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ASSIGNMENT AGREEMENT

- This ASSIGNMENT AGREEMENT (this “Agreeriicnt™) Is made and entered into as of
this #C/day of June, 2005, by and among Stafford Towne, Ltd. and Westford Special Situations
Master Fund LP (collecively, “Aspignors”) and Talisman Capital Talon Pund Ltd. (“Agsignee”).

WITNESSETH:

WHEREAS, the Assiguors desite to sell and assign to Assignes, and Assignec desires to
purchass and accept from Assignors, all of each Asaignor's interest in that certain Intellectusl
Propetty Security Agreement, dated as of January 20, 2004, by Clean Fuels Technology, Inc., a
Delaware corporation, in favar of Assignors (the “Intellec eament”);

NOW, THEREFORE, in consideration of tho premtises and for other good and valuable
consideration, the receipt and sufficiency of which are bereby acknowledged, the pasties hereby
agree that; . 7

1. Effective as of the date hereof, cach Assignor hereby sells, assigns, tranafors,
cooveys and delivers unto Assignee all of such Assignor’s right, title and interest in and 1o the
Intellectual Praperty Security Agreement, to have and to hold such interest o the Intellectual
Property Security Agreement unto Assignes, its successors and assigns in full ownership from
this date; such Assignor subrogating the Assignee in end to all of the rights, remedies ang
advantages resulting from such interest in the Intellectual Property Security Agreement.

2, Each Assignor hereby represents and warrants to Assignee, severally and. not
Jointly, as follows: .

(a) Assignor is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its formation or organization. Assignor has all requisite
power and authority to execute and deliver this Agreement and 10 consummate the
transagtions contemplated hereby,

(®)  This Agreement has been, and cach other document to be executed by
Assigoor in connection herewith when executed will be, duly and validly exccuted and
delivered by, and constitute valid and binding obligations of, Assignor, enforacable

against Assignor in accordance with their respective térms, subjeot as to enforcement to
applicable bankrupioy or similar laws affecting generally the enforcement of creditors’

tights and general principles of equity.
3. Assignee heroby represents and warrants to Assignors as follows:

(®  Assignee is duly organized, volidly existing and in good standing under
the laws of the jurisdiction of its formation or organization. Assignce has all requisito

power and authority to execute and deliver this Agreement and to consummate the
transactions comtemplated hereby, .
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(b)  This Agreement has been, angd cach other document to be executed by
" Asgignec in connection herewith when executed will be, duly and validly sxecuted and
delivered by, and constitute valid and binding obligations of, Assignee, enforceable
ageiost Assignes in accordance with their respective terms, subject as to enforcement to
applicable temktuptcy or similar laws affecting generally the enforcement of creditors®
rights and general principles of equity.

4, From time to time and at any time on or afier the datc hereof, at Assignee’s
request and without further consideration, each Assignor aprees to exccute and deliver such
further documents and instruments of conveyence and transfer, and to take such fusther actions
4s may be reasonably necessary to transfer and convey fo Assignee all rights, title and interests in
and to acd in the Intellectusl Property Security Agreement.

. 5. This Agreesnent shall bc.gowmed by, and construed in accordance with, the
internal Jaws of the State of Delaware, without regard 1o the prinsiples of conflict of laws
thereof. .

6, This Agrcement shall be binding upon and inure to fhe benefit of Assignoss,
Assignee, and each of their respective successors and assigns,  °

7. This Agreement may be executed in multiple counterparts, each of which shell be
deamed to be an original and all of which taken together shall constitute onc and the same
instrument.

[signatures oppear on the following page}
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IN WITNESS WHEREOQF, the undersigned bave each caused this Agreement to be

'execl.itad es of the day and year first above written, .
' ASSIGNORS:

STAFFORD TOWNE, LTD.
/ ;

WESTFORD SPECIAL SITUATIONS
MASTER FUND, Lp
Vy: EGArt LTD

ASSIGNEE:

TALISMAN CAPITAL TALON
FUND LTD.

