the remedies in respect of the Intellectual Property
Collateral pursuant to this Agrecment. in cach case other than the filing of financing and
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continuation statements under th: Uniform Commercial Code and the recording of this
Agreement with the United States Patent and ‘Trademark Office and the United States
Copyright Office which shall be duly filed promptly following the execution of this
Agreement.

(h) Except for the Licenses set forth in Schedule 1V and except as set forth in
Schedule V hereto, the Grantor Fas no knowledge of the existence ol any right or any
claim that is likely to be made by any third party relating to any item of Intellectual
Property Collateral

(1) Eixcept as set forth in Schedule V. as of the date of this Agreement. no
claim has been made and is continuing or threatened that any item of Intellectual Property
Collateral is invalid or unenforceable or that the use by the Grantor of any Intellectual
Property Collateral does or may iolate the rights ol any Person. Fxcept as set forth in
Schedule V. to the best of the Grantor's knowledge. there is currently no infringement or
unauthorized use of any item of intellectual Property Collateral

Section 3. LFurther Assurances. (a) The Grantor agrees that Irom time 1o time. at
its own expense. it shall promptly execu ¢ and dehiver all further instruments and documents. and
take all further action. that may be reasoably necessary or customary that the Agent may request.
in order to perfect and preserve any pled e, assignment or security interest granted or purported
to be granted hereby or to enable the Ag :nt 10 exercise and enforce its rights and remedics
hereunder with respect to any Intellectuc I Property Collateral. Without limiting the gencrality of
the foregoing. the Grantor will execute and file such tinancing or continuation statements. or
amendments thereto, and such other inst uments or notices. as may be reasonably necessary or
customary as the Agent may request. in order to perfect and preserve the pledge. assignment and
security interest granted or purported to e granted hereby or to enable the Agent to exercise and
enforee its rights and remedies hereunde with respect to the Intellectual Property Collateral.

(b) The Grantor herel 'y authorizes the Agent wo file one or more financing or
continuation statements. and amendmen's thereto. relating to atl or any part ol the Intellectual
Property Collateral without the signaturc of the Grantor where permitted by law upon which
evidence of such filing shall be sent prorptly to the Grantor. A photocopy or other reproduction
of this Agreement or any financing state nent covering the Intellectual Property Collateral or any
part thereof shall be sufficient as a financing statement where permitted by L.

(¢) The Grantor shall furnish to the Agent from time to tme statements and
schedules further identifying and deseriting the Intellectual Property Collateral and such
other reports in connection with the Inte lectual Property Collateral as the Agent may reasonably
request. all in reasonable detail.

(d) The Grantor agrecs that, should it obtain an ownership interest in any
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patent. patent application, patentable invention. trademark. service mark. trade name, trade dress.
other indicia of trade origin, trademark or service mark registration. trademark or service mark
application. copyright, work of authorship, copyright registration. copyright application or
License. which is not now a part of the Intellectual Property Collateral. (1) the provisions of
Section 1 will automatically apply thercto. and (ii) any such patent. patent application. patentable
invention. trademark, service mark. trace name. trade dress. indicia of (rade origin, trademark or
service mark registration or trademark or service mark application (together with the goodwill of
the business connected with the use of rame and symbolized by same). copyright, work of
authorship, copyright registration, copyright application or License will automatically become
part of the Intellectual Property Collate-al. The Grantor shall provide to the Agent on a semi-
annual basis, beginning on December 3. 1998 a written report indicating any ownership interest
in any patent, patent application, trademark or service mark registration. trademark or service
mark application, copyright registratior: or copyright application, or License that it should obtain
during the immediately previous six menth period. The Grantor authorizes the Agent to modily
this Agreement by amending Schedules I, IL I [V and V (and will cooperate with the Agent in
eftecting any such amendment) to inchude any patent, patent application. trademark or service
mark registration. trademark or service nark application, copyright registration, copyright
application or License which becomes part of the Intellectual Property Collateral under this
Section.

