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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Heller Financial, Inc.
Name: Drilltec Patents & Technologies Company, Inc.

Drilitec T echnologles Inc.,
Drilttec Indonesia, Inc., Drilitec International Limited

Internal Address:

o Individual(s) O Association Street Address : 10875 Kempwood, Suite 2
O General Partnership O Limited Partnership
® Corporation-State (TX) City: Houston State: IX Zip: 77043
O Other . ) .
Additional name(s) of conveying party(ies) attached? O Yes & No O Individualls) citzenship
ying p : O Association
3. Nature of conveyance: 0O General Partnership
O Limited Partnership
. ® Corporation State  Delaware
O Assignment O Merger
O Security Agreement O Change of Name 0 Other
® Other Release of Security Interest If assignee is not domiciled in the United States, a domestrepresentative
designation is attached: O Yes 0O No
{Designations must be a separate document from assignment)
Execution Date: August 19, 1998 Additional name(s) & address(es) attached? O Yes ® No
4. Application number(s) or trademark M RD q . 3 . 48'
A. Trademark Application No.{s) B. Trademark Registration

1,433,532, 1,461,655

Additional numbers attached? ® Yes O No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved:, . ... .............c... -
. v
Name: Fﬂ(zwr/ M,&Ln.&&j’v C{’Ly‘J
7. Total fee (37 CFR 3.41) ..... $ 65.00 E

Internal Address:

B Enclosed

O Authorized to be charged to d‘eposjt" .

i
R

Streot Address: /¢ 0 Sevem e S/~ AR .
. 8. Deposit account number:
/d('l/‘d& . L a/

city: WiShniurr  state_c ZIP; .20Cc o «
> {Attach duplicate copy of this page if paying by deposit account)

$3/03/139% SSNITH 0000117 1433530
DO NOT USE THIS SPACE

41 FCa481 40.00 0P
m 25.00 1P

9. Statement and signature.
7o the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

of the original document.
Nancy A. Butler /)’Wtﬂ/%!t&/u 2 /él(z / 1%
Name of Person ‘Signature Date

Total number of pages 'nchding cover sheet, attachments, and document:

Mai documents to be recorded with required cover shest Infarmation 1 A R K

Commissioner of s v .05 [P P’ AME: 0807



TRADEMARK ASSIGNMENT RELEASE AND RECONVEYANCE

Heller Financial, Inc. (“Heller”), a Delaware corporation, hereby cancels and releases the
security interest in trademarks granted to it, as agent for certain lenders, under that certain
Intellectual Property Security Agreement (the “Security Agreement”) dated July 31, 1997
executed by Drilltec Patents & Technologies Company, Inc., Drilltec Technologies, Inc., Drilltec
Indonesia, Inc. and Drilltec International, Ltd. a copy of which is attached hereto.

To the extent that they are the owners thereof, Heller hereby reconveys unto Drilltec
Patents & Technologies Company, Inc., Drilltec Technologies, Inc., Drilltec Indonesia, Inc. and
Drilltec International, Ltd. all of each and any of Heller’s right title and interest those certain

trademarks referenced in the Security Agreement.

HELLER FINANCIAL, INC.

As Agent
By: .V/[L%/(AM V /Lé’{a - T

SRR XEkERX Michael G. Nawara

Vice President

STATE OF ILLINOIS

§
CO0K 3
COUNTY OF §

This Trademark Assignment Release and Reconveyance was acknowledged and
sworn to and subscribed before me by St¥¥iX KXXE#K, Vice President of Heller Financial, Inc.,

on August __ /¢ 1998 Michael G. Nawara

Notary Rublic 7

>

.. . / /
My commission expires: /.2 /¥ >y

......
------

OFFICIAL SEAL

MARGARET E GOURLEY

INOIS
TARY PUBLIC, STATE OF ILL
m COMMISSION EXPIRES: 12/18/01

-------
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SENT BY:CHICAGO 8- 5-98 © 3:25PM ; KATTEN MUCHIN ZAVIS-

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT dated as of % ,3[ .
1997, is by and between DRILLTEC PATENTS & TECHNOLOGIES COMPANY, INC,, a
Texas corporation ("Rrilltec”). DRILLTEC TECHNOLOGIES, INC., a Delaware corporation
("Dolitec Technalogies™), DRILLTEC INDONESIA, INC., a Texas corporation (“Drilltec
Indonesia"), DRILLTEC INTERNATIONAL LIMITED, a company organized under the laws of
England and Wales (“Drillrec Intemational”, together with Dnlltec, Drilltec Indonesia and Drilltec
Technologies, the "Debtors”) and HELLER FINANCIAL CORPORATION, a Delaware
corporation (the "Secured Party").

RECITALS

A. Debtors and Secured Party have entered into that certain Loan and Security
Agreement of even date herewith (such Loan Agreement, as the same may be amended,
supplemented or modificd from time to time, being hereinafter referred to as the "Loan
Agreement”}.

B.  The Secured Party has conditioned its obligations under the Loan Agreement upon
the execution and delivery of this Agreement by the Debtors.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

L
Definiti

11 Definitions. As used in this Agreement, the following terms have the foliowing
meanings:

"Borrowers" collcctively means the Debtors, and individually "Berrower”
means any one of the Borrowers.

"Collateral” has the meaning specified in Section 2.1 of this Agreement.
*Copyrights" has the meaning ascribed to it in Section 6.1 hercof.
"Other Intellectual Properies” means, trade names, trade secrets,

intellectual property, registrations and licenses, including, without limitation, those
described on Schedule 3.4 hereto.

TRADEMARK
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"Marks" has the meaning ascribed to it in Section 5.1, including, without
limitation, service marks, trademarks.

"Parents" means all patents, patent applications. and patent rights now or
hereafter owned by the Debtor. and all reissues, renewals. modifications, divisions,
continuations, extensions and continuations-in-part thereof, including, without
limitation, those described on Schedule 6.1 hereto.

"Qbligations" means all present and future indebtedness, liabilities and
obligations of any Debtor and/or any other obligated party to any of the Secuced
Party arising under or pursuant to the Loan Agreement and/ot the Lozn
Documents (as defined in the Loan Agreement) and all cxtensions, renewals and
modifications of any of the foregoing.

"Permitted Liens” has the meaning ascribed to it in the Loan Agreement.

"Broceeds" means any "proceeds”, as such term is defined in Section 9.306
of the UCC and, in any event, shall include, but not be limited to, (1) anv and all
proceeds of any insurance, indemunity, warranty, or guaranty payable to the Debtor
from time to time with respect to any of the Collateral, (2) any and all payments
(in any form whatsoever) made or due and payable to the Debtor from time to
time in connection with any requisition, confiscation, condemnation, seizure, or
forfeiture of all or any part of the Collateral by any Governmental Authority (or
any person acting under color of Governmental Authority), and (3) any and all
other amounts from time to time paid or payable under or in connection with any
of the Collateral.