N1307862,1) 3

XUd L3IcUISYT dH Wd21:l SOoDZ 82 unr

TRADEMARK
REEL: 003905 FRAME: 0684



7/2004 18:31 FAX 612 607 7100 OPPENHEIMER LAY FIRM @oo3

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (the “Agreement™) is
made as of this 20% day of January, 2004, by CLEAN FUELS TECHNOLOGY, INC,, a
Delaware corporation, with its principal Place of business at 210 Gentry Way, Reno, Nevada
89502 (the “Company”), in favor of STAFFORD TOWNE, LTD., as agent (the “Agent”), for
the bemefit of Westford Special Situations Master Fund LP and Stafford Towne, Ltd., as
purchasers of those certain Senior Secured Convertible Promissory Notes issued by the
Company, dated of even date herewith (jointly, the “Lenders™).

WITNESETH:

WHEREAS, the Company intends to issue to the Lenders and the Lenders intend to
purchase from the Company those certain Senior Secured Convertible Promissory Notes, dated
of even date herewith, in the aggregate principal amount of $1,000,000.00, as the same may be
amended, supplemented or restated from time to time (the *Secured Notes”), which Secured
Notes (i) provide for the Lenders to make certain loans for the account of the Company and (ii)
require the Company to grant the Agent, for the benefit of the Lenders, a security interest in all

. of the Company's assets, which security interest has been granted to the Lenders, respectively,
pursuant to the terms of (x) that certain Company Security Agreement, dated as of even date
herewith, by and between the Company and the Agent, for the benefit of Westford Special
Situations Master Fund LP, that certain Company Security Agreement, dated as of April 30,
2001, in favor of Epsilon Global Master Fund, L.P., as assigned to the Agent by that certain
Assignment Agreement, dated as of March 17, 2003, and as amended by that certain First
Amendment to Company Security Agreement, dated as of April 28, 2003, and that certain
Second Amendment to Company Security Agreement, dated as of sven date herewith
(collectively, the “Company Security Agreements™), and (¥) this Agreement;

NOW THEREFORE, in cousideration of the premises sct forth herein and for other good
and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the parties
hereto agres as follows:

1. Certain_Defined Terms. The following terras shall have the roeanings herein
specified:

“Copyrights” shall mean any United States copyright owned by the Company, including
any registrations of any Copyrights, in the United States Copyright Office or any foreign
equivalent office, as well as any application for a copyright registration now or hereafler made
with the United States Copyright Office or any foreign equivalent office by the Company.

“Event of Default” shall have the meaning set forth in Section 13 hereof,
“Marks” shall mean all right, title and interest in and to any trademarks, service marks

and trade names now held or hereafter acquired by the Company, including any registration of
any trademarks and service marks in the United States Patent and Trademark Office or in any

PATENT
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equivalent foreign office and any trade dress including logos and/or designs used by the
Company.

“Material Adverse Effect” shall mean (i) a material adverse effect on the property, assets,
nature of assets, liabilities, or condition (financial or otherwise) of the Company or of the
Borrower and any subsidiaries teken as a whole or (ii) a material adverse effect on the rights or
remedies of the Lenders or the Agent hercunder or under any other document to which the

Company is a party.

“Patents” shall mean any patent to which the Company now or hereafter has any right,
title and interest therein, and any divisions, continuations (including, but not limited to,
continuations-in-part) and improvements thereof, as well as any application for a patent now or
hereafter made by the Company.

2, Grant of Security Interest, As security for the payment of each and every debt,
liability, and obligation of every type and description which the Company may now or at any
time owe to the Lenders pursuamt to the terms of the Secured Notes or otherwise (the
“‘Obligations”), the Company hereby grants to the Agent, for the benefit of the Lenders, a
security interest, effective immediately, in all of the Compauy’s right, title and interest in and to
all of the following described property, whether now owned or hereafter acquired (collectively
herein, the “Inte]lectual Property Collateral™):

a, All Patents together with the inventions and improvements described and
claimed therein including, without limitation, the patents and applications, if any, listed
on Schedule A attached hereto and made a part hereof, and any and all reissues and
renewals thereof and all income, royalties, damages and payments now and hereafter due
and/or payable in connection therewith including, without limitation, damages and
payments for past or future infringements thereof (all of the foregoing are sometimes
bereinafter individually and/or collectively referred to as the “Patent Collateral”’);