(¢) With respect to ¢ ich patent. patent application. trademark or service
mark registration, trademark or service nark application. copyright registration, copyright
application and License, the Grantor ag ecs to take all steps it deems necessary or appropriate.
including, without limitation. in the United States Patent and Trademark Ottice. the United
States Copyright Office or in any court. to (i) maintain each such patent. trademark or service
mark registration, copvright registratior and License. and (11) pursue each such patent
application. trademark or service mark apphcation. und copyright application now or hereafter
included in the Intellectual Property Co lateral. including. without limitation. the filing of
responses to office actions issued by the United States Patent and Trademark Office and the
United States Copyright Office. the filing of applications for renewal or extension. the filing of
affidavits under Sections 8 and 15 of the United States Trademark Act, the filing of divisional.
continuation, continuation-in-part and s 1bstitute applications. the filing ol applications for re-
issue. renewal or extensions. the pay me 1t of maintenance fees. and the participation in
interference. reexamination. opposition. cancellation. infringement and misappropriation
proceedings. The Grantor agrees to tak » corresponding steps with respect to cach new or
acquired patent. patent application. tradmark or service mark registration. trademark or service
mark application, copyright registration. copyright application or License to which it s now or
later becomes entitled. Any expenses i:curred in connection with such activities will be borne by
the Grantor. The Grantor shall not discontinue use of or otherwise abandon any patent. patent
application. trademark or service mark s egistration. trademark or service mark application.
copyright registration or copyright appl cation now owned or hereatter acquired or filed. or
abandon any right to file any application tor any patent. trademark or copy right, unless 1t shall
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have previously determined using its sotnd business judgment that such usc or pursuit or
maintenance of the same is no longer desirable in the conduct of the Grantor’s business. in which
case, the Grantor will give notice of any such abandonment or discontinuance to the Agent
pursuant to the semi-annual reporting requirement contained in Section 3(d) above. provided
that, in no event, shall Grantor discontin 1e use or otherwise abandon any of the Intellectual
Property Collateral now owned or herealter acquired or filed. or abandon any right to file any
application to obtain any Intellectual Preperty Collateral, if such act. cither alone or in
aggregation with other such acts. is reascnably expected to have a Material Adverse Ftfect,

(hH The Grantor agrecs to notify the Agent promptly and m writing if it learns
(1) that any item of the Intellectual Property Collateral has been determined 10 have become
abandoned or dedicated or (ii) of any aderse determination or the institution of any proceeding
{including. without limitation, the institution of any proceeding in the United States Patent and
Trademark Office or any court) regardin z any item of the Intellectual Property Collateral. and
such abandonment, dedication. adverse cetermination or proceeding is reasonahly expected 1o
have a Material Adverse Fifect.

() In the event that the Grantor becomes aware that any of the patents. patent
applications, trademark and service mark registrations, trademark and service mark applications.
copyright registrations and copyright applications contained on Schedules |, 1T and 1 1o this
Agreement is infringed or misappropriat:d by a third party. the Grantor will promptly notily the
Agent and will take such actions, i any. as the Grantor in its sound business judgment deems
reasonable and appropriate under the cir umstances to protect the same, including. without
limitation. suing for infringement or misppropriation and for an injunction against such
mfringement or misappropriation. Anv o xpense incurred in connection with such activities will
he borne by the Grantor.

(h) The Grantor will continue to use its sound business judgment in utilizing
statutory notice in a commercially reasonable manner in connection with its use of cach of its
patents. registered trademarks and service marks, and copyrights contained i Schedules 1. 1T and
Mr.

(1) The Grantor will take all steps which 1t in its sound business judgment
deems reasonable and appropriate under the circumstances to preserve and protect its Intellectual
Property Collateral. including. without limitation. maintaining the quality of any and all products
or services used or provided in connecticn with any of the registered trademarks or registered
service marks contained on Schedule 11 Bereto. consistent with sound business practices. and
taking all steps it deems necessary or appropriate to ensure that all hcensed users of any of such
registered trademarks or registered service marks use such consistent standards of quality,

Section 6. Transfers and Other Liens. The Grantor agrees not (1) to sell. assign
{by operation of law or otherwise) or otherwise disposc of, or grant any option with respect to.

VY DOCSOR 320137

TRADEMARK
REEIL: 1767 FRAME: 0832



9

any of the Intellectual Property Collateril. except sales. assignments and dispositions otherwise
permitted under Section 5.02(e) of the Credit Agreement or in Section 5(¢) hereof. or (ii) (o
create or suffer to exist any Lien upon o with respect to any of the Intellectual Property
Collateral except for the pledge, assignnient and security interest created under this Agreement
and the Liens permitted under Section 5 02(a) of the Credit Agreement.

