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SECURITY AGREEMENT
(“Agreement”)
April 3, 2020

DEBTOR: ASPHALT SCIENCES LLC, a Nevada limited liability company
9110 Double Diamond Pkwy, Ste B
Reno, Nevada 89521 (“Debtor?)

SECURED PARTY: Greater Nevada Credit Union, a non-profit corporation organized under
the faws of the State of Nevada
451 Eagle Station Lane
Carson City, Nevada 89701

1. Security Interest and Collateral. To secure the payment and performance of gach
and every debt, liability and obligation of every type and description which each Debtor may
now or at any time hereafier owe to Secured Party, whether such debt, liability or obligation now
exists oris hereaﬂer cteated or incurred, and whether it is or may be direct or indirect, due or to
become due, absolute or contingent, pnmary or secondary, liquidated or unliquidated, or joint,
several or joint and several (all such debts, liabilities and obligations being herein cel!atwely
veferred to as the “Obligations™), Debtor hereby grants Secured Party a security interest
(“*Security Interest™) in the folfowing property (collectively, “Collateral”):

(a) PATENT:

Patent Ne.: US 10,214,617,
Date of Patent: February 26, 2019.
Description: Dissolving Tire Rubber; together with

all substitutions and replacements for and products of any of the foregoing property and together
with proceeds of any and all of the foregoing property, including without limitation, all
investment property, letter-of-credit rights; letters of credit, accounts, other rights to payment,
deposit accounts; mioney, insurance procecds; and general intangibles related to the foregomg
property, and all refunds of insurance premiums due or to become due under all insurance
policies covcrmg the foregoing property; and, in the case of all tanglbie Collateral, together with
all accessions, mgether with (a) all accessories, attachments, fittings, increases, parts, equipment,
yeturns and repairs now or hereafter attached or affixed to or used in connection with any such
goods, and (b) all warchouse receipts, bills of lading and other documents of title now or
hereafter covering such goods: All books and records re]atmﬂ to any of the foregoing Collateral
-and all computers and other equipment {(and computer _sofiw'tre used in connection therewith)
used in connection with the record keeping for the Collateral..

2, Representations, Warranties and Agreements.. Debtor represents, warrants and
agrees that:

@ Debtor is a Nevada limited lability company.
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(b)

The Collateral shall be used for business purposes.

{¢c)  Debtor’s chief executive office is located at:
9110 Double Diamond Pkwy, Ste B
Reno, Nevada 89521
3, Additional Representations. Warranties and Agreements. Debtor represents,

warrants and agrees that:

@

(b)

{¢)

Debtor has good and marketable title to each item of Collateral free and
clear of all security interests, liens and encumbrances, except the Security
Interest, and such other security interest existing on the date hereof and
disclosed to' Secured Party (“Permitted Liens™ and shall defend the
Collateral against all claims or demands of all persons other than Secured
Party. Debtor shall not sell or otherwise dispose of the Collateral or any
interest therein without the prior written consent of Secured Party, except
that, until the occurrence of an Event of Default (as hereinafter defined)
and the revocation by Secured Party of Debtor’s right to do so, Debtor
may sell any inventory constituting Collateral to buyers in the ordinary
course of business.

Debtor shall not change its state of organization without Secured Patty’s.
prior written consent. Debtor shall give Secured Party prior written notice-
of any ¢hange in such address or Debtor’s name or if Debtor uses any
other name. Debtor shall not permit any tangible Collateral to be located
in any state (and, if county filing is required, in any county) in which a_
financing statement covering such Collateral is required to be, but has not
in fact been, filed in order to perfect the Security Interest.

Bach right to payment’ and cach account, instrument; docunient, chattel
paper, investment property, letter-of-credit right, letter of credit, other:
right to payment, general intangible; and other agreement constituting or
evidencing Collateral is, of shall be when arising or issued, the valid,
genuine and legally enforceable obligation; subject to no defense, set off
or ‘counterclaim (other than those arising in the ordinary course of
business) of the account debtor or other obligor named therein or In
Debtor’s records pertaining thereto as bung cblsgated to. pay -such
obligation. Debtor shall neither agree to any material modification or

amendment nor agree to any cancciiation of any such obligation without

Secured Party's prior written consent, and shall not subordinate any such
right to payment to claims of other creditors of such account debtor or
other obligor.
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)

Debtor shall:

()

(i1}

(i)

{iv)

(v)

(vi)

{vii)

