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Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type
lacam Chemical Company, Inc. || |03/01/2013  ||cORPORATION: KANSAS
Jacam Chemical Company, LLC 03/01/2013 Ic_:lc'\)AI{/TIEA?NI;:A[E);IIELIIZ\\;VARE
Jacam Chemicals, LLC 03/01/2013 IC_:I('\)A;/-:-IEA?NI;:AE,IAI:I\';I\S
Jacam Manufacturing, LLC 03/01/2013 IC-)I(';AI{/-IFFI’EENI;;AEX_IIILTAS

RECEIVING PARTY DATA

Address Line 1:

CORRESPONDENCE DATA

Fax Number: 4052396651

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Phone: 405-235-7700

Email: IPmail@crowedunlevy.com

Correspondent Name: David M. Sullivan

20 North Broadway, Suite 1800
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|Name: HJacam Chemical Company 2013, LLC |

|Street Address:  ||11767 Katy Freeway, Suite 230 |

lcity: ||Houston |

|State/Country: |TEXAS |

|Postal Code: |l77079 |

[Entity Type: ||LIMITED LIABILITY COMPANY: DELAWARE | :

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark -

Registration Number: 3587655 SMART FLUID 0
Serial Number: 85798949 JACAM ~
Serial Number: 85799078 JC



Address Line 4: Oklahoma City, OKLAHOMA 73102

ATTORNEY DOCKET NUMBER:

JACAM

NAME OF SUBMITTER:

David M. Sullivan

Signature:

/David M. Sullivan/

Date:

03/21/2013

Total Attachments: 8
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INTELLECTUAL PROPERTY ASBIGNMENT

THIS INTELLECTUAL PROPERTY ASSHINMENT (this "Assigoment”y is made and
endered into this st dav of March, 2013, by and awong Jacam Chewmical Company, Ing, a
Kansss corporation, Jaeary Chemicsl Company, LLE, 8 Delaware limited Hability compay,
Jacam Chemicals, LLC, & Kansas Hmited Hability company, and Jacam Mamuducturing, LLG, o
Kansas Hmited Hability company {collectively, "Assignors™, and Jacam Chendesd Company
2013, LLC, & Delowsrs Hmited Bability company (“Assigage” or "Buyer”), with reference to the
following clrowmsianges:

Al Assignors, Buyer and vertain other parties naned thereln wre parties 1o that certaln
Asset Purchase Agreement dated Mareh 1, 2013 {the "Asset Purchase Agreement”}.

B, Porsuant to the Assel Purchase Agreement, Assignors and cerlain of their
Affiliates have agroed fo assign o Buyer and cortain of its Affilistes certain intellectual proparty
rights relating o the ssceis held by Assignor and s Affiliates and used i conpection with the
praduction chemcal and specialty chendoal business operated by Assignor and ity Affiliates.

C. As pernitted by Section 990} of the Asset Purchase Agrooment, Buyer has
notified Assignors that Assignee, a Subsidiary or Affiliate of Buyer, is sequiring the intellectuad
property constituting a pact of the Assets and Hsted on Schedules |~ § bensto, 35 applivable
feollectively, the “Subject Assets™),

D. Thizs Assigunent is made pursuant to the fullowing woms and subject o the
representations, warrantics, vovenands and othey forme and conditions contained within the Asset
Porchase Agreemwent.

B, Capitalized terms not otherwise defined i this Agreement shall have the
mcanings sot forth in the Asset Purchase Agreement,

i Definitious.

i "Copyeights® mosus suy and all copyrights nsed by any Assignae in the
promotion, sale or development of production chemicals and specialty chendeals,
whether registered or we, including any associated mask works, as that teem Is defined in
17IL8.C. § 501, including any software prograves, website code and content.

1.2 “Developed Trade Seorsls™ means sny sud all Toade Secrels thal are
assovisted with, or embodisd by, a product or process developed by any Assignor that has
heen conwnerciatized, including the formulas and methods of proparation for the products
identified 1o Schedule 4.