Section 7. Agent Appointed Attorney-in-Fact. The Grantor hereby irrevocably
appoints the Agent the Grantor's attorne-in-fact. with full authority in the place and stead of the
Grantor and in the name of the Grantor ar otherwise. upon (i) the occurrence and during the
continuance of an Event of Default and tii) the making of the request or the granting of the
consent specitied by Section 6.01 of the Credit Agreement to authorize the Agent to declare the
Advances and any amounts otherwise die and payable pursuant to the provisions of such Section
6.01. and upon notice to the Grantor, to ‘ake any action and 1o execute any instrument that the
Agent may deem reasonably necessary ¢r advisable to accomplish the purposes of this
Agreement. including. without limitation:

(a) to ask for. demand. collect. sue for. recover. compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of
the Intellectual Property Collater il

(b) to receive, indorse and collect any drafts or other instruments. documents
and chattel paper. in connection vith clause (a) above. and

(¢) to file any claims or take any action or institute any proceedings that the
Agent may deem reasonably necessary or desirable for the collection of any pavments
relating to any of the Intellectual Property Collaterat or otherwise to enforee the rights of
the Agent with respect to any of the Intellectual Property Collateral: provided that the
Agent shall act with reasonable care in the exercise of the toregoing: and provided.
further. that the Agent shall give the Grantor not less than ten Business Days prior written
notice of the time and place of ar v sale or other intended disposition of the Intellectual
Property Collateral.

Section 8. Agent May Pcrform. Upon and during the continuance ot an Event of
Default. it the Grantor fails to perform any agreement contained herein. the Agent may itsel(
perform. or cause performance of, such « greement. and the expenses of the Agent incurred in
connection therewith shall be payabie by the Grantor under Section |lib).

Section 9. The Agent's Duties. The powers conferred on the Agent hercunder are
solely to protect its interest in the Intelle :tual Pronerty Collateral and., bevond the exercise of
reasonable care, shall not impose any du y upon it to exercise any such powers. Except tor the
safe custody of the certificates of registration for any of the Trademarks or Copvrights or the
letters patent for any of the Patents inits possession and the accounting for moneys actaally
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received by it hereunder. the Agent shal have no duty as to any Intellectual Property Collateral.
whether or not the Agent or any other S::cured Party has or is deemed 10 have knowledge of such
matters, or as to the taking of any nccessary steps to preserve rights against any parties or any
other rights pertaining to any Intellectual Property Collateral. in cach casc. beyond the exercise of
reasonable care. The Agent shall be decmed to have exercised reasonable care in the custody and
preservation of the certificales of registration for any of the Trademarks or Copyrights or the
letters patent for any of the Patents in it possession if such certificates ol registration and letters
patent arc accorded treatment substantially equal to that which it accords its own property

Section 10. Remedies. 1£(1) any Event of Default shall have occurred and be
continuing, and (i) the making of the re juest or the granting of the consent specitied by Section
6.01 of the Credit Agreement to authorie the Agent to declare the Notes due and pavable
pursuant to the provisions of such Section 6.01 shall have occurred:

(a) The Agent may ¢ cercise in respect of the Intellectual Property Collateral.
in addition to other rights and remedies provided for herein or otherwise available to it
all the rights and remedies of a s >cured party upon default under the Uniform Commercial
Code in effect in the State of Ne v York at such time (the “N.Y _Uniform Commercial
Code™) (whether or not the N.Y . Uniform Commercial Code applies 1o the affected
Intellectual Property Collateral). and also may (i) require the Grantor to. and the Grantor
hereby agrees that it will at its e pense and upon request of the Agent forthwith, assemble
all or part of the documents and  hings embodying any part of the Intellectual Property
Collateral as directed by the Agent (o the extent permitted by applicable law and without
breach of the peace) and make th em available to the Agent at a place and time 10 be
designated by the Agent that is r:asonably convenient to both parties and (i) without
notice except as specified below selt the Intellectual Property Collateral or any part
thereot in one or more parcels at public or private sale. at any of the Agent's otfices or
elsewhere. tor cash. on credit or or future delivery. and upon such other terms as the
Agent may deem commercially reasonable. In the event of any sale. assignment. or other
disposition of any of the Intellec nal Property Collateral. the goodwill of the business
connected with and symbolized by any Trademarks subject to such disposition will be
included. and the Grrantor will st pplv to the Agent or its designee the Grantor's know-how
and expertise. and the document  und things embody ing the same. relating to the
manufacture, distribution. advertising and sale of products or the prevision of services
relating to any Intellectual Property Collateral subject 1o such disposition, and the
Grantor's customer lists and other records and documents relating to such Inteliectual
Property Collateral and to the monutacture. distribution. advertising and sale of such
products and services. The Grar tor agrees that. to the extent notice o1 sale shall be
required by law. at least ten day: notice to the Grantor ot the time and place ot any public
sale or the time after which any private sale 1s to be made shall constitute reasonable
notification. The Agent shall ne be obligated to make any sale of Intetlectual Property
Collateral regardless of notice of sale having been given. The Agent may adjourn any
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public or private sale from time o time by announcement at the time and place fixed
therefor, and such sale may. without further notice. be made at the time and place 1o
which it was so adjourned.