(viii}

keep all tangible Collatéral in good repair, working order and
condition, normal depreciation excepted, and shall, from time to
time, replace any worn, broken er defective parts thereof}

promptly pay all taxes and other governmental charges levied or
assessed upon or against any Collateral or upon or sgainst the
creation, perfection or continvance of the Security Interest;

keep all Collateral free and clear of all security interests, liens and
encumbrances except the hecurity Interest and the Permitted Lxem
from and aftet the date hereof;

at all reasonable times, permit Secured Party or iis representatives.
to exsmine or inspect any Collateral, wherever located, and to
examine, inspect and copy Debtor’s books and records pertaining
to the Collateral and ‘its business and financial condition and to
discuss with .account debtors and other obligors requests for
verifications of amounts owed to Debtor;

keep aceurate and complete records pertaining to the Collateral and
pertaining to Debtor’s business and financial condition and submit
to Secured Party such periodic reports concering the Collateral
and Debtor's business and financial condition as Secured Parly
may from time to time reasonably request;

promptly notify Sccured Party of any loss of or material d‘amétge to
any Coliateral or of any adverse change, known to Debtor, in the
prospect of payment of any sums due on or under any instrument,
chattel paper, investment property, letter-oficredit right, letter of
credit, ‘other right to payment, general intangible, or account
constituting Collateral;

if Secured Party at any time so requests; whether the request is
made before or after the occurrence of an Event of Default,
promptly deliver to Secured Party any instrument, docuiment, letter
of credit or chatiel paper constituting Collateral, duly endorsed or
assigned by Debtot;.

atall times keep all tangible Collateral insured against risks of fire

{including so-called extended coverage), theft, collision (in case of

Collateral consisting of motor vehicles) and suf:h other risks and in
such amwounts as Secured Party may reasonably request, with any
loss payable to Secured Party to the extent of its interest;

PATENT
REEL: 052347 FRAME: 0291



(ix). authorize Secured Party to file all of Secured Party’s financing
statements and amendments to financing statements, and all
terminations of the filings of other secured partics, all with reapect
to the Collateral, in such form and substance as Secured Party, in
its sole d:scretmn, may reasonably require in order to perfect the
Security Interest and, if any Collateral consists of a moter vehicle,
exectite such documents as may be required to have the Security
Interest properly noted on a certificate of title; ”

{x)  authorize, execute, deliver, or endorse any and all instruments,
documents, assignments, security agreements, and other
agreements and writings which Secured Party may at any time
reasonably request in ordcr to sceure, protect, perfect, or enforce
the Security Interest and Secured Party’s rights under this
Agreement;

(xi)  not use or keep any Collateral, or permit it to be used or kept, for
any unlawful purpose or in violation of any federal, state, or local
law; statute, or-ordinance;

(xiiy  permit Secured Party at any time and from time to time to send
requests (both before and after the occurrence of an Event of
Default) to account debtors or other obligors for verification of
amounts owed to Debtory

(xiif} pay when due or reimburse Secured Party on demand for-all costs
of collection of any of the Obhgatmns and all other out-of-pocket
expenses, including, in cach case, all reasonable attorneys’ fees,
incurred by Secured Party in counection with the creation,
perfection, satisfaction, protection, defense, or enforcement of the
Security Interest or the creation, continuance, protection, defense,
orenforcement of this Agreement or any or all of the Obligations,
including expenses incurred in  any litigation, appellate,
bankruptey, or insolvency proceeding; and

{xiv} not permit any tangible Collateral to become part of or to be

' affixed to any real property without first assuring to the reasonable
sat:sf‘actton of Secured Party that the Security Interest shall be
prior and senior to any interest or Hen then held or thereafter
acquired by any mortgagee of such real property or the owner or
purchaser of any interest therein.

1f Debtor at any time fails to perform or obssrve any agreement contained in this
Section 3(d), and if such failure shall continue for a period of thuty {30) calendar
days after Secured Party gives Debtor written notice thereof, or, in the case of the
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agreements:contained in clauses (viit), (ix), and (x) of this Section 3(d); promptly
upon the occurrence of such failure, without notice or lapse of time, Secured Party
may, but need not, take any and all other actions which Secured Party may
reasonably deem necessary to cure or correct such failure, including, without
limitation, the payment of taxes, the satisfaction of security interests, lens, or
encumbrances, the performance of obligations under contracts or agreements with
account debtors or other obligors, the procurement and maintenance of insurance,
or the endorsement of instruments in the procurement of repairs, transportation or
insurance; and, except to the extent that the effect of such payment would be to
render any loan or forbearance of money usurious or etherwise iliegal under any
applicable law, Debtor shall thereupon pay Secured Party ou demand the amount
of all monies expended and all cests and expenses, including  reasonable
attorneys” fees, incurred by Secured Party in connection with or as a result of
Secured Party’s perfcmmng or observing such agreements or taking such actions,
together with interest thereon from ths date- expended or incurred by Secured
Party at the highest rate then applicable to any of the Obligations. To facilitate the
petformarice or observance by Secured Party of such agreements of Debtor,
Debtor hereby m*evocahiy appoints, which appointment is coupled with an
interest; Secured Party, or its delegate, as the attorney-in-fact of Debtor with the
right, but not the duty, from time to time to create, prepare, complete; execute,
deliver, endorse or file, in the name and on buh*alt of Debtor, any and all
instruments, documents, financing statements, applications for insurance, and
otheragreements and writings required 1o be obtained, executed, delivered, or
endorsed by Debtor under this Section 3,