"LUCC" means the Uniform Commercial Code 25 in effect in the State of
Texas or, if so required with respect to any particular Collateral by mandatory
provicions of applicable law, as in effect in the jurisdiction in which such
Collateral is located.

i# 3

1.2 Temms Defined in Loan Agreement. All capitalized terms uscd and not otherwise

defined herein shall have their respective meanings as specified in the Loan Agreement.

Il
Security Intcrest

21 Security lnteres]. As collateral security for the prompt payment and performance
in full when due of the Obligations (whether at stated maturity, by acceleration, or otherwisc),
each Debtor hercby grants to the Secured Party a Lien on and security interest in all of such
Dcbtor's right, title, and interest in and te the following, whether now owned or hereafter arising
or acquired and wherever located (collectively, the "Collaterai”):

(a)  all Patents;

TRADEMARK
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SENT BY:CHICAGO D 8- 5-98 + 3:26PM : KATTEN MUCHIN ZAVIS-

(b}  all Copyrights,
(¢)  all Marks;
(d)  all Qther Intellectual Properties; and

(e}  all Procceds and products of any or all of the foregoing.

2.2 Debtors Remains Liable. Notwithsianding anything to the contrary contained
herein, (1) the Debtors shall remain liable under the contracts and agreements included in the
Collateral to the extent set forth therein to perform all of its duties and obligations thereunder to
the same extent as if this Agreement had not been executed, (2} the exercise by the Secured Farty
of any of its rights hereunder shall not release the Debtors from any of its duties or obligations
under the contracts and agreements included in the Collateral, and (3) the Secured Party shall not
have any obligation or liability under any of the contracts and agreements included in the
Collateral by reason of this Agreement, nor shall the Secured Party be obligated to perform any
of the obligations or duties of the Debtors thereunder or to take any action to collect or enforce
any claim for payment assigned hereunder.

Il
R . | W .

To induce the Secured Party to enter into this Agreement and the Loan Agreement, each
Debtor represcnts and warrants to the Secured Party that:

3.1  Title. The Debtors are, and with respect to Collatcral acquired after the date
hereof the Debtors will be, the owner of the Collateral free and clear of any Lien.

32  [Einancing Statements. No financing statement covering all or any purt of the
Collateral is on file in any public office, except as may have been filed in favor of the Secured
Party pursuant to this Agreement or with respect to any other Perminted Liens and other financing
statements which have been disclosed in writing to Secured Party prior to the date hereof,
Except as reflected in the closing documents delivered to Secured Party on or before the date
hereof, the Debtor has not within the past five years done business under any name or trade name
other than its legal name set forth at the beginning of this Agreement.

3.3  Principal Place of Business. The principal place of business and chief executive

office of the Debtors are [ocated at the addresses of the Debtors shown at the signature pages of
the Loan Agrecment.

34  [Intcllectual Property. The conduct of Debtors' business as presently conducted
docs not to the knowledge of Debtors infringe on any rights of third parties in any patents,
trademarks, copyrights, rights of use or other intellectual property.

TRADEMARK
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IV.
Covepants

Each Debtor covenants and agrees with the Secured Party that until the Obligations are
paid and performed in full and all commitments of the Secured Party to the Debtors have
terminated that it will comply with the provisions of the Loan Agreement applicable to it and in
addition:

4.1 Further Assurances. At any time and from time to time, upon the request of the
Secured Party, and at the sole expense of the Debtors, the Debtors shall promptly execute and
deliver all such further instruments, agreements, and documents and take such further action as
the Secured Party may deem necessary or desirable to preserve and perfect its security interest
in the Collateral and carry out the provisions and purposes of this Agreement. Without limiting
the generality of the foregoing, the Debtors shall (a) execute and deliver to the Secured Party
such financing statements as the Secured Party may from time to time require; and (b) execute
and deliver to the Secured Party such other documents, instruments, and agreements as the
Secured Party may reasonably require to perfect and maintain the validity, effectiveness, and
priority of the Loan Documents and the Liens intended to be created thereby. The Debtors
authorizes the Secured Party to file one or more financing or continuation statements, and
amendments thereto, relating to all or any part of the Collateral without the signature of the
Debtors where permitted by law. A carbon, photographic, or other reproduction of this
Agreement or of any financing statement covering the Collateral or any part thereof shall be
sufficient as a financing statement and may be filed as a financing statement.

42 Risk of Loss. The Debtors shall be responsible for any loss or damage to the
Collateral.

V.

Special Provisi . ine Marl
5.1 Additional Representations and Warranties. Each Debtor represents and warrants

that it is the true and lawful exclusive owner of the respective trademarks, tradenames,
tradestyles, service marks and trade dress (collectively "Marks") listed on Schedule 3.4 hereto
(which indicates the owner thereof). Each Debtor represents and warrants that it owns or is
licensed to use or is not prohibited from using all Marks that it uses. Each Debtor further
warrants that it is aware of no third party claim that any aspect of any Debtor's present or
contemplated business operations infringes or will infringe any Mark in any material respect.
Each Debtor represents and warrants that it is the owner of record of all United States and United
Kingdom registrations and applications listed in Schedule 3.4 hereto and that such registrations
are valid, subsisting, have not been cancelled and that such Debtor is not aware of any third-party
claim that any such registration is invalid or unenforceable. Each Debtor hereby grants to
Secured Party an absolute power of attorney to sign any doctument which may be required by the
United States Patent and Trademark Office or other domestic or foreign governmental agency or

TRADEMARK
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THE STATE OF _£<4/4075 §
§
COUNTY OF __<ccs< §
This instrument was ACKNOWLEDGED before me on July =/ , 1997, by
- .,f . sa 5 Cud e the Al of HELLER FINANCIAL, INC., a Delaware corporation,
on behalf of said corporation.
OFFICIAL SEAL
MARGARET E GO\ 2 - 3
[S E A[BOTARY PUBLIC STATE OF 1 LiNos il & Dol
LMY CONMIE Y Fxr 1w iajoss | Notary Flblic - State of _ . 2 7 e o
My Commission Expires:
L KRS e e L EE S
Y A Printed Name of Notary Public
Vd
HO971910023
072597 v7
153:6515-15

SECURITY INTEREST ASSIGNMENT OF PATENTS - Page 4
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SENT BY:CHICAGO 8- 5-98 ¢ 3:27PM : KATTEN MUCHIN ZAVis-

filing office in order 1o effect an absolute assignment of all right, title and interest in each Mark
and associated goodwill, and record the same.

5.2 Licenses and Assignments. Other than the license agreements listed on Schedule
3.4 hereto and any extensions or renewals thereof and as othcrwise permitied by the Loan
Agreement, each Debtor hereby agrees not to divest irself of any right under any Mark.

5.3  [Ioftiggements. Each Debtor agrees, promptly upon learning thereof, to notifv
Secured Party in writing of the name and address of, and to furnish such pertinent information
that may be available with respect to, any party who may be infringing or otherwise viciating
any of Debtor's rights in and (0 any Mark, or with respect to any party claiming that Debtor's use
of any Mark violates any property right of that party, in each case to the extent that Debtor
reasonably believes that such infringement or violation is material to its business, Each Debtor
further agrees diligently to prosecute any Person infringing any Mark to the extent that such
Debtor reasonably believes that such infringement is material to 1ts business.