b. All Marks, including, without limitation, the trademarks, service marks
and applications, if any, listed on Schedule B attached hereto and made a part hereof, and
any and all reissues and/or renewals thereof, and all income, royalties, damages and
payments now and hercafter due and/or payable in connection therewith including,
without limitation, damages and payments for past or future infringements thereof (all of
the foregoing are sometimes hereinafter individually and/or collectively referred to as the
“Trademark Collateral””);

c. Any license agreement in which the Company is or becomes licensed to
use any patents and/or trademarks owned by a third party including, without limitation,
the licenses, if any, listed on Schedule C attached hereto and made a part hercof (all of
the foregoing are sometimes referred to herein individually and/or collectively as the
*“License Collateral™);

d. Any United States copyright owned by the Company, including any
registrations of any Copyrights, in the United States Copyright Office or any foreign
equivalent office, as well as any application for a copyright registration now or hereafter
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made with the United States Copyright Office or any foreign equivalent officc by the
Company, including those listed on Schedule D attached hereto and made a part hereof}

e. The goodwill of the Company's business connected wnh and symbolized
by the Intellectual Property Collateral; and

f. All cash and non-cash proceeds of the foregoing.
3 Fges. The Company will pay all filing fees with respect to the security interest

created hereby which the Agent may deem necessary or advisable in order to perfect and
maintain the perfection of its security interest in the Intellectual Property Collateral.

4. ial Provisions Con i i Trade Secrets.
a. Representations and ﬂmm. ies. The Company represents and warrants

that, as of the date hereof, it is the true and lawful owner of, or has good, valid and
contmuing licenses (each of which ars listed on Schedule C attached hereto) to use, all
rights in (i) all United States trade secrets and proprietary information necessary, in the
reasonable judgment of the Company, to operate the business of the Company (the
“Trade Secret Rights™), (ii) the Patents listed in Schedule A hereto for the Company and
that said Patents include ail the United States patents and applications for United States
patents that the Company owns as of the date hereof and (iii) the Copyrights listed in
Schedule D hereto for the Company and that said Copyrights constitute all the United
States copyrights registered with the United States Copyright Office and applications for
United States copyrights that the Company owns as of the date hereof, The Company
further warrants that, as of the date hercof, it has no knowledge of any third party claim
that any aspect of the Company’s present or contemplated business operations infringes
or will infringe any patent of any other person or the Company has misappropriated any
trade secret or proprictary information which, either individually or in the aggregate,
could reasonably be expected to have a Material Adverse Effect. The Company hereby
grants to the Agent an absolute power of attorney to sign, upon the ocourrence and during
the continuance of any Bvent of Default, any document which may be required by the
United States Patent and Trademark Office in order to effect an sbsolute assignment of
all right, title and interest in cach Patent, and to record the same.

b. Liccnses and Assignments. The Company hereby agrees not to divest
itself of any right under any Pateut or Copyright acquired after the date hereof absent

prior written approval of the Agent.

c. Infringements. The Company agrees, promptly upon learning thereof, to
furnish the Agent in writing with all pertinent information available to the Company with
respect to any infringement, contributing infringement or active inducement to infringe in
any Patent or Copyright or to any claim that the practice of any Patent or use of any
Copyright violates any property right of a third party, or with respect to amy
misappropriation of any Trade Secret Right or any claim that the use or practice of any
Trade Secret Right violates any property right of a third party in any mammer which,
either individually or in the agpregate, could teasonably be expected to have a Material
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Adverse Effect. The Company further agrees, absent direction of the Agent to the
contrary, to diligently prosecute any person infringing any Patent or Copyright or any
person misappropriating any Trade Secret Right, in each case to the extent that such
infringement or misappropriation could reasonably be expected to have a Material
Adverse Effect.

d. Maintenance of Patents or Copyright. Unless the Agent gives its prior
written consent for the Company to do otherwise, the Company shall, at its own expense,
make timely payment of all post-issuance fecs requited pursuant to 35 U.S.C. § 41 to
maintain in force its rights under cach Patent or Copyright (other than any such Patents or
Copyrights which the Company reasonably determines are no longer used or useful in its
business or operations) .

