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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

HIGHLAND FLUID 09/28/2018 Corporation: TEXAS
TECHNOLOGY, INC.

RECEIVING PARTY DATA

Name: SILICON VALLEY BANK
Street Address: 3003 TASMAN DRIVE
City: SANTA CLARA
State/Country: CALIFORNIA

Postal Code: 95054

Entity Type: Corporation: CALIFORNIA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |4780585 TRUEMUD
CORRESPONDENCE DATA ™
Fax Number: 4048853900 B
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. <
Phone: 4048853868 o
Email: rusty.close@troutman.com g
Correspondent Name: CHRISTOPHER CLOSE =
Address Line 1: TROUTMAN SANDERS LLP T
Address Line 2: 600 PEACHTREE STREET NE, SUITE 3000 O
Address Line 4: ATLANTA, GEORGIA 30308-2216

ATTORNEY DOCKET NUMBER: 220763.002648

NAME OF SUBMITTER: Christopher C Close, Jr.

SIGNATURE: /Christopher C. Close Jr./

DATE SIGNED: 10/08/2018

Total Attachments: 10
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (“Agreemsni™} is
enfered into as of September 28, 2018 by and between SILICON VALLEY BANK, a California
corporation {(“Bank™), and HIGHLAND FLUID TECHNOLGGY, INC., a Texas corporation

{“Gramior”).
RECITALS

A Hank bhas agreed o make cortain advamces of money and {o extend cortain
financial accommaodation fo Grantor (the “Leans™) in the amounds and nanner set forth in that
certain Lean and Security Agreoment by and betwesn Bank and {irentor dated as of even date
herewith {as the same may be amended, meodified or supplemented from Ume o thme, the “Loan
Agreement”; captialived forms uvsed herein are used as defined in the Loan Agreemsent). Bank iz
willing 1o make the Loars to Cranor, iy only upon the condition, among others, that Grantor
shall grant to Bank a security infergst in certain Copyrights, Trademerks, Patents, and Mask
Works {3:% each term is described below) 0 seowe the obligations of Grantor under the Loan

B. Pursuant to the s of the Loan »’—&greemeni Grantor has granded o Bask a
security mterest i all of {rr&mgr vipht, title and {intersst, whether presently evisting or hereatier
acguired, in, to and under all of the Collateral.

MOW, THEREFORE, for good and vahiable consideration, receipt of which is hereby
acknorwledged, and tiemding to be legsily bound. as collateral sccurity for the prompt and
cymplote payment whan doe of s obligations ander the Loan Agreement, Grantor hereby
represents, warrants, covenanis and agrees as follows:

AGREEMENT

Urant of Securily Inferest. To seois s obligations under the Loan Agroement,
G szdmm goands and pledges to Bank # seeunily iderest i all of Grardor's vight, title and interest
in, to and under its imtellectual property (&l of which shall collectively be called the
“Intelectual Properiy Collateral™), inchuding, without limitation, the following:

{a} Any and sl copvria‘ht nghts, copyright applications, copyright
registrations and Hke protections in cach work or austhorship and derivative work thereof,
whether published or unpublished and whether or not the same slso constitides a trade secres,
now or hereafter existing, created, sequired or held, ing iudm:: withowt Hmiation those set forth

on gxhibit A attached herete (collactively, the “Cepyrights™)

B Any and alf trade sccrets, and any and afl intellsetual property rights in
{sompm‘er software and computer software producis now or bereafier existing, created, acguired
ot heid

{c} Any and all design rights that mav be asvalable to Grantor now or

ny amd
hereafier existing, created, acquired or held;

IS822782VF 220753 DO2A4R
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{dy Al patents, patent applications and Hke protections including, withowt
Hmitation, Improvements, divisions, contingations, renewals, reissues, extensions and
continuations-n-part of the same, including without limitation the patents and patent applications
set forih on Exhibit B attached hereto and any paternds and patent applications claiming the
priotity benefit of the patents and patent applications set forth on Exhibii B attached hereto
{collectively, the "Patents™);

{e} Any trademwrk and servicemark rights, whether registered or uet,
applications 1o register and registrations of the same and like protections, and the entive goodwill
of the business of Grantor connected with and symbolized by such trademarks, including without

TN

lirnitation those set fwth on Exhibit € attached hereto (vollectively, the “Trademarks™)
¢ . .