54  Preservatiop of Marks. To the extent consistent with good business practice, cach
Debior agrees to use its Marks in interstate commerce during the time in which this Agreement
is in effect, sufficiently to prescrve such Marks as trademarks or service marks registered under
the laws cof the United States and/or the United Kingdom.

55  Maintepance of Registration. Each Debtor shall, at its own cxpense, diligently
process al! documents required by the Trademark Act of 1546, 15 U.S.C. §§ 1051 ¢t seq. o
maintain trademark registration, including but not limited to affidavits of use and applications for
renewals of registration (n the United States Patent and Trademark Office for all of its Marks
rursuant to 15 U.S.C. §§ 1058(a), 1059 and 1065, and shall pay all fees and disburscments in
connection therewith and shall not abandon any such filing of affidavit of use or any such
application of rencwal prior to the exhaustion of all reasonable administrative and judicial
rernedies 0 the extent consistent with good business practice,

54  Fuwre Marks. If any Mark registration issucs hercafter to any Debtor as a resull
of any application now or hercafter pending before the United States Patent and Trademark
Office, within 30 days of receipt of such centificate such Debtor shall deliver a copy of such
certificate, and, at the request of Sccured Party, a grant of security in such Mark to Secured
Party, confirming the grant thereof hereunder, the form of such confirmatory grant to be
satisfactory to Secured Party. Each Debtor shall, from time to time as necessary, deliver to
Secured Party an updated Schedule 3.4 to this Agreement, together with a certificate of an
authorized officer of such Debtor certifying that the information set forth on such schedule is
true, correct and completc as of such dae, which schedule may be used to prepare additional
assignments of Marks for filing in the United States Patent and Trademark Office or other
applicable domestic or foreign governmenta] agencies or filing offices, if necessary.

5.7  Mark Remedies. If an Event of Default shall occur and be ¢ontinuing, Secured
Party may take any or all of the following actions: (i) declare the cntire right, title and interest
of any Debtor in and to sach of the Marks and the goodwill of the business associated therewith,
together with all trademark righis and rights of protection to the same, vested, in which event

h¥ 43
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SENT BY:CHICAGO : 8- 5-98 ; 3:28PM . KATTEN MUCHIN ZAVIS-

such rights, title and interest shall immediately vest, in Secured Party, in which case Sccured
Party shail be entitled to exercise the power of attorncy referred to in Section 5.1 10 execute,
cause to be acknowledged and notarized and record said absolute assignment with the applicable
agency; (ii) 1ake and use or sell the Marks and the goodwill of any Debtor's business symbolized
by the Marks and the right to carry on the business and use the assets of such Debtor in
connection with which the Marks have been used; and (iii) direct any Debtor to refrain, in which
event Debtor shall refrair, from using the Marks in any manner whatsoever, directly or indirectly,
end cxecute such other and further documents that Secured Party may request to further confirm
this and to transfer ownership of the Marks and registrations and any pending trademark
application in the United States Patent and Trademark Office or any equivalent government
agency or office in any foreign jurisdiction to Securcd Party or it designee or transferee.

VI,

p :me { Other [ntellectual P :

6.1  Additional Representations and Warranties.

{a)  Each Debtor represents and warrants that it is the true and lawful exclusive
owner of all rights in the respective Patents listed in Schedule 3.4 nercto (which indicates
the owner thereof), that, as of the date hereof, said Patents include all the Patents :hat
each Debtor now owns. Each Debtor represents and warrants that it owns or is licensed
to practice under all Patents and Copyrights thar it now uses or practices under. Each
Debtor further warrants that it is aware of no third party claim that any aspecr of any
Debtor's present or contemplatcd business operations infringes or will irfringe any Patert
or any copyright or copyright application (collectively, "Copyright"). Each Debtor hereby
grants 10 Secured Party an absolute power of attorney to sigh any document which may
be required by the United States Patent and Trademark Office or the United States
Copyright Office or other domestic or foreign governmenta! agency or filing office in
order to effect an absolure assignment of all right, title and interest in each Patent and
Copyright, and record the same. Nonc of the Patents are subject 1o 2 1erminal disclaimer.

(b}  Each Debtor represents and warrants that it is the true and lawful exclusive
owner of al] rights in the respective Other Intellectual Properties listed in Schedule 3.4
hereto (which indicates the owner thereof). Each Debtor represents and warrants that it
owns or is licensed to practice under all Other Intellectual Properties that it now uses or
practices under. Each Debtor further warrants that it is aware of no third pariy claim that
any aspect of any Debtor's present or contemplated business operations infringes or will
infringe any Other [ntellectual Properties.

62  Licenses and Assignments. Other than the license agreements listed on Schedule
3.4 hereto and any extensions or renewals thereof and as otherwise permitted by the Loan
Apgreement, eech Debtor hereby agrees not to divest itgelf of any right under any Patent or
Copyright or Other Intellectual Properties.

TRADEMARK
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SENT BY:CHICAGO ; 8- 5-98 ; 8:28PM ; KATTEN MUCHIN ZAVIS- # 7

6.3  Infringements Each Debtor agrees. promptly upon learning thereof, to furnish
Sccured Party in writing with all pertinent information available to such Debtor with respect to
any infringement or other viclation of such Debtor's rights in any Patent or Copyright or Other
Intellectual Properties. or with respect to any claim that practice of any Patent or Copyright or
Other Intellectual Properties violates any property rights of that party, in each case to the extent
that such Debtor reasonably believes that such infringement or violation is material to its
business. Each Debtor further agrees diligently to prosecute any Person infringing any Patent or
Copyright or Other Intellectual Properties to the extent that such Debtor reasonably believes that
such infringement is material to its business.

6.4  Mainepance of Patents, Etc. At its own expense, cach Debtor shall make timely
payment of all post-issuance fees required pursuant to 35 U.8.C. § 41 to maintain in force rights
under each Patent 10 the extent consistent with good business practice, If a Patent is or becomes
subject to a terminal disclaimer, the lien granted hereunder extends to the Patent necessitating,
such disclaimer, and such Patent may not be sold or otherwise alienated during the term of the
Obligations without the wrtten consent of the Securcd Party.

65  Prosecution of Patent Application. At its own expense, each Debtor shall

diligently prosecute all applications for Patents listed in Schedule 3.4 hereto and shall not
abandon any such application prior to exhaustion of all reasonable administrative and judicial
remedics, to the extent consistent with good business practice.

6.6  QOther Patents and Copyrights. Within five days of acquisition of a Patent or

Copyright, or of filing of an application for a Patent or Copyright, Debtor shall deliver to Secured
Party a copy of said Patent or Copyright or such application, as the case may be, and, at the
request of Secured Party, a grant of security as to such Patent or Copyright, as thc case may be,
confirming the grant thercof hercunder, the form of such confirmatory grant to be satisfactory
to Secured Party. Each Debtor shall, from time to time as necessary, deliver to Secured Party
an updated Schedule 3.4 to this Agreement and a schedule setting forth all Parents, Copyrights
and Other Intellectual Properties, together with a certificate of an authorized officer of such
Debtor certifving that the information set forth on such schedules is true, correct and complete
as of such date, which schedules may be used to prepare additional assignments for filing in the
United States Patent and Trademark Office, the United States Copyright Office or any other
domestic or foreign governmental agency or filing office, if necessary.