13 "Domain Names" means the "jacamcom” domain name and any other
domain names used by Assignors i connection with the offering of production chemicals
and specislty chemivals, nvluding those identified in Scheduls 1
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14 Vintellsctusl Property” means the domestic and foreign patents, pafent
applications, Inventions, dsclosures, tradomarks, service warks and registations thevelinr,
rade names, copyrights, copyright repisteations, frade secrets, custnmer lists, professionsl
personnel Hats, former, surent and potential employes professional information, krow-
how, processes, loges, slogans, intellectual property sights embudied by propristary
computer software, proprietary techuology, and all other proprivtary rights of any kind or
churacter, and any and all secords embodying or confaining information rslated 1o the
forpgoing, in esch case relaling lo fhe production chemical sud specialty chemicsl
husingss operated by Assignors, lneluding, without limilation, the Patent Rights,
Trademarks, Trade Beorets, Domadn Names and Copyrights, excepting only those assels
teansferred by Assignors to Buyer andlor fts Atlilistes pursuant o ong 03 more separats
Intellectual Property Assipnments enmered inte concurrently with dds Assigranent
{ratizctively, the "Heluted Assignmanis”},

L3 "Paient Rights" means sy and all petents and ponding patent
applications pwned by sny Assignor and related to the design, production or use of
produstion chemicals and specialty chenvioals including, withouwt Hmitation thoss Hsted
on Schedule 2 herste, and any continuations, reissues, divisionals or other spplicstions or
lottors patent refated thersto, whether granted in the United Statex or in any and all
forelgn counlriss.

16 "Tredemsrio” means any and all trudemarks used by any Assignor inthe
promotion, sale or development of production chemicals and specially chemivals,
whether registerad or not, but specifically Including those marks listed in Schedule 3.

17 Trade Secvels™ weans any forrmda, patters, omoppilation, program,
device, muthad, torhndque, or process, that {1} derives independant sconcraic value, actual
or potential, from sot being gensrally kunown to, and net being readily ascertalnable by
proper means by, uther persons who can oblain economie valus from its dsclosuee or
uge, and () is the subject of efforty that sve reasonable unsler the circumstances o
msintain Hs sesregy.

18 “Undeveloped Trade Seerets” means information, keow<how and any
snd all Trade Secrets that are ssencigted with, or embodied by, 8 product or process
{1} not yvet in developent; or (1) currently o development by any Assignor, bot which
fas not been commmercialized, o génerally identified in 8¢

& Grant of Intellectus! Property. In consideration of the premises and for the
constderation described in the Asset Purchase Agreement, Assignors hereby assign and agree to
assign to Assigiee all of their respeative right, title snd interest in wd o the Imsllentusl
Property, whether now known or laer disclosed, to Assignee, sxcepling only those assets

R

transferred pursuant to Related Assignments, sccording to the following teryas:
31 Assignment of Patent Rights,

{&) Assignors have sold, sssigned and transferred, sad by thess
presents do sell, sasign and transfer, vate Assigoes thelr respertive entire right,

d
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tite and interest to the Patent Rights in the Usited Siates and its forritoral
possessions and in all forefgn counteivs and the entire right, ttle and ntersst in
and 1o sy and ol Letters Petent that may be granted therefor in the Usited States
and its territordal possessions and in any angd all foreign countries and v and ©©
any and all divisions, relssues, contimmtions and sxiensong thereofl

{hy  Assignors hersby authorize and request the Patent and Tradensark
Office officials I the United States and any and af} Rrelgn countrivs 1o issue any
and all of ssid Letters Patent, when g gamed, tir sald Assigues, as the sssignee of
Assignors' entive right, title and intersst in sud o the sam, fv the sole use and
srjovment of sald Assignee, it successors and assigns.  The right jo file,
proseoite, soaimaln and control any and 1l patest applications associated with the
Patent Rights rests sulely with Assigase.

(&) Assiguors ageee thet the Assignors will communicate to said
Assignee, or He reprosentatives, sny fasty known 1o Assignors mespeeting ssid
Patent Rights, and will tegtify, 2t the cost amd expesse of Assigoee, in any legal
proceadings, sgn all lewful papers, execute all divisions, continuations,
substitutions, renewal and reissue applications.