P

{f) All mask works or similar rights available for the protection of
semiconducior chips, now swned or hereafter acquired, inchiding, without Loitation those set
forth on Exhibit D attached hereto {collectively, the “Mask Works™);

{g  Asv and all claims for damages by way of past, present and futwe
nfriogements of any of the rights included above, with the right, but not the obligation, to sue for
and collect such damages for said use v infringement of the intellectual property rights
identified sbove;

{1 All licenses or other rights 0 uwse any of the Copyrights, Patents,
Trademarks, or Mask Works and all license fees and royalties arizing from such use to the extent
permitted by such license or rights;

(i} All amendments, extcnsions, renewals and extensions of any of the
Copyrights, Trademarks, Patents, or Mask Works; and

(i All proceeds and products of the foregoing, including without limitation
ali payments under insurance or any indemnity or warranty payvable in respect of any of the
foregoing.

2. Recordation. Orantor  authorizes  the Comanussioner  foy Patents,  the
Commiissioner for Trademarks and the Register of Copyrights and any other government
officials to record and register this Agrooment upon request by Bank,

3. Anthorization.  Orantor hereby aothorizes Bank to {a) modify this Agreement

unilaterally by amending the exhibits to this Agreement o inclode any Intellectnal Property
Collateral which Orantor obtains subsequent to the date of this Agreement, and (b} file »

duplicate original of this Agreoment comtaining amonded exhibits reflecting such new
Intelicctual Property Collateral.

4. Loan Docoments. This Agreement has been entered into pursuant to and in
conjunction with the Loan Agreement, which is hereby incorpovated by roference.  The
provisions of the Loan Apreement shall supersede and control over any condlicting or
inconsistent provision berein. The rights and remedies of Baok with respect to the Intellectual
Property Collateral are as provided hy the Loan Agreement and related documents, and notlung

1

in this Agreement shall be deevned to Hinut such rights and remedies.

-2
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3. Execution in Counterparts. This Agreement may be executed in counterparts {and
by different parties bereto n different counterparts), cach of which shall consitiute an original,

but all of whch when taken together shall constitule 8 single sontraet. Delivery of an x ecuted
counterpart of & signatare page to this Agreement by facsimile or In electrondc {Le., “pdf” op “a6f”

format) shail be cffvetive as delivery of & mansally executed covnterpart of this Agresment.

5. Snecessors and Assipns. This Agreement will be binding on and i shall inore to the
benefit of the parties hereto and tieir respective saceessors and assigns,

7. Governing Law. This Agreement and any claim, controversy, dispuie or cause of
action (whether in contract or tort ov otherwise) based upon, arising owl m‘ or relating to this
Agreement and the imnsamun\ vonternplated herehy ami thereby shall be governed by, and

construed in accordance with, the laws of the United States and the State of California, w;thout

giving offect to any chotes or conflict of faw provision or rale {(whe ther of the State of California
or anv other jurisdiction).

L
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IN WITNESS WHEREOF, the parties have caused ihis Intellectual Property Secunty
Agreement to be duly executed by s officers therennto duly suthorized as of the first date
writien above.

GRANTOR:

HIGHUARND FLUID TECHROLOGY IKC

§
N S
\‘3\ - S \§$\
. W & F TR N >
E‘%}r «-\\ &““\\\W‘Q N o

MName: Kevin Smith
Titde:  President

BAMNK:
SILECON YALLEY BANK
By

Name:
Titles
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N WITHNESE WHEREOF, the parties have caused this Intellecioal Property Security
Agreement o be duly executed by its officers therounto duly authorized as of the first date
written sheve.

GRANTOR:
HIGHLAND FLUID TECHNOCLOGY, INC.
By

Name:
Title:

BANK:

SILICON VALLEY BANK

H
i
3
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EXHIBIT A

Copyrights
Description Registration Number Application Number
None Identified
A-1
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EXHIBIT B

Patents
Description Application Number Registration Number
Continuous ‘Evaporatlve 14/504.072
Concentration of Used (10/01/2014)
Drilling Muds
Central Entry Dual Rotor 9,827,540
Cavitation (11/28/2017)
o 14/715,160
Cavitation Pump (05/18/2015)
Hydrating and Dissolving 14/834,986
Polymers in Salt Solutions (08/25/2015)
Central Entry Dual Rotor 15/709,581
Cavitation (09/20/2017)
Optimizing Drilling Mud 15/467,315
Shearing (03/23/2017)
o . 15/221,878
Cavitation Device (07/28/2016)
B-1
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Description

Application Number

Registration Number

Rapid High Solids Separation

15/349,422
(11/11/2016)

B-2
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EXHIBIT C

Trademarks

Description Serial Number Registration Number
4,780,585
TRUEMUD (07/28/2015)
C-1
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EXHIBIT D

Mask Works
Description Application Registration
None Identified
D-1
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