6.7  Patent and Copvright Remedies. If an Event of Default shall occur and be
continuing, Secured Party may take any or all of the following actions: (i) declare the entire
right, title, and interest of Debtor in each of the Patents and Copyrights vested, in which event
such right, title, and interest shall immediately vest in Secured Party, in which case Secured Party
shall be entitled to exercise the power of attorney referred to in Section 6.1 to execute, cause to
be acknowledged and notarized and record said absolute assignment with the applicable agency:
(ii) take and practice or sell the Patents, Copyrights and Other Intellectual Properties; and
(iii) direct Debtor to refrain. in which event Debtor shall refrgin, from practicing the Patents,
Copyrights and Other Intellectual Properties directly or indirectly, and such Debtor shall execute
such other and further documents as Secured Party may request further to confirm this and to

-3
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transfer ownership of the Patents, Copynights and Other Intellectual Propertics to Sccured Party
or its designee or transferee.

VII.
Rights of the Secured Party

7.1 PBower pf Atiomey. Each Debtor hereby irrevocably constitutes and appointg the
Secured Party and any officer or agent thereof, with full power of substitution, as its true and
iawfil anomey-in-fact with full irrevocable power and authority in the name of such Debtor or
in its own name, to take any and all action and to execute any and all documents and instruments
which such Debtor is unable or unwilling to take or execute, as appiicable, and which the
Secured Party at any {ime and from time to time deems necessary or desirable to accomplish the
purposes of this Agreement and, without limiting the generality of the foregoing, each Debior
hereby gives the Secured Party the power and right on behalf of such Debtor and in its own name
te do any of the following, without the consent of such Dcebtor:

(i) to demand, sue for, collect, or receive in the name of such Debtor or in its
OWN rame, any money or property at any time payable or receivable on account of ot in
exchange for any of the Collateral and, in comnection therewith, endorse checks, notes,
drafis, acceptances, money orders, documents of title, or any other instruments for the
payment of money under the Collateral or any policy of insurance;

{iiy  to pay or discharge taxes or Liens levied or placed on or threatencd agains:
the Collateral;

(iii)  to notify post office authorities to change the address for delivery of mail
of such Debtor to an address designated by the Secured Party and to receive, open, and
dispose of mail addressed to such Debtor;

(ivy (A) to dircei account debtors and any other parties liable for any
payment under ary of the Collateral to make payment of any and all monies due and to
become due thereunder directly to the Secured Party or as the Secured Party shall direct
(B) to receive payment of and receipt for any and all monies, claims, and other amounts
due and to become due et any time in respect of or ansing out of any Collateral; {C) w0
commence and proseciie any suit, action, or proceeding at law or in equity in any court
of competent jurisdiction to enforce any right in respect of any Collateral; (D) to defend
any suit, action, or proceeding brought against such Debtor with respect w any Collateral;
{E) to settle, compromise, or adjust any suit, action, or proceeding described above and,
in connection therewith, 10 give such discharges or releases as the Secured Party may
deem appropriate; (F) to add or release any guarantor, indorser, surety, or other party to
any of the Collateral; (G) to renew, extend, or otherwise change the terms and conditions
of any of the Cullateral; (H) to make, settle, compromise, or adjust cleims under any
insurance policy covering eny of the Collateral; and (1) to scll, transfer, pledge, make any
agreement with respect o or otherwise deal with any of the Collateral as fully and
campletely as though the Secured Party were the absolute owner thereof for all purposes,

TRADEMARK
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and to do, at the Secured Party's option and such Debtor's expense, at any time, or from
time to time, all acts and things which the Secured Party deems necessary to protect,
preserve, Or realize upon the Collateral and the Secured Party's security interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocable until
the Obligations have becn irrevocably paid and performed in full and the Secured Party has no
Commitments. The Secured Party shall be under no duty to exercise or withhold the exercise
of any of the rights, powers, privileges, and options expressly or implicitly granted to the Secured
Party in this Agreement, and shall not be liable for any failure to do so or any delay in doing so.
The Secured Party shall not be liable for any act or omission or for any error of judgment or any
mistake of fact or law in its individual capacity or in its capacity as attorney-in-fact except acts
or omissions resulting from its gross negligence or willful misconduct. This power of attorney
is conferred on the Secured Party sclely to protect, preserve, and realize upon its security interest
in the Collateral. The Secured Party will exercise its best efforts to notify the respective Debtor
in advance of any action to be taken by Secured Party in its capacity as attoney-in-fact pursuant
to this Section, but in any event, prompily after such action is taken, provided that any failure
by Secured Party to so notify such Debtor shall not impose any liability upon Secured Party or
affect its rights and remedies hereunder, at law or in equity. The Secured Party shall not be
responsible for any decline in the value of the Collateral and shall not be required 1o take any
steps to preserve rights against prior parties or to protect, preserve, or maintain any security
interest or Lien given to secure the Collateral.

VIIL

Default

8.1  Rights and Remedies. If an Event of Default shall have occurred and bc
continuing, the Secured Party shall have the following rights and remedies:

(i)  In eddition to all other rights and remedies granted to the Secured Party
in this Agreement or in any other Loan Document or by applicable law, the Secured Party
shall have all of the nghts and remedics of a secured party under the UCC (whether or
not the UCC applies to the affected Collateral), Without limiting the generality of the
foregoing, the Secured Party may (A) without demand or notice to the Debior, collect,
receive, or take possession of the Collateral or any part thereof, and/or (B) sell, lease, or
otherwise dispose of the Collateral, or any part thereof, in one or more parcels at public
or private sale or sales, at the Secured Party's offices or elsewhere, for cash, on credit or
for future delivery, and upon such other terms as the Securcd Party may deem
commercially rcasonable, The Sccured Party shall have the right at any public sale or
sales, and, to the extent permitted by applicable law, at any privalc salc or sales, to bid
and become a purchaser of the Collateral or any part thereof (to the extent permitied by
law) free of any right or equity of redemption on the part of the Debtors, which nght or
equity of redemption is hereby expressly waived and released by the Debtors (to the
extent permitted by law). The Debtor agrees that the Secured Party shall not be obligated
to give more than 15 days written notice of the time and placc of any public sale or of
the time after which any private sale may take place and that such notice shall constitute

TRADEMARK
REEIL: 1777 FRAME: 0818

# 9



SENT BY:CHICAGO : 8- 5-98 ; 3:30PM ; KATTEN MUCHIN ZAVIS- %10

reasonable notice of such matters. The Secured Party shall not be obligated to make any
sale of Collateral if it shall determine not to do so, regardless of the fact that notice of
sale of Collateral may have been given. The Secured Party may, without notice or
publication, adjourn any public or private sale or cause the same to be adjourned from
time to time by announcement at the time and place fixed for sale, and such sale may,
without further novce, be made at the time and place to which the same was so
adjourned. The Debtors shall be liable for all expenses of retaking, holding, preparing
for sale, or the like, and all attoneys’ fees, legal expenses, and all other costs and
expenses incurred by the Secured Party in connection with the collection of the
Obligations and the enforcement of the Secured Party's rights under this Agreement. The
Debtor shall remain liable for any deficiency if the Proceceds of any sale or other
disposition of the Collateral are insufficient to pay the Obligations in full. The Sccured
Party may apply the Collateral against the Obligations in such crder and manner as the
Secured Party may elect in its sole discretion. The Debtor waives all rights of
marshalling, valuation, and appraisal in respect of the Collateral.