4. Possession. Debtor shall have ‘possession of the Collateral, except where
otherwise expressly prowded in this Agreement or where Secured Party chooses to perfect its
security interest by possession in addition to the filing of a financing statement. Where Collateral
is in the possession of a third party, Débtor shall join with Secured Party in notifying the third.
party of Secured Party’s security interest and obtaining an acknowledgment from the third party
that it is holding the Collateral for the benefit of Secured Party,

5. Control, Debtor shall cooperate with Secured Party in obtaining control with
respect to Collateral consisting of the following: (i) deposit accounts; (i) investment property;
(m) letter-of-credit rights; and, (w) electronic chattel p paper.

6. Collection Rights of Secured Party. Notwithstanding Secured Party’s rights with,
respect to any and all debt instruments, chattel papers, investment property, letters-of-credit,
general intangibles, accounts and other rights to payment constituting Collateral, mcludmg
proceeds, Secured Party may, st any time whether before or after the occurrence of an Event of
Default, notify any account debtor or any other person obligated to pay any amount due, that
such chattel paper, investment property, letters-of-credit, general intangibles, account or other
right to payment has been assigned or transferred to Sccured Party for security and shall be paid
directly to Secured Party, If Secured Party so requests at any time, Debtor shall so notify such
accmmt debtors and other 0b!1§0rs in wntmg and shali mdn.atc on all invoices to' suc,h acwunt.
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after Secured Party or Debtor give such notice to an account debtor or other obligor, Secured
Party may, but need not, in its own name or in Debtor’s name, demand, sue for, collect orrecsive
any money or property at-any time payable or receivable on account of, or securing, any such
chatte! paper; account or other right to payment, or grant any extension to make any compromise
or settlement with or othcrwmc agree to- waive, modify, amend, or change the Qbhgatwns
including, without limitation, Collateral cbhgatmns of any such account debtor or obligor,

7. Assignment of Insurance, Pebtor hereby aqsngns to Secured Party, as additionial
security for the payment of the Obligations, any and all monies, including, but not limited to,
proceeds of insurance and refunds of unearned premiums, due-or to become due under, and all
other rights of Debtor under or with reSpe»::t to, any and all policies of Insurance covering the
Collateral, and Debtor hereby directs the issuer of any such policy to pay any such monies
directly to Secured Party. Both before and after the occurrence of an Event of Default, Secured

Party may, but need not, in its own name or in Debtor’s name, execute and deliver proofs of
claim, receive all such nionies, endorse checks and other instruments representing payment of
such monies and adjust, litigate, compromise ot release any claim against the issuer of any such
policy.

8. Limited Power of Attorney. If Debtor at any time fails to perform or obscrve any
agreement herein, Sccured Party, in the name and on behalf of Debtor or, at its option, i its own
name, may perform or sbserve such an agreement and take any action which Secured Parly may
deem necessary or desitable to cure or correct such failure. Debtor irrevocably authorizes
Secured Party and grants Secured Party a limited power of attorney in the name and on behalf of
Debtor or, at its option, in its own name, to collect, receive, receipt for, create, prepare, comp!ete
execute, endorse, deliver, and file any and all financial statements, control agreements, insurance
applications, remitiances, instruments, documents, chattel paper, and other writings, to grant any
extenston to, compromise, scttlc waive, notify, amend, adjust, change, and release any
obligation of any account debtor, issuer, obligor, insurer, or other person or entity pertaining to
any Collateral, to file or demand terminations of other security interests in any of the Collateral,
and to take any other action deemed by Secured Party to be necessary or desirable to establish,
perfeet, protect; or enforee the Security Interest. All of Secured Party’s advances, fees, Lharges,
costs, and expenses, including but not limited to, audit fees and expenses and reasonable
attorneys’ fees and legal expenses, in connection with the Obligations and in the protection and
exercise of any nghts or remedies hereunder, together with interest thereon at the highest rate
then applicable to any of the Obligations, shall be secured hereunder and shall be paid by Debtor
to Secured Party on demand.