e. Prosecution of Patent Applications. At its own expense, the Company
shall diligently prosecute all significant applications for (i) United States Patents listed in
Schedule A hereto and (ii) Copyrights listed on Schedule D hereto, in each cage for the
Company and shall not abandon any such application pror to exhaustion of all
administrative and judicial remedies (other than applications reasonably deemed by the
Company to be no longer prudent to pursue), absent written consent of the Agent.

f. Other Patents and Copyrights. Within 30 days of the acquisition or
issuance of a United States Patent, registration of a Copyright, or acquisition of a
registered Copyright, or of filing of an application for & United States Patent or
Copyright, the Company shall deliver to the Agent a copy of said Copyright or certificate
or registration of, or application therefor, said Patents, as the case may be, with an
assignment for security as to such Patent or Copyright, as the case may be, to the Agent
and at the expense of the Company, confirming the assignment for security, the form of
such assignment for security to be in such form as may bo rcasonably satisfactory to the
Agent.

g Remedies. If an Event of Default shall occur and be continuing, the Agent
may by written notice to the Company, take any or all of the following actions, to the
fullest extent permitted by applicable law: (i) declare the entire right, title, and interest of
the Company in each of the Patents and Copyrights vested in the Agent for the benefit of
the Lenders, in which event such right, title, and intcrest shall immediately vest in the
Agent for the benefit of the Lenders, in which case the Agent shall be entitled to exercise
the power of attorney referred to in Section 4(a) hercof to execute, cause to be
acknowledged and notarized and to record said absolute assignment with the applicable
agency; (ii) take and practice or sell the Patents and Copyrights; and (iii) direct the
Company to refrain, in which event the Company shall refrain, from practicing the
Patents and using the Copyrights directly or indirectly, and the Company shall execute
such further documents as the Agent may reasonably request further to confirm this and
to transfer ownership of the Patents and Copyrights to the Agent for the benefit of the

Lendefs. :

5. ecial visions Concerni .
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a entati d ies. The Company represents and warrants
that, as of tho date hereof, it is the true and lawful owner of or otherwise has the right to
use the registered Marks listed in Schedule B hereto and that said listed Marks include all
United States marks and applications for United States marks registered in the United
States Patent and Trademark Office that the Company owns or uses in connection with its
business as of the date hereof. The Company represents and warrants that, as of the date
hereof, it owns, is licensed to use or otherwise has the right to use, all Marks that it nses.
The Company further warrants that, as of the date hercof, it has no knowledge of any
third party claim received by it that any aspect of the Company’s present or contemplated
business operations infringes or will infringe any trademark, service mark or trade name
of any other person other than s could not, either individually or in the aggregate,
reasonably be expected to have a Mat?tial Adverse Bffect. The Company represents and
warrants, as of the date hereof, that it is the true and lawful owner of or otherwise has the
right to use all U.S, trademark registrations and applications listed in Schedule B hereto
and that said registrations are valid, subsisting, have not been canceled and that the
Company is not aware of any third-party claim that any of said registrations is invalid or
unenforceable, and is not aware that there is any reason that any of said registrations is
invalid or unenforceable, The Company hereby grants to the Agent an absolute power of
attormey to sign, upon the occurrence and during the continuance of an Event of Default,
any document which may be required by the United States Patent and Trademark Office
in order to effect an absolute assignment of all right, title and interest in each Mark, and

record the same.

b. Licenses and Assignments. The Company hereby agreea not to divest

itself of any right under any Mark absent prior written approval of the Agent.

c. Infringements. The Company agrees, promptly upon learning thereof, to
notify the Agent in writing of the name and address of, and to furnish such pertinent
information that may be available with respect to, any party who the Company believes is
infringing or diluting or otherwise violating any of the Company’s rights in and to any
Mark in any manner that could reasonably be expected to have a Material Adverse Effect,
or with respect to any party claiming that the Company’s use of any Mark violates in any
material respect any property right of that party. The Company- further agiees to
prosecute in accordance with reasonable business practices any person infringing any
Mark in any manner that could reasonably be expected to have a Material Adverse Effect,

d Preservation of Marks. The Company agrees to use its Marks in interstate
commerce during the time in which this Agreement is in effect and to take all such other
actions as are reasonably necessary to preserve such Marks as trademarks or service
marks under the laws of the United States (other than any such Marks which the
Company reasonably determines are no longer used or useful in its business or

operations).