(ii)  The Secured Party may cause any or all of the Collateral held by it to be
transferred into the name of the Secured Party or the name or names of the Secured
Party's nominee or nominees.

(iiiy  The Secured Party may collect or receive all money or property at any time
payable or receivable on account of or in exchange for any of the Cellareral, but shall be
under no obligation to do so.

(iv)  On any sale of the Collateral, the Secured Party is hereby authorized to
comply with any [imitation or restriction with which compliance is necessary, in the view
of the Securcd Party's counsel, in order to avoid any violation of applicable law or in
order 10 obtain any required approval of the purchaser or purchascrs by any applicable
Governmental Authority.

IX.
Miscellaneous
9.1  No Waiver; Cumulative Remedics. No failure on the part of the Secured Party

1o exercise and no delay in exercising, and no course of dealing with respect to, any right, power,
or privilege under this Agreement shall opcrate as a waiver thereof, nor shall any single or partial
excrcisc of any right, power, or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power, or privilege. The rights and remedies
provided for in this Agrcement are cumulative and not exclusive of any rights and remedies
provided by law, '

9.2  Successors and Assigng. This Agreement shall be binding upon and inurc to the
benefit of the Debtors and the Secured Party and their respective heirs, successors, and assigns,
except that the Debtors may not assign any of its rights or obligations under this Agreement

without the prior written consent of the Secured Party.

10
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9.3  ENTIRE AGREEMENT; AMENDMENT;, CONTROLLING AGREEMENT. THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE
AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND ALL PRIOR

COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS,
WHETHER WRITTEN QR ORAL, RELATING TO THE SUBJECT MATTER HEREOF AND
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR OR
CONTEMPORANEQUS ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES
HERETO. THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETQ. The
provisions of this Agreement may be amended or waived only by an instrument in writing signed
bv the parties hereto. In the cvent any term or provision of this Agreement expressly conflicts
with any term or provision of the Loan Agreement, the terms and provisions of the Loan
Agreement shall govern and zontrol.

94  Notices. Al notices and other communications provided for in this Agreement
shall be given or made by telex, telegraph, telecupy, cable, or in writing and telexed, tciccopied,
telegraphed, cabled, mailed by certified mail return receipt requested. or delivered ta the intended
recipient at the "Address for Notices” specified below its name on the signature pages hereof:
or, as to any party &t such other address as shall be designated by such party in a notice to the
other party given in accordance with this Section. Except as otherwise provided in this
Agreerrent, all such communications shall be deemed to have been duly given whan ransmitted
by telex or telecopy, subject to telephone confirmation of receipt, or delivered to the telegraph
or cable office, subject to telephone confirmation of receipt, or when personally delivered or, in
the casc of a mailed notice, when duly deposited in the mails, in each case given or addressed
as aforesaid.

95  GOVERNING LAW; VENUE; SERVICE OF PROCESS. THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF ILLINOIS AND THE APPLICABLE LAWS OF THE UNITED STATES OF
AMERICA. THIS AGREEMENT HAS BEEN ENTERED INTO IN COOK COUNTY,
[LLINOIS, AND IT SHALL BE PERFORMABLE FOR ALL PURPOSES IN COOK COUNTY,
JLLINOIS. ANY ACTION OR PROCEEDING AGAINST PLEDGCR UNDER QR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER INSTRUMENT OR
AGREEMENT SECURING, EVIDENCING, OR RELATING TO THE OBLIGATICNS OR
ANY PART THEREOF MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT IN
COOK COUNTY, ILLINOIS. PLEDGOR HEREBY IRREVOCABLY (I) SUBMITS TO THE
NONEXCLUSIVE JURISDICTION OF SUCH COURTS, AND (II) WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH
ACTION OR. PROCEEDING BROUGHT IN SUCH COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. PLEDGOR AGREES THAT SERVICE OF PROCESS UFON IT
MAY BE MADE BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT
REQUESTED, AT IT5 ADDRESS SPECIFIED OR DETERMINED IN ACCORDANCE WITH
THE PROVISIONS OF SECTION 94 OF THIS AGREEMENT. NOTHING [N THIS
AGREEMENT OR ANY OTHER INSTRUMENT OR AGREEMENT SECURING,
EVIDENCING, OR RELATING TO THE OBLIGATIONS OR ANY PART THEREOF SHALL
AFFECT THE RIGHT OF SECURED PARTY TO SERVE PROCE3S IN ANY OTHER
MANNER, PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF SECURED PARTY

1
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TO BRING ANY ACTION OR PROCEEDING AGAINST PLEDGOR OR WITH RESPECT TO
ANY OF ITS PROPERTY IN COURTS IN OTHER JURISDICTIONS. ANY ACTION OR
PROCEEDING BY PLEDGOR AGAINST SECURED PARTY SHALL BE BROUGHT ONLY
IN A COURT LOCATED IN COOK COUNTY, ILLINOIS.

9.6  Headings. The headings, captions, and arrangements used in this Agreement are
for convenience only and shall not affect the interpretation of this Agreement.

9.7 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which together shal! constitute ane and the
same instrument,

9.8 Waiver of Rond. In the event the Secured Party seeks to take possession of any
or all of the Collateral by judicial process, cach Debtor hereby imrevocably waives any bonds and
any surcty or security relating thereto that may be required by applicable law as an incident to
such possession, and waives any demand for possession prior to the commencement of any such
suit or action.

?9  Seversbility.  Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibitien or unenforceability without invalidating the remaining provisions of this Agreement,
and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unerforseable such provision in any other jurisdiction.

9.10  Construction. Debtors and Secured Party acknowledge that each of them has had
the henefit of legal counsel of its own choice and has been afforded an opportunity to review this
Agreement with its legal counsel and that this Agreement shall be construed as if jointly drafted
by Diebtors and Secured Parry.