collection from. or other realization upon. all or any part of the Intelicctual Property
Collateral shall be applied (after payment of any amounts payable to the Agent pursuant
to Section 1) by the Agent for the ratable benefit of the Secured Parties against the
Secured Obligations in such order as the Agent shall elect. Any surplus of such cash or
cash proceeds held by the Agent and remaining after payment in full of all the Sccured
Obligations shall be paid over ¢ the Grantor or its successor or assigns. or as a court ol
competent jurisdiction may dire: t.

(b) All cash proceed: recerved by the Agent in respect of any sale ol

(c) The Agent may e <ercise any and all rights and remedies of the Grantor in
respect of the Intellectual Proper:y Collateral.

(d) All payments recetved by the Grantor under or in connection with any
Intellectual Property Collateral shall be received in trust for the benehit of the Agent, shall
be segregated from other funds « f the Grantor and shall be forthwith paid over to the
Agent in the same form as so received (with any necessary endorsement).

Section 11. Indemnity and Expenses. (a) The Grantor agrees to indemnify the
Secured Parties in connection with any claims, losses and liabilities resulting from this
Agreement to the extent required by. an-l i accordance with the provisions ol. Section 8.04(h) of
the Credit Agreement.

(b) The Grantor agrees to pay 1o the Agent such amounts ot any tees and
expenses incurred by the Agent in connection with the administration of the Agrecment as s
required of the Borrower under the prov:sions of Sections 8.04(a) and (b) of the Credit
Agreement.

Section 12, Security Intcrest Absolute. The obligations of the Grantor under this
Agreement are independent of the Sccured Obligations. and a separate action or actions may be
brought and prosecuted against the Grartor to enforce this Agreement. All rights of the Agent
and the pledge, assignment and security interest hereunder. and all obligations of the Grantor
hereunder. shall be absolute and uncond tional. irrespective of

() any lack of validi y or enforee ability of any Loan Document. any Bank
Hedge Agreement or any other azreement or instrument relating thereto:

(1) any change in the time, manner or place of pavment of, or in any other
term of. all or any of the Securec Obligations. or any other amendment or waiver of or
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any consent 1o any departure frorm any Loan Document or any Bank Hedge Agreement.
including, without limitation, an: increase in the Secured Obligations resulting from the
extension of additional credit to *he Grantor or any ol its Subsidiaries or otherwisc:

(1) any taking. exchange. releasc or non-perfection of anv other collateral. or
any taking, release or amendment or waiver of or consent to departure from any guaranty.
forall or any of the Secured Obligations:

(iv) any manner of application of collateral. or proceeds thereof. to all or any of
the Secured Obligations, or any manner of sale or other disposition of any collateral for
all or any of the Secured Obligat ons or any other assets of the Grantor or any of its
Subsidiaries:

(v) any change, restructuring or termination of the corporate structure or
existence of the Grantor or any o its Subsidiarics; or

(v1) any other circums:ance that might otherwise constitute a defense available
to. or a discharge of. the Grantor or a third-party grantor ot a sccurity interest.

Section 13. Amendment:; Waivers, bte. (a) No amendment or waiver ot any
provision of this Agreement. and no consent to any departure by the Grantor herefrom. shall in
any event be effective unless the same shall be in writing and signed by the Agent. and then such
waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given.

(h) No failure on the part of the Agent. any Lender Party or any Hedge Bank
to exercise, and no delay in exercising. any right. power or privilege hereunder shall operate as a
waiver thereof or consent thereto; nor shall any single or partial exercise of any such right. power
or privilege preclude any other or further exercise thereof or the exercise of any other right.
power or privilege.