32 Assignment of Trademarks. Assignors hereby assign all of thely
respective rights i the Trademarks to Assignes, along with any and all goodwill
assoctated with Assignors' use of the Trademarks, Assignors shall cease and desis{ from
further use of the Trademarks, or any other word or wonds that ave confusingly similer @
the Trademarks in connection with the manufaeturs, sale or promotion of drilling fluids
and velated products, exvept as othsrwise may be agreed by Assignee from thos 1 tme,
Assignors agres and sckaowledge that they have no intertion to ater adop or resume use
of the Trademarks.

33 Assigement of Copyrighis,  Assignors hersby assign and tansfer, in
perpstuity, o Assignee all right {whether now kuown or later ereated), tile and interest
ﬂ'amufb}t{m& the world, inclnding sl copyright rights, rengwals, or sxteasions themio, of
Assignors in and 1o the i\::pm,g}m Assignors shall oraze sud desist from further use of
the Copyrights, including any software for which Assignors own Cepyrights for the
program code, graphical user interfaces and crontive contsnt, I Assignoes Hosnse
copyrighted computer software from third-party licensors, Assignors sgree to transfer
such Hoenses 1o Assignes, as pormitted by such third-party Heensors,

24 Assipnment of Domaln Nume, Assignors hereby assign and agree {o
transfor Assignors’ respeetive rights in the Domsin Mames o Assignes. Assigaors agres
to inttate wnd cary out the Dornaty Name transfer by contacting the spplivable registrar
within five business days of the sffertive daty of thiz Assignment.  Assignors further
agree that they will maintain the Domain Names jn good standing uotil such transfer is
effuctive.

2.5 Assignoent of Trade Secrefs, Assignors hereby aoaign snd agres to
sssipn to Assignee the Developed Trade Ssorsts and Undeveloped Trade Seorsts.
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Assigoors fanther sgree o redoce the m:veiape;d Trade Secrets to 2 wrilten eeoud
mﬁemmh ; the profeeted Developed Trads Secrets in sufficient detail to enable Assigase to
fully enjoy and practics the Trade Seorsts.  Assignors fwther agree to reduce the
Undevaloped Developed Trade Secrets to & written reeord with as much detail as possible
to allow Assignes to further refinge and develop the Undeveloped Trade Secrats. From
and after the date of this Assigunent, Assignors agres that they will not make sy fordher
use of the Developed Tmde Secrsty or Umdeveloped Trade Secrets, discloss the
Developed Trade Secrsty of Undeveloped Trade Becrete, or sticngt 0 sransfer the
Deaveloped Trade Seorsts or Undevelopad Trade Secrels to a thind parly, withou! the
express written consent of Assignee.

2.6 Assistamce by Assipnors.  Assigoors agree lo execute all necessary
instruments to ustrate this Assignment or © cmse any and all of the Intellectual
Propesty righis to be issued, granted or registersd to Assigoee, to make all rightful caths
and pensrally to do everything nevessary or desirsble to aid Assignes, is sucseseors and
assigns o obtein and enfree mroper scquisition, protsction and enforcement of the
fntellextunl Praperly in the United States and in any and sl forvign countries,

kR Representativns snd Warranties.  Assignors hereby dnvorporate by mference
the representations snd warranties sef forth in Asticle I of the Asset Purchase Agreement,
including, without Bmitation, representations wade ander Sections 3.8 and 3,23 thereof
Assignee acknowledges and agress {hat its remediss with respent o any misrepreseniation or
breach of warranty relating to the forsgoing representations and warrantiss ncorporated from the
Asset Purchase Agresment shall be as set forth in Article VHI of the Assel Purchase Agresment.

4. {zenerak

41  Netizen. Any and all nofless or other communicativns required wr
permitied o be gwc:n unsder any of the provisions of this Assigreasnt shall be in wriling
and shall be made fn cordormity with the requirements of Section 33 of the Asat
Porchase Agrosmend,

4.2  Entire Apreempunt; Awmendment.  Thiz Assipmosnt and the Asssl
Purchase Agrecmont collectively comstitute the cntire agresment of the parties with
rexpest to the subjest matter herend and supersede any and all prior agreements betwesn
the parties with rsepect to such subject matter. This Assignmernd may not be modified,
amended or terminated except by a writien agreement specifically referring to s
Assignment signed by Assignor and Assignee.