9.11  Terminaton. [f all of the Obligations shall have been paid and performed in full
and all Commitments of the Secured Party to the Debtors shall have expired or terminated, the
Secured Party shall, upon the written request of any Debtor, execute and deliver to such Debtor
& proper instrument ot instruments acknowledging the relcase and termination of the security
interests created by this Agreement, and shall duly assign and deliver to such Debtor {without
recgurse and without any representation or warranty) such of the Collateral as may be in the
possession of the Secured Party and has not previously been sold or otherwise applied pursuant
10 this Agreement,

9.12 Obligations Absolute. The cbligations of Debtors under this Agreement shall be
absolute and unconditional and shall not be released, discharged, reduced, or in any way impaired
by any circumstance whatsoever, including, without limitation, any amendment, modification,
extension, or renewal of this Agreement, the Obligations, or any document or instrument
evidencing, sccuring, or otherwise relating 1o the Qbligations, or any release, subordination, or
impairment of collateral, or any waiver, consent, extension, indulgence, compromise, settlement,
ot other action or inaction in respect of this Agreement, the Obligations, or any document or
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instrument evidencing, securing, ot otherwise relating to the Obligations, or any exercisc or
failure to exercise any right, remedy, power, or privilege in respect of the Obligations.

9.13 WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED RY
APPLICABLE LAW, FACH DEBTOR HEREBY IRREVOCABLY AND EXPRESSLY
WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION. PROCEEDING OR
COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT, OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THE ACTIONS OF SECURED PARTY IN THE
NEGOTIATION, ADMINISTRATION, OR ENFORCEMENT THEREOF,

9.14 [Intercreditor Agreement. This Agreement is subject to the terms of the

Intercreditor Agreement of even date herewith by and among Debtors, Secured Party, Southwest
Bank of Texas, N A. and Drilltec Southeast Asia Pte Ltd.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first written above,

DEBTORS:

DRILLTEC PATENTS & TECHNOLOGIES
COMPANY, INC.

o A e Jarn

Name Vidder 5. fludser
Tide: {¥Fu

Address for Notices:

10875 Kempwood, Suite 2

Houston, Texas 77043
Fax No.: 2K} g')'g‘._)c:{&‘)

Telephone No.: (713) 535 ~ B G L

DRILLTEC TECHN OLOG{ES INC.

Name Fdrr T Houden
Title: V' P #y el
13
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Address for Notices:

10875 Kempwood, Suiie 2
Houston, Texas 77043

Fax No.. (713) £95 - Y57

Telephone No.: (713) B85- 985 Q

DRILLTEC INDONESIA, INC.

By: { .
Name: U It e S-T Hudien
Title: Nilg _preagent
Address for Notices:

10875 Kempwood, Suite 2

Houston, Texas 77043

Fax No.: (713) 395 - 447
Telephone No.: (713)@5 o

DRILLTEC INTERNATIONAL LIMITED

Name: Voo T Hadicn
Title:  Dircdee

By o & O
Neme:_Tim t. ('Crady g
Title: 0ot

Address for Notices:

10875 KermnowsCd T ve S

5
Wm——ﬁ za% - %f;‘%"-———

Telephone No.: %g(;

14
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SECURED PARTY:
HELLER FINANCIAL, INC.

By: %/% 5—8&\

Name: :
Title: /-

T

Addrcss for Notices:

500 West Monroe Street
Chicago, [llinois 60661

Fax No.. 31 (Mh) 24 /-7519
Telephone No.: (H3) _Y¥(-755¢
31

15
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SCHEDULE 3.4
Intellectual Propcrty

TRADEMARK
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v v T I R
i COUMTRY MARK SERIAL NO. FLING DATE ¢ REG. NG. REG DATE
T\b..‘,.mmn:i DRILLTEC and Designr 1 m_«ummle 12411185 1223010 .gw
Austia DRLLTEC N B 465 506 1006781
1«.9_.9..5 . DRULTEC - ACDS 10386875 10182 475168 11/10/82
Austria ORILLIEC - ESP _ 103s986 1it10082 474833 110082
Ausiria DRILLTEC - RAP __4rapo7 111e82
! Berelux DRILLTEC _ _ 465606 | 10/08/81
m Benelux ORILLTEG - ACDS 1038675 t1/10/82 475,188 111102
Bsnelux | ORWLTEC - £SP 103586 - 114082 414,933 11/4082
Benefox ORILLTEC - RAP 1 474,007 11710082
Benelux ENVIRONCLEAN 871D 103104 556,144 10r03708
Canada ; ENVIRONCLEAN 765426 10/03/34 TMA 460 975 0810ND6
France DRILLTEC R 455,606 1006481
France ENVIRONCLEAN 94/583 522 _1oiyea .
i Frame | DRILLTEG- ACDS 1038675 11710082 475,168 111082
i France DRILLTEC .ESP | 1035988 lnw 1n1os2 474,953 . 111082
Frane ORIITEC -RAP i ik 1111082
Germany DRILLTEC D351 4N 40581 1,023,686 10/06731
L Germany ERILLTEC - ACDS DITATBAWZ osinm2 1038475 05/22/82
w Germany -t DANLTEC -ESP D347RBWZ i 060482 1035988 07122182
L Gomany CRLTEC AP { ... DTATISNZ o WL LA L
“. .@3»3. - H mz_ﬁmoz.ur.“b.z o D5557 783N . 100404 2902047 om_:u.\mml-
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COUNTRY NARK SERIAL NO FILING DATE REG. NO REG. OATE
Greal Britain DRILLTEC and Design 1177031 gss1am2 B1177031 1212485
Greal Britain DRILLTEC - ACDS 1185506 11117082 1,185,506 060585
Great Britain DRILLTEC - ESP 185507 111782 B1185507 D4f23n6
Great Britam ENVIRONCLEAN 1 1,588,961 D4/D4/94
i Indonesia | DRILLTEC and Design H4 HC.01.01-195607 10420004
.ﬂ !ndanesia ENVIRONCLEAN H4 HC.01-01-19608 10/20/96
Haly ORWLLTEC 165,606 ,,.,..aam\ua
itaky NRILLTET - ACDS 1038575 11410/82 475,168 11190082
1 Taly DRILLTEL - ESP 1035388 11/10/82 N 474933 1141082
Maiy DRILLTEC - RAP 474,007 11710002
Kaly ENVIRONCLEAN RMB4c/iD4318 10i04/94
Japan R DRILLTEC and Design 3.181 270 a7ries
Japan DRILLYEC and Design HE|.5-52793 i 93193
v Sapan R DRRLTEC - EEP e HEIS-92148 Je¢ 1996
M Lapan | ECONO - RAP o 2,878,121 O6/30/34
! Japan ENVIRDNCLEAN 10001094 101047194
...m.m.w: ESP - EXTRA Im_naantwo _an.:ﬂow‘

m”..r..ﬁvm: LE RAP o ‘ 2,676,122 DE/29/94
Norway ENVIRONCLEAN 945451 100384 ]
Russta DRILTEC . 485 605 10068

Tm:.ﬂ_u ___) DRILLTEC - ACUS 1038675 _ 11/10M2 ‘»x-.mwuh_.mm--yuvachmwm.mwnul

| Russia ORILLTEC-ESP I to3soe 110/B2 47430 14516082

 Ronsis ORALTEC - RAP - sagw | snow

Spain DRILLTEC 1 . 465.606 __ 10i08661
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COUNTRY WARK ““ SERWAL NO. FILING DATE | REG.NO. REG. DATE