Section 14. Addresses to: Notices. All notices and other communications
provided for hereunder shall be in writing (including telecopier or telegraphic communication)
and mailed, telecopied, telegraphed. cabied or delivered, if to the Grantor. addressed to 1t at the
address set forth below the name of the Girantor on the signature pages hercof. and if to the
Agent, any Lender Party. the Issuing Baak or any Hedge Bank. addressed to it at its address set
forth in Section 8.02 of the Credit Agreement. or, as 1o any party at such other address as shall be
designated by such party in a written notice to each other party complying s to delivery with the
terms of this Section 14. All such notices and other communications shatl. when mailed
telecopied or telegraphed. he effective when received by the addressee.
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Section 15. Continuing Security Interest, Assignments under the Credit
Agreement. This Agreement shall create a continuing security interest in the Intellectual
Property Collateral and shall (a) remair in full force and effect until the latest of the payment in
full in cash of the Secured Obligations constituting an Advance or other Secured Obligations
then due and payable. the Termination Date and the termination or expiration of all Bank Hedge
Agreements or as otherwise permitted thereunder, (b) be binding upon the Grantor. its successors
and assigns and (¢) inure. together with the rights and remedies of the Agent hereunder. to the
benefit of the Secured Parties and their respective successors. transferees and assigns. Without
limiting the generality of the foregoing clause (¢). any Lender may assign or otherwise transfer all
or any portion of its rights and obligations under the Credit Agreement (including, without
limitation. all or any portion of its Commitment. the Advances owing to it and the Note or Notes
held by it) to any other Person. and suci other Person shall thercupon become vested with all the
benefits in respect thereol granted to such Lender herein or otherwise. in each case as provided in
Section 8.07 of the Credit Agreement

Section 16. Release and Termination. (a) Upon any sale. lease, transter or other
disposition of any item of Inteltectual Property Collateral in accordance with the terms of the
[.oan Documents. the Agent will, at the Grantor's expense. execute and deliver to the Grantor
such documents as the Grantor shall reesonably request to evidence the relcase of such item of
Intellectual Property Collateral from the assignment and security interest granted hereby:
provided. however. that (1) at the time « f such request and such release. no Event of Default shall
have occurred and be continuing. (i) except to the extent such sale. lease or transter or other
disposition is permitted under Section £.02(e) of the Credit Agreement. the Grantor shall have
delivered to the Agent. at least ten Business Days prior to the date of the proposed releasc. a
written request for release describing the item of the Intellectual Property Collateral and the
terms of the sale. lease. transfer or other disposition in reasonable detail. including. without
limitation, the price thereof and any exj:enses in connection therewith. together with a form of
release for execution by the Agent and 1 certification by the Grantor to the elfect that the
transaction is in compliance with the Loan Documents and as to such other matters as the Agent
may reasonably request and (i) the preceeds of any such sale. lease. transier or other disposition
required to be applied in accordance with Section 2.06 of the Credit Agreement shall be paid to.
or in accordance with the instructions oL the Agent at the closing.

(b) Upon the latest of the pavment in full in cash of the Secured Obligations
constituting an Advance or other Sccured Obligations then due and payable. the Termination
Date and the termination or expiration ¢f all Bank Hedge Agreements. the pledge. assignment
and security interest granted hereby shail terminate and all rights to the Intellectual Property
Collateral shall revert to the Grantor. | pon any such termination. the Agent will, at the Grantor's
expense, execute and deliver to the Grantor such documents as the Grantor shall reasonably
request to evidence such termination and promptly release and return the Intellectual Property
Collateral in its possession.

NYDOCSOZ3 3T

TRADEMARK
REFIL: 1767 FRAME: 0837



|4

Section 17. Governing Law, Submission to Jurisdiction, Waiver of Jury Trial;
Etc. (a) This Agreement shall be governed by and construed in accordance with the laws of the
State of New York, except to the extent ‘hat the validity or perfection of the security interest
hercunder, or remedies hereunder. in respect of any particular Intellectual Property Collateral are
governed by the laws of a jurisdiction other than the State of New York. (nless otherwise
defined herein or in the Credit Agreement. terms used in Article 9 of the Code are used herein as
therein defined.