e Maintenance of Registration. The Company shall, at its own expense, dili-
gently process all documents reasonably required to maintain trademark registrations,
including but not limited to affidavits of use and applications for renewals of registration
in the United States Patent and Trademark Office for all of its significant registered
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Marks, and shall pay all fees and disbursements in connection therewith and shall not
abandon any such filing of affidavit of use or any such application of renewal prior to the
exhaustion of all administrative and judicial remedies without prior written consent of the
Agent (other than with respect to registrations and applications reasonably deemed by the
Company to be no longer prudent to pursue),

f Future Regigtered Marks. If eny Mark rogistration is issued hereafter to
the Company as a result of any application now or hereafter pending before the United
States Patent and Trademark Office, within 30 days of receipt of such certificate, the
Company shall deliver to the Agent a copy of such certificate, and an assignment for
secwity in such Mark, to the Agent, at the expense of the Company, confirming the
assignment for security in such Mark to the Agent hereunder, the form of such security to
be in such form as may be reasonably satisfactory to the Agent.

g. Remedies. If an Event of Default shall occur and be continuing, the Agent
may, by written notice to the Company, take any or all of the following actions, to the
fullest extent permitted by applicable law: (i) declare the entire right, title and interest of
the Company in and to each of the Marks, together with all trademark rights and rights of
protection to the same, vested in the Agent for the benefit of the Lenders, in which event
such rights, title and interest shall immediately vest, in the Agent for the benefit of the
Lenders, and the Agent shall be entitlcd to exercise the power of attoxney referred to in
Section 5(a) hereof to execute, cause to be acknowledged and notarized amd record said
gbsolute assignment with the applicable agency; (ii) take and use or sell the Marks and
the goodwill of the Company’s business symbolized by the Marks and the right to carry
on the business and use the assets of the Company in connection with which the Marks
bhave been used; and (jii) direct the Company to refrain, in which event the Company
shall refrain, from using the Marks in any manner whatsoever, directly or indirectly, and
the Company shall cxccute such further documents that the Agent may reasonably
request to further confirm this and to transfer ownership of the Marks and registrations
and any pending traderuark application in the United States Patent and Trademark Office

to the Agent.
6. License Collateral. The Company represents and warrants that, as of the date

hereof, (i) the License Collateral, including the licenses described on Schedule C hereto, is in full
force and effect, (ii) no Event of Default has occurred under any of the agreements comprising
the License Collateral, nor has Company received any notice of default from any licensor party
to any of the agrecments comprising the License Collateral, nor has any default been threatened
by any such licensor, and (iii) to the best of the Company’s knowledge, no event has occurred
that but for notice and/or the passage of time, may reasonably result in an event of default under
any of the agreements: comprising License Collateral. The Company shall not take any actions
which would result in a sublicense of, or termination, modification or amendment to, any of the
License Collateral without the prior written consent of the Agent.

7. Additional Terms Relating to Agent’s Riphts, Upon the occurrence of any Event

of Default hereunder, the Agent may exercise any one or more of the rights and remedies statod
in this Agreement. The Agent shall have all the rights and remedies of a secured party under the
Uniform Commercial Code of the State of Delaware and any other applicable state or federal
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laws. The Agent will give the Company reasonable notice of the time and place of any public
sale of the Intellectual Property Collateral or the time after which any private sale of the
‘Intellectual Property Collateral or any other intended disposition thereof is to be made. Unless
otherwise provided by law, the requirement of reasonable notice shall be met if such notice is
mailed, postage prepaid to the address of the Company set forth above (or such other address as
the Company has given the Agent) at least ten (10) days before the date of such sale or
disposition.