Spain ORILLTEC - ACDS 1038675 11/10/A2 415,168 1911082

Spain DRILLTEC - ESP 1035986 1110/82 474,933 111082
. Spain DRILLTEC - RAP 474 007 1171082

United States DRILLTEC 73/359019 04/09/82 1433532 av2«/a7

Uniad States DRILLTEC and Design 734559, 102 08/15/85 1,461,655 1020087

Unged States ENVIRONCLEAN 74508618 04/04/54 1,821,185 08119195
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PATENTS
¢ - y -—
COIMNTRY NTLE APPL. NO. FILING DATE SSUE NO. ISSUE DATE ! CONMENTS
X Argantna ESP-S ) 31t289 06730088 238 148 06/ 30080
Argentng RAP 0,415 265
Ameniina Method for inj. Molding 305148 0S04/86 237,703 033088
Arganting Envwronclean pending, o appin. no
given
Amgentina Vibrating Abrasive 332019 05/11/95
Clesning Apparatus and
Method
Austria Storage and Transport 90116151 0823190 415265 D823/
Unit for Pipes
Ausiria Protective Device for Pipe 84110251 08/2v88 297483 aT/2183
Ends
Belguim Sterage and Transpon 901161514 0812330 415265 08/2310
Uret for Pipes
Beiguim Protective Device for Pipe 88110251 _ 06720/88 297493 0721583
Ends
Brazil Pipe-End Protectnt 8803252 01/31/89 83803252 05/26/92
Brazil Storage and Transport PI0E801 G8r26/89 900688 9 1227734
] Unie for Pbes
Coanada Storage and Transpor! 2035435 082300 2035435 atrangzy
o e e o o r—— e o fL_\ P—SH — P

Canada . Pipe-End Protector 570882 [2,50000 1 1291954 11112/

Crina Pipe-End Pratector 1030822 Pajent
application
published

before
xamination

China Storege and Transgon 90108174 082530 20689 0312593

¢ Unit for Pipes

Page 4
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COUNTRY TTLE APPL. NO. FILING DATE IS5UF NO. ISSUE DATE | COMNENTS
France Storage and Transpont S04 16354 o) ik 4 o) 415265 02390
Unii lor Ppes
France Prolective Device for Pipe 88110251 DFXNB83 197493 0721193
Enags
Germany Pipe-End Prttector BA110251 0628/88 3B82451 D8/26/83
Genmany Pips-End Protector 3721541 GBI30/87 372541 04/22/9)
Germary Stomge and Transport 80116151 0822380 59003437 08:23/90
Unit for Pipes
Gemany Storage and Transport 3928320 0B26M0 3s28320 1221191
Unit For Pipes
Great Britain Starage and Transport 0116151 DB/23/20 415265 0872330
Lnit for Pipes
Great Britain Protective Davice for Ppe 48110251 D6/20/88 207493 0772183
Ends
Hungary Storage and Transport 911394 08423790 209100 OBr24/94
Unite for Pipes H
India ESPS i 175315
ndonesia RAP DODO0S06
hdonesia Environciean pending, na. apph . ac
given
Indgnesia Vibraling Abrashve P-950841 05/24/95
Cleaning Apparatus and
Method
Haly Storags and Transport 80115151 08/2390 415285 08423130
Unit for Pipes .
Ty Protective Devioe for Pipe 88110251 08/20/88 297401 0rR1M83
Ends
_T - - -
I Japan ESP.S H 2,810,852
e - S— : ]
Jepan RAP I 2118546
Japan | Method for Inf. Mokling 88199743 ner10/84
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CUUNTRY TITLE ! APPL. NO. FILING DATE iSSUE NO, ISSUE DATE COMMENTS
)
Japan Aluminym Rap m 1,976,661
Japan Apparatus for Injection 6158106 07 M1/B6 95080222 083095
Molding Threaded Plagtic
Caps and Stoppers
Korea, South Equipment for Storing and 41700150 08723730 85,707 oM1oNes
Shipping Pipas R
Malaysia RAP MY-106859-A
Mataysia Environclean pending no. apph. so
Qiven
Malaysia Viraling Abrasive P19501266 051235
Cleaning Apparature and
Method
Mesico ESP-B 180.673
Mexico RAP pending no appin. ro.
given
Mexioo Method for inj. Molding 2738 05/12/86 169,004 D6MT/BI
Mexico Erwirorciean pendng, no. appin. no.
o _ given ]
Mexico Vibrating Abrasiva 22098 170754
Cleaning Apparaturs and
Method
The Nethedands Storage and Transpoen 0116151 D8/23/00 415265 08/23/90
Unit for Pipes
Noiway Equipmest for Storing and g11558 OB/23790
Shpping Pipes
PCY Vibrating Abrasive PCTIUSSS05171 05409195
Clestning Apparatus and
Method
Sovic' * nign Ppe End Protective Cap 43566102 163088 16694065 08/07731
i - ——————
Saeviet Union Storage and Transport 4824963 022591 1836209 08730/93
nl.. Unit
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COUNTRY TITLE APPL NG~ FAILING DATE ISSUE NO. ISSUEDATYE | COMMENTS
Span Pipe-End Protecior 88110251 0672888 2045240 020194
Spain Storage and Transport 20116151 0842390 415265 0817390
Unit for Pipes
Switzrieriaryd Storage and Transport 0118151 082340 415265 OBI90
Unit for Pipes. Emgj
United Stxtes Apparatus for Injection 06/909635 09/22/86 4772198 O¥X¥88
Molding Tireaded Plastc ’
Caps and Stoppemns
Unitad States Device for the 67307718 Q702192 5,267,648 1207193
Transporting and Stacking
of Cyfindrical Objects
such as 388 Cylinders,
Pipes, eic.
United States Equipment lor Storing and 07/854586 0241319 5,123,547 062382
Shipping Pipes
Uniled States Frame for the Transport 06/4000%8 07r20182 4,610,382 0S/09/86
and Storage of Pipes :
Uniled States Frame for the Transpost peB 11655 1220485 4,706 822 1117187
and Siarage of Pipes
United Stales instaiing or Centering 06/6434 78 D4/30/84 4599778 Lrdal
Mechanism i Pipas (o
ba Screwsd inte One
ancther
Unnted Siates System for Protactng 06/834705 08/07/86 4,562 4027 050587
1 Machine Threads
United Slates Mobile Vibraling Abrasive D8 78,737 01707794 5,556,320
Cleaning Apparaius
P United SNates Fipe-End Pratector grz12795 /2968 4957 141 Oe¥18I90 4
United Skates Pipe-End Fralentor D531107 a3 180 5195562 32383
United States Pipe-End Pratector _“ 0765712 oaloars2 5,244.015 05/14/93
+ ———
! United Siates Protective Devices for m 06736698 1 0409182 4430 7K 03/2rms
]
4

[]
L.