9, Events of Default. The occurrence of any Event of Default as defined in that
certain loan agreement dated of even date herewith, between Debtor and Secured Party, as may
be amended, restated, of replaceéd from time to time (“Loan Agreement”), shall constitute an
event of default hereunder (“Event of Default?).

18.  Remedies Upon Events of Default,. Upon the occurrence of any Event of Defanlt
under Section 9 and at any time thereafter, Secured Party may exercise any one or more of the
following i, ights and remedies:
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(a)  Declare all unmaturid Obligations to be immediately due and payable, and
the: same shall lhereupon be immediately due and payable, without
‘presentment-or other notice or demand;

{b)  Exercise and enforce any or all rights and remedies available upon default
‘1o a secured party under the Uniform Commercial Code (*UCC?),
inctuding but not limited to, the right to take possession of any Collateral,
-proceedmg Wlthout judzcaal pr(}CCbS or by judlual procese wnhout a pr:or

right to ae!l lease or othc:rwme dlsposc of any or aSl of thc Callatf:rai and

in connection therewith. Secured Party may require Debtor to make the
Collateral available to Secured Party at a place to be designated by
Secured Party which is reasonably convenient to both parties and, if notice
to Debtor of any intended di::.pomtmn of Collateral or any other intended
action is required by law in a partu:uhr mst'mce, such notice shall be
deemed commercially reasonable if given in the manner specified in
Section 12 at least ten (10) calendar days prior to the date of intended
disposition or other action. Secured Party has no obligation to cléan-up or
otherwise prepare the Collateral for sale. Secured Party has no obligation
to attempt to satisfy the Obligations by collecting them from any other
person liable for them and Secured Party may release, modify or waive
any Collateral provided by any other person to secure any of the
Obligations, all without affecting Secured P'trty s right against Debtor;
Debtor waives any right it may have to require Secured Party to pursue
any third person for any of the Obligations. Secured Party may comply
with any applicable state or federal law requirement in connection with the
dmpomtmn of‘ the Cf)llateml and comphance shail not be consxdercd
Coliatelal Sncured Party may sell the Cc}ilateral thhaut glvmo any
warranties  as to the Collateral. Secured Party may specifically disclaim
any warranties of title or the like. This procedure shall not be considered
adversely to affect the commercial reasonableness of any sale of the
Collateral. If Secured Party sells any of the Collateral upon credit, Debtor
shall be credited only with payments actually made by the purchaser,
received by Secured Party and applied to the indebtedness of the
purchaser. In the event the purchaser fails to pay for the Collateral,
Secured Party may resell the Collateral and Debtor shall be credited with
the proceeds of the sale;

(c)  Secured Party is hereby granted a nonexclusive, and royalty-free license to
use or otherwise exploit all trademarks; trade secrets, franchises,
copyr :ghts and patents of Debtor that Secured Party deems necessary or

appropriate to the disposition of any Collateral; or

(d)y  Excrcise and enforce any or all rights and remedics available to Secured
Party under the Loan Agrecment.

PATENT
REEL: 052347 FRAME: 0295



1. QOther Personal Property: Unless at the time Secured Party takes. possesemn of any

tangible Collateral, or within seven (7) days thereafter, Debtor gives written notice to Secured
Party of the existence of any goods, papers or other property of Debtor not affixed to, or
constituting a part of such Collmerdl but which are located or found upon or within such
Collateral, describing such property, Secured Party shail not be responsible or fiable to Debtor
for any action taken or omitted by or on behalf of Secured Party with respect to such property
without actual knowledge of the existence of any such property or without actual knowledge that
it was located or to be found upon or within such Collateral.

12
@)
)

)

(d)

(e}

&

2, Miscellancous.

This Agreement does not contemplate a sale of accounts or chattel paper.

All terms in this Agreement that are defined in the UCC, as amended from
time. to time shall have the meanings set forth in the UCC, and such
meanings shall automatically changc at the time that any amendment to
the UCC, which changes such meanings; shall become effective.

This Agreement cannot be ‘waived, modified, amended, terminated or
discharged, and the Security Interest can be released; only explicitly in a
writing signed by Secured Party. A waiver signed by Secured Party shall
be effective only' in the specific instance and for the specific purpose
given, Mere delay or failure to act shall not preclude the exercise or
enforcement of any of Sceured Party’s rights or remedies.