(b) The Grantor heret y irrevocably and unconditionally submits. for itself and
its property, to the nonexclusive jurisdiction of any New York State court or federal court of the
United States of America sitting in New York City. and any appellate court from any thereof. in
any action or proceeding arising out of or relating to this Agreement or any other Loan Document
or Bank Hedge Agreement to which it is or is to be a party. or for recognition and enforcement of
any judgment. and the Grantor hereby irnevocably and unconditionally agrees that all claims in
respect of any such action or proceeding may be heard and determined in anv such New York
State or. to the extent permitted by law, in such federal court. The Grantor irrevocably and
unconditionally waives. to the fullest extent it may legally and effectively do so, any objection or
defense that it may now or hereafter have to the laying of venue of any suit. action or proceeding
arising out of or relating to this Agreement or any of the other Loan Documents to which it is or
1s 1o be a party in any New York State o1 federal court. The Grantor hereby irrevocably waives.
to the fullest extent permitted by law. the defense of an inconvenient forum o the maintenance of
such action or proceeding in any such court. The Grantor agrees that a final judgment in any
such action or proceeding shall be conclusive and may be entorced n other jurisdictions by suit
on the judgment or in any other manner »rovided by law. Nothing herein shall atfect the right
that any party may otherwise have to commence or participate in any action. suit or proceeding
relating to this Agreement. any of the other Loan Documents or any Bank Hedge Agreement to
which it is or 15 to be a party. or otherwise proceed against the Grantor. in any other jurisdiction.

(¢) The Grantor irrevocably consents to the service of any and all process in
any such action. suit or proceeding at the address set forth below its name on the signature page
hereof by any method permitted by law.

(d) To the extent that the Grantor has or hereafter may acquire immunity from
jurisdiction of any court or from any legil process (whether through service or notice, attachment
prior to judgment, attachment in aid of e<ecution, execution or otherwise) with respect to itself or
its property, the Grantor hereby irrevocably waives such immunity in respect of its Obligations
under this Agreement. any other Loan Document and any Bank Hedge Agreement to which it is
oris to be a party.

(¢) The Grantor irrevocably waives all right to trial by jury in any action.
proceeding or counterclaim (whether based on contract. tort or otherwise) arising out ot or
relating to this Agreement, any other Loan Document or any Bank Hedge Agreement. the
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transactions contemplated hereby or thereby or the actions of the Agent. any Lender Party or any
Hedge Bank in the negotiation, administration. performance or enforcement thereof.

NYDOCSOT 321137

TRADEMARK
REFEIL: 1767 FRAME: 0839



IN WITNESS WHEREQGF, each of the parties has caused this Agreement to
be duly executed and delivered by its ofticer thereunto duly authorized as of the date first above
written.

U.S SILICA COMPANY

Route 522 North

P.O Box 187

Berkeley Springs, WV 25411
Attention: Chief Financial Officer
Telecopier Number: (304) 258-3500

L Title: &7 A
BANQUE NATIONALE DE PARIS,
as Agent
/‘v ':) //l /’Zl" -

By: \’,,7’2 e é@ / /( {"{//c‘ft/j )

Name: o

Title L (f
NYDOCS03/321137

TRADEMARK

REEL: 1767 FRAME: 0840



Schedule 1
to Intellectual Property

Security Agreement

Patents and Patent Applications

None.
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Schedule I
to Intellectual Property

Security Agreement
Trademark Registrations, Trademark Applications and Common Law Trademarks

1. U.S. Trademark Regis*tions

Mark Reg. No. Reg. Date
FLINT SHOT and Design 117,383 7/3/17
MISCROSIL GROUND SILICA and Design 374,364 1/9/40
FLORISIL (Stylized) 391,282 10/28/41
SIL-CO-SIL (Stylized) 609,771 8/2/56
Q-ROK (Stylized 625,173 4/17/56
SNOW WHITE 625,172 4/17/56
SUPERSIL 644,956 5/7/57
MIN-U-SIL 734,379 7/17/62
MYSTIC WHITE 975,757 1/1/74
PGS and Design 1,010,245 5/13/75
1900 SANDS OF TIME and Design 1,035,997 3/23/76
PENN-SAND 1,083,748 1/31/78
SNOW-TEX and Design 1,232,780 3/29/83
U.S. SILICA and Design 1,531,997 3/28/89
2. U.S. Trademark Applications

None.
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3. Foreign Trademark Registrations
Mark

FLORISIL
FLORISIL
MIN-U-SIL
FLINT SHO?Y and Design
CRYSTAL
FLORISIL
MIN-U-SIL
FLORISIL
MIN-U-SIL
FLORISIL
MIN-U-SIL
FLORISIL
FLORISIL
MIN-U-SIL’

4. Foreign Trademark Applications

Mark

U.S. SILICA and Design

Reg. No.