Pipas

——
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1
COUNTRY UTLE APPL. NO. FIUNG DATE BSUE NO. ISSUE DATE ! COMMENTS
Uinked Sixtes Putective Devices for 0656981 040982 4,438,783 03127184
Pioes ‘
Uned Statas Fhread Proteciar for 070445838 0473087 4,809,752 03)07/189
Screw Threads made for
a Delormable Materigl
with a Complimentary m
Thread
United Statas Vibraling Abrasive 070165724 o2h1/93 5,460,565 1072495
Clesning Apparatus and
Method
Uniled States Vibeating Abrasive 08I507 B35
Cleaning Appamtus and
Method
United Stales System for Protecting 06/503 419 06113483 4,487 229 1211784
Machine Threads
m United States Method for Farming a 0B/364,474 ox382 4,492 666 01/08/85
Pratective Pipe Cap
Unied Stales 07/105,790 10:/08/87 4,824 143 04/25/89
_T Unled States 105,190 Q629788
United States ESP-S P, (Div) for 865,712 04/08/52
USA Claim 1-15
United States RAP, Gas Botthe 907,718 Q7282
Venezueiz Envirenclean pending, ne. appin. no.
given N
i Venerueia Vibrating Abrasive 916-95 0612195
Cileaning Apparatus ami
Method
OAST1920264
072397 w7
412.6515-15
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SECURITY INTEREST ASSIGNMENT OF PATENTS

THIS SECURITY INTEREST ASSIGNMENT OF PATENTS ("Assignment"), dated as
of July _);_/__‘ 1997, is executed by DRILLTEC PATENTS & TECHNOLOGIES COMPANY,
INC., a Texas corporation ("Debtor"), having an address at 10875 Kemnpwood. Suite 2, Houston,
Texas 77043, in favor of Heller Financial, Inc., a Delaware corporation ("Lender"), having an
address of 500 West Monroe Street, Chicago, Illinois 60661.

RECITALS:

A, Debtor, Drilltec Technologies, Inc., a Delaware corporation, Drilltee International
Limited. a company organized under the laws of Scotland, Drilliec Indonesia, Inc., a Texas
corporation (Debtor together with the other Drilltec entities listed ebove herein collectively
referred 1o as the "Credit Parties"), and Lender have entered into that certain Loan and Security
Agreement dated as of cven date herewith (as the same may be amended, supplemented or
modified from time to time, the "Loan Agreement").

B. Pursuant to the Loan Agreement, the Credit Parties and the Lender have entcred
into that certain Intellectual Property Security Agreement of even date herewith (as the same may
be amended, supplemented or modified from time to time, the "Security Agreement), pursuant
to which and pursuant to the Loan Agreement, the Credit Parties granted to Lender a lien on and
security imterest in cenain collateral described therein, including all patents, patent applications.
and patent rights row or hercafter owned by the Credit Parties, and all reissues, rencwals,
modifications, divisions, continuations, extensions and continuations-in-part thereof, including
without limitation those described on Exhibit "A" hereto (coilectively, the "Patents").

C.  The parties hereto have agreed to execute this Assignment to memorialize the
granting of the security interest in and to the Patents in a form suitable for recording in the
United States Patent and Trademark Office and in other similar offices in foreign jurisdictions.

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, and subject to the terms and conditions of the Security
Agreement, the parties hereto agree as follows:

1. Debtor hereby grants and assigns a sccurity interest, and ratifies and confirms the
grant of security intercst pursuant (o the Security Agreement, to Lender, as security for the
paymcnt and performance of the Obligations (as defined in the Loan Agreement), in and to
Debtor's entire right, title and intcrest i the Patents, including without limitation all renewals
thereof, all proceeds thereof (including, but not limited to, all license royaltics and proceeds of
infringement suits), and the right to sue for past, present and future infringements.
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2 At such time a3 all of the Obligations have been completely paid and performed
in full and all commitments of Lender 1o the Credit Parties have terminated, Lender shail release
its security interest in Debtor's entire right, titlc and imerest in the Patents, including without
limitation all rencwals thereof, all proceeds thereof (including, but not limited to, all license
royalties and proceeds of infringement suits), and the right to sue for past, present and future
infringements.

3 Debtor represents and warrants that it has the full right and power to make the
assignment of the Patents made hereby and that it has made no previous assignment, transfer,
agreement in conflict herewith or constituting a present or future assignment of or encumbrance
on the Patents.

4, This Assignment cannot be altered, amended or modified in any way, except by
a writing signed by Lender and Debtor. This Assignment shall be binding upon Debtor and its
respective successors and permitted assigns, and shall inure to the benefit of Lender and its
respective successors and assigns. THIS ASSIGNMENT SHALL, EXCEPT TO THE
EXTENT THAT THE LAWS OF ANOTHER STATE APPLY TO THE PATENTS OR
ANY PART THEREOF, BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF TEXAS AND THE APPLICABLE LAWS OF
THE UNITED STATES OF AMERICA. By receiving this Assignment, Lender is entitled to
receive all of the benefits and none of the obligations and liabilities which may arise from the
Patents.

5, This Assignment is subject in all respects to the terms of the Intercreditor
Agreement dated of even date herewith by and among Debtor, Lender, Drilltec Technologies,
Inc., Drilltec International Limited, Drilltec Indonesia, Inc., Drlltec Southeast Asia Pte Ltd, 2
company organized under the laws of Singapore, and Southwest Bank of Texas, N.A., 2 national
banking association.

[N WITNESS WHEREOF, this Assignment has been executed as of the day and year first
written above.

DRILLTEC PATENTS & TECHNOLQGIES
COMPANY, INC.

zz)f@?/é fa o

Name; Potw! 3. Huydswn
Title: (e
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THE STATE OF TEXAS

COUNTY OF HARRIS

This instrument was ACKNOWLEDGED before me on T \
of DRILLTEC PATENTS & TECHNOLOGIES

Peter T HLEEA  the

; 8- 5-96 ; 3:89PM ; KATTEN MUCHIN ZAVIS-

CEo

§
§
§

HELLER FINANCIAL, INC,

By .1/4151 ? ’fﬁ_
Name: N ATENA N J (g il
Title: il g

COMPANY, INC,, a Texas corporation, on behalf of said corporation.

SEAL]

My Commission Expires:

/AN IR

, 1997, by___

Notary Public - State BYTexas

L ">b KELLY WRIGHT LEE
-v COMMESION EXPRES

-21-2001
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THE STATE OF _£«drirs$ §

§
COUNTY OF __dgese §
This instrument was ACKNOWLEDGED before me on July _ -/ , 1997, by

/ co S Gy, the el V5 of HELLER FINANCIAL, INC., a Delaware corpotation,

on behalf of said corporation.

MAR%I?FICIAL SEAL , y
ARST E COURLEY 17 g :
[S E A WARY PUB_LIC STI’:TE 4] {LUNO[S AZ//'j/f"l _P/ff/ ‘6 Ntk r (’. A,,d_.
LMY CEVGIETIN 1ar 17 y00 Notary.Public - State of __ 22 » e u
My Commission Expires:
) LB T L Gl E ¥
&4?4_/'/’7 : Printed Name of Notary Public
HO971910021
072507 7
153 6515:15
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EXHIBIT "A" .. PATENTS
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