8. Application of Proceeds. The proceeds of any sale, transfer or disposition of the
Intellectnal Property Collateral shall be applicd first to all costs and expenses, including, but not

limited to, reasonable attorneys' fees and expenses and court costs, incurred by the Agent in
connection with such sale and the exervise of the Agent’s rights and remedies hereunder, under
the Obligations, and under the Company Security Agreements; next, such proceeds shall be
applied to the payment, in whole or in part, of the Obligations due to each of the Lenders in an
amount prarated among the Obligations in proportion to the outstanding principal balances of
each of the Obligations; and the balance, if any, shall be paid to the Company or as a court of
competent jurisdiction may direct,

92 Defense of Claims. The Company will defend at its own cost and expense any
action, claim or proceeding affecting the Intellectual Property Collateral or the interest of the
Agent therein. The Company agrees to reimburse the Agent for all costs and expenses incurred
by the Agent in defending any such action, claim or proceeding.

10.  Rights Cumulative. This Agreement shall be in addition to the Company Security
Agreements and shall not be deemed to affect, modify or limit the Company Security
Agreements or the Obligations nor any rights that the Agent has under the Company Security
Agreements. The Company agrees to execute and deliver to the Agent (at the Company's
expensc) any further documentation or papers necessary to carry out the intent or purpose of this
Agreemoent including, but not limited to, amendments to this Agreement to evidence the grant of
the security intcrest in Intellectual Property Collateral hereafter obtained by the Company and
financing statements necessary to perfect such security interest under the Uniform Commercial
Code.

11.  Construction and Invalidity. Any provisions hereof contrary to, prohibited by or
invalid under any applicable laws or regulations shall be inepplicable and deemed omitted
herefrom, but shall not invalidate the remaining provisions hereof.

12. CHOICE OF LAW. THE COMPANY AGREES THAT THE VALIDITY,
INTERFRETATION AND ENFORCEMENT OF THIS AGREEMENT AND ALL RIGHTS
HEREUNDER SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
DELAWARE. THIS AGREEMENT TOGETHER WITH THE COMPANY SECURITY
AGREEMENTS AND THE OBLIGATIONS CONSTITUTE THE ENTIRE AGREEMENT OF
THE COMPANY AND THE AGENT WITH RESPECT TO THE INTELLECTUAL
PROPERTY COLLATERAL, CAN ONLY BE CHANGED OR MODIFIED IN WRITING
AND SHALL BIND AND BENEFIT THE COMPANY, THE LENDERS AND THEIR
RESPECTIVE SUCCESSORS AND ASSIGNS. THE COMPANY AND THE AGENT EACH
HEREBY EXPRESSLY WAIVES ANY RIGHT OF TRIAL BY JURY ON ANY CLADM,
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DEMAND, ACTION OR CAUSE OF ACTION ARISING HEREUNDER.

13.  Events of Default. Any of the following constitutes an Event of Default (each, an
“Event of Default”) under this Agreement:

a. The failure of the Company to perform or observe any agreement,
covenant or condition required under this Agreement;

b. Any warranty or representation made by Compsany, in this Agreement
being or becoming or becomes false in any material respect;

c The ocourrence of any event of default under any Obligation which is not
waived in writing by the Agent;

d. The occurrence of any eveht of defuult under any agreement constituting
the License Collateral;

e The occurrence of any event of default under that certain Note Purchase
Agreement, dated as of April 30, 2003, between the Company and Epsilon Global Master
Fund, L.P., as assigned by Epsilon Global Master Fund, L.P. to Agent;

f. The occurrence of any event of default under that certain Note Purchase
Agreement, dated as of even date herewith, between the Company and the Agent for the
benefit of the Lenders; or

-2 The occurrence of any eveat of default under any Company Security
Agreement which is not waived in writing by the Agent.

14.  Notices, The Company covenants and agrees that, with respect to the Intellectual
Property Collateral, it will give the Agent written notice of*

a, any claim by a third party that the Company has infringed on the rights of
a third party;

b. any infringement by a third party reasonably suspected by the Company,
on the rights of the Company; or

c. any Intellectual Property Collateral created, arising or acquired by the
Company after the date hereof.