4.3 Ne Waiver. No walver of any breach or default hereunder shall be
considered valid unless In writing and signed by the perty giving such waiver, and no
such waiver shall be deemed a waiver of sny subssquent breach or default of the same or
similar natwre,

4.4 Binding Effect and Assiguability. This Assigoment shall be binding
upon aud inuee fo the benefit of cach party hereto, its heirs, personal representatives,
suecessors and assigns. The abligstions of Assignors in this Assignment s personal o
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the Assignors and may not be assigned. The rights and benefits of Assignee under this
Assignment are fresly assignable without prior notice to Assignos,

4.5  Captions. The section headings contained herein are for the purposes of
conventence enly and are not intended to define or limit the contents of sald seeuns.

4.6  Goverolag Law. This Asggament and sll sendments hereto shall be
govarsed by and construed In accordance with the laws of the United States of Awerica
and the State of Delaware applicable {o contracts made and to be performed therein,
without veference to its conflict of laws provisions.

47 Severahility. If any provision of this Assignmeni, oy the applivation
thevent, is dotermined for amy reason and to sy sxtent to be invalid or unendforceable, the
remainder of this Assiponent and the spplication of such provision to the other persons
o choiunstances will be interpreted so as fo reasonably effect the intent of the pariies
hereto, The parties further agree to replace sueh void or wnenforcsable provigion with a
valid and snforceable provision that will schisve, fo the sxient possible, the soonomis,
business aud other purposes of the void or snenforezable provision.

48  Absence of Third Psrly HeseSiclery Rights, Mo provision of this
Assigoment is intended or shall e interprated (o croate any thisd party beneficiary rights
or any other dghts of any kind in any client, customer, affiinte, shaveholder, nfficer,
ernployes, or agent of any perty hessio ov any othsr person or entily unless specifivally
provided otherwise hevsin, and, except as so provided, all provisions hersof will be
persons solely butwesn the padies fo this Assignms,

Sigmature page jollows his page.
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W OWITNESS WHEREOF, the undersigned hove signed thiz ntallectesl Property
Assigrunent as of the date previously set Rl

* Assigaors” JACAM CHEMIDAL COMBANY, TNC 8 Kangas
corporetion &7

By f;égfé?j /

Mame: ____dewes £, feteg
Tighe oot

JACAM CHEMICAL COMPANY, LLEO 8
Delware mited Hability company

&,

>
;“Mﬁm‘,
%, y

By: 2+
Plamer Fakese #h boaef
Titley _£an

FACAM CHERMICALS, LLG, 8 Kansss Himited
Hubility company

o 4
8w QW

Al T
Title: _fhegidht

JACAM MANUFACTURING, 1L, & Kansse
fimited Hiahility company
&

By ,
Wames f CTatee il brad
Titls: __oresidad

*Ausigune” JACAR CHEMICAL COMPANY 2013, LLC, 8
Disjaware limited fihility company

By
Warmney
Titde:
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IN WITNESS WHEREOF, e undersigned have signsd this IntelNoctusl Propesty
Aastpnment 3¢ of the date previously get forth

*&aslpnarg® JACAM CHEMICAL COMBANY, NC, 2 Kanxag
sorporation
By:
Mame:
Tile:

JACAM CHEMICAL COMPANY, LLLC, 3
Dislaware Hited Hability coppany

By
Nase:
Titler

JACAM CHEMICALE, LLC, » Kauvses imited
Hshadivy company

By
Hams:
Titler

JACAM MANUFACTURING, LLOC, v Kansyy
Hindted Hability compeny

By
Name
Titder
*Auaignee” JACAM CHEMICAL COMPANY 2813 LIC &
Delawarsy Bmited Bability sompany
s g~

By: - S
Nams % L Pt 9 abag™
Titlen ¥ et L

e
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Schedule 3

Trademarks

Federal
 DachswedFiled | Remstntion# Docket# Trademark |
Fios 3,587,655 37,784 CSMART FLUID
12710012 (Fifed) Pending 34,856 | JACAM
12710412 (Filed) Pending 44887 30 and Design
Conmon Law
Ni&
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