All rights and remedies of Secured Party shall be cumulative and may be
exercised singularly or concurrently, at Secured Party’s option, and the
exercise or-enforcement of any one such right or remedy shall neither be a
condition to nor bar the exercise or enforcement of any other.

All notices to be given to Debtor shall be deemed sufficiently given if
delivered or mailed by registered or certified mail, postage prepaid, to
Debtor at its-address set forth above or at the most recent address shown
on Secured Party’s records. No notice or other communication by Debtor
to Secured Party, which relates to any of the Obligations; the Security
Interest or the Collateral, shall be effective until it is received by Secured
Party at Secured Party’s address stated above,

Secured Party’s duty of care with respect to Collateral in its pmsessia‘n {as
imposed by ]aw) shall be deemed fulfilled if Secured Par’ty exercises
reasonable care in physically s'afelxcepmg such Collateral or, in the case of
Collateral in the custody or possession of a bailee or other third person,

exercises reasonable care in the selection of the bailee or other third
person, and Secured Party need not otherwise preserve, protect,. insure or
care for any Collateral, '
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{h)

(M

®

a

0

{m)

(n)

Secured Party shall not be obligated to preserve any rights Debtor may

have against prior parties, to realize on the Collateral at all or in any
partxcular manner or order, or to apply any cash proceeds of Collateral in

any particular order of application.

This Agreement shall be binding upon, and inure to the benefit of, Debtor
and Secured Paﬁy and their: respective. heirs, representatives, successors
and assigns and shall take effect when signed by Debtor and delivered to
Secured Party, and Debtor waives notice of Secured Party s acceptance
hereof:

Secured Party may execute this Agreement if appropriate for the purpose

of filing, but the failure of Secured Party to execute this Agreement shall
not affect or impair the ‘validity or effectiveness of tIns,AgreemenL A

carbon, photographic or other reproduction of this Agreement or of any
financing statement-signed or authorized by Debtor shall have the same
foree and effect as the original for all purposes of a ‘r‘mancmg statement.

Except to the extent otherwise required by law, this Agreement. shall be
govertied by the laws of the State of Nevada,

If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not
affect other provisions or apphcations which can be given effect, and this
Agreement shall be construed 4s if the unlawful or unenforceable
provision or application had never been contained herein or prescribed
hereby. '

All representations and “warranties' contained in this Agreement shall

survive the execution, delivery and performance of this Agreement and the
creation and payment of the Obligations:

The Security Interest granted hereby is a continuing security interest and
no notice of the creation or existence of any Obligations or of any renewal,

extension ot modification thereof need be given to Debtor. This Security
Interest shall continue in effect notwithstanding that from time to time no
Obligations may exist; and in either of such everits, the Security Interest

created hereby shall continue as to Obligations then existing and as to any

and all renewals, extensions or modifications thereof made after such
events, Debtor hereby expressly waives demand, presentment, protest and
notice of dishonor on any and all of the Obligations.

Secured Party may from time to time, without notice to Debtor, and

without impairing or affecting the Sgcunty Interest created hereby: (i)
‘acquire a security interest in any property in addition to the Collateral, or
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release any such interest so acquired, or permit any substitution or
exchange for such property or any thereof; (i) acquire the primary or
secondary liability of any party or parties with respect to all or any of the
Obligations, or release, modify or compromise the same or any thereof

(i) modify, extend or renew for-any period any of the Obligations; and,

(iv) resort to the Collateral for payment of the Obligations whether or not
Secured Party shall have resorted to any other collateral or proceeded
against any other party pmmr;ly or secondarily liable on the Obligations,
or any of them.

(o)  Any and all payments received by Secursd Party on account of the
Obligations, and the proceeds of any Collateral or other security therefore,
may be applied by Secured Party against any item or items of the
Obligations as Secured Party, in its sole discretion, may determine,
whether the same shall then be due or not due, including Secured Party’s
expenses in connection with the Collateral, reasonable attorneys’ fees and
fegal expenses.

IN'WITNESS WHEREOF, Debtor and Secured Party have caused these presents to be
executed on the day-and year first above written,

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK AND THE
SIGNATURE PAGES FOLLOW,
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ASPHALT SCIENCES LLC
{a Nevada limited liability company)

{ ‘-""‘@". &
Thom
fts: Manager

This is a signature page to that ¢ertain Security Agreement dated effective’ April 3, 2020,

11
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By /&

‘Greater Nevada Credit Union

(s non-profit corporation organized under the laws
of the State of Mevadn) -~

Varees. 4tz
s/ P L mﬁ‘ii n%l

‘Name:

This 15 a signature page to that certsin Security Agreement dated effective

» 2020,

RECORDED: 04/08/2020
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