A310111
356,539
356,537
TMDA022,767
TMA453,685
1,497,456
1,635,485
991,309
1,015,753
354,860
1,493,119
290,877
756,825
B1080438

Application No.

861,023

Schedule II continued
to Intellectual Property

Security Agreement

Country

Australia
Benelux
Benelux

Canada

Canada

France

France

Germany
Germany

Italy

Japan
Switzerland
United Kingdom
United Kingdom

Country

Canada

" This trademark is owned by U.S. Silica Corapany as successor in interest to Pennsylvania Glass Sand Corporation
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S. Common Law Trademarks

#1 Damp F-52 Mystic White .80mm
#1 Dry F-35 Mystic White .65mm
#1 Dry Flat Glass F-38 Mystic White .49mm
#1 Dry Frac F-50 Mystic White II

#1 Dry Glass F-52 N-57 Foundry

#1 Dry Silicate F-55 NIX MIX

#1 Glass Sand F-10 NS-20

#1 Special F-75 NS-40

#2 Q-ROK F-30 NS-75

#3 Coarse F-35 NS-86

#3 Damp F-35 NS-98

#3 Q-ROK F-110 NS-99

#4 Dry Glass Federal Fine OK-30

#4-Q-ROK Fine Melt OK-100

#5 Q-ROK Fine Special OK-70

#17 Flint Silica OK-70 Cool

140 Cleanser Flint Silica #12 OK-80

20/40 1000T+ Flint Silica #13 OK-80X

20/40 501-1000T Flint Silica #14 OK-90

20/40 (APT)15-1500T Fhint Silica #15 0OK-90 Cool

20/40 Frac Flint Silica #16 P-57

200 Mesh - Oil Frac Sand P-57 Cooled

200 Mesh - Auto Pipe Giass Sand P-62

200 Mesh - Fiber Glass Glass Sand P-62 Cooled

270 Mesh Goilf Trap P-65

30/50 H-48 P-65 Cooled

325 Mesh - Fiber Glass H-50 Play Sand

325 Mesh Cleanser H-52 Sand Mill Media
40/70 H-58 Sawing Sand

AFS 50-70 H-62 SIL-CO-SIL 40
ASTM 20-30 Sand H-70 SIL-CO-SIL 45
ASTM Graded Sand H-85 SIL-CO-SIL 47
ASTM Tigrind 30 H-100 SIL-CO-SIL 49
B-50 Foundry H-140 SIL-CO-SIL 51
Construction Sand HP Silica SIL-CO-SIL 52
Crystal K-52 (kaolin) SIL-CO-SIL 53
Damp Furnace Bottom (Fine) K-52 Foundry (sand) SIL-CO-SIL-63
Damp Furnace Bottom K-73 SIL-CO-SIL-75
Damp Molding K Top Plus SIL-CO-SIL 90
Damp Runner K-White SIL-CO-SIL 106
Engine Sand Ki) Flow B SIL-CO-SIL 125
Extra Fine Ko Flow P SIL-CO-SIL 250
F-30 Kaolin B Silicate Sand

F-32 Kaolin P Sillunian Filter Sand
F-34 L-60 Standard

F-35 L-5(: Cool Standard Melt
F-35G MIN-U-SIL 5 T-58

F-37 MIN-U-SIL 10 T-60

F-40 MIN-U-SIL 15 T-75

F-42 MIN-U-SIL 30 T-135

F-45 MIN-U-SIL 40 Thrall Spec.

F-45G MIN-U-SIL EDP-5 Trofeco Greens Mix #2
F-50 Multipurpose Sand Trofeco Trap Sand #1
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Schedule III
to Intellectual Property

Security Agreement
Copyright Registrations and Applications
None.
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Schedule IV
to Intellectual Property

Security Agreement

Licenses

None.
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Schedule V
to Intellectual Property

Security Agreement

Pending Litigation/Unauthorized Uses

None.
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