15.  Further Assurances. The Company will take any such action as the Agent may
reasonably require to further confirm or protect the Agent’s rights under this Agreement in the
Intellectual Property Colateral.

8 PATENT
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IN WITNESS WHEREOF, the parties hereto have duly exe uted thi
Property Security Agreement as Ofth:: date first set forth above, uly c is Intellectual

CLEAN FUELS TECHNOLOGY, INC.,

(the “C )
By: w" £ \IJM

Name:
Title:

Acknowledged and Accepted by the AGENT:

STAFFORD TOWNE, LTD.
(the “Agent™), as Agent and on behalf of the Lenders

By: Camille Chee-Awai
Its: Senior Vice President

PATENT
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IN WITNESS WHEREOF, the parties hereto have duly executed this Intellectual
Property Security Agreement as of the date first set forth above.

CLEAN FUELS TECHNOLOGY, INC.,
(the “Company™)

By:
Name:
Title:

Acknowledged and Accepted by the AGENT:

- STAFFORD TOWNE, LTD.
(the “Agent”), as Agent and on behalf of the Lenders

-~

@

By: Camille Chee-Awai
Its: Senior Vice President

9
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OPPENHEIMER LAW FIRM

SCHEDULE A TO INTELLECTUAL PROPERTY SECURITY AGREEMENT

between
CLEAN FUELS TECHNOLOGY, INC.
and
STAFFORD TOWNE, LTD., AS AGENT
PATENTS

Palents Title Application No  [Patent No

US ISSUED
1 (United States {AQUEQUS FUEL FOR INTERNAL COMBUSTION ENGINE & METHOD OFCONMBUSTION /595304 5156114
2 [United States IAGUEOUS FUEL FOR INTERNAL COMBUSTION ENGINE & METHOD OFCOMBUSTION . 0 7
3 [United States OUS FUEL FOR INTERNAL COMBUSTION ENGINE & METHOD OF PREPARING SAME 08r222477 5302929
4 _[United Stales laqueous EMULSION FUELS FROM PETROLEUM RESIDUUM-BASED FUELCILS 09/081867 87053
5 [United States D8/739848 5701524
6 [United States 785521 5755537
7 {United States [Fuel Gotro Bysiem tor an Intsmal Combustion Engine Using a Low Cetans Qualy Frel - 938 95
[B__[United States Fuel Contro! System for an Inlemal Coinbustion 08760,448 5582642

United States 928 01883

0_|United States Fual Emulsion Deivery Detecfion Method and Systsm for an Electronically Controled Engine ﬁ_p_ﬁm 3,571 B1

11_[United States TiaaaEng Unit 24,816 ﬁﬁ&m
12 [United States JFusi Bding Emuision Ut 001,597 447,556 B1
13 [United States
14 {United States
6 [United States
17 [United States Diese) Fuel Recycling Systsm and Appartus to Reduce Vapor Emmisslons of Diesai Fizel 10/114,426 162

, 1
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SCHEDULE B TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
between
CLEAN FUELS TECHNOLOGY, INC,
and
STAFFORD TOWNE, LTD,, AS AGENT

U.S. E
Mark U.S. Regis./App. No. Status

1A-§5 1848044 Registered

2RENOX 2327663 Registered
3AQUADISEL 78/078149 Extension

4POWERED WITH WATER 1883987 Registered

S5GLOBE WITH RINGS 2707542 Registered

SAQUATANE 78/078169 Extension

7AQUADYNE 78/078169 Publicatlon for Opposition
8 EDFO 76/464254 Publication for Opposition
9CLEENOIL 78/301157 New
10H20IL 78/301163 New

B-1 PATENT
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SCHEDULE C TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
between
CLEAN FUELS TECHNOLOGY, INC.
and
STAFFORD TOWNE, LTD., AS AGENT

LICENSES

1. Exclusive License Agreement, dated January 3, 1994 (and as amended effective January
1, 1995, July 31, 199?, January 27, 1999 and April 30, 2001), between Rudolf Guonerman and
the Company, as assigned by Gunnerman to Capital Strategios Fund, Ltd. effective April 23,

2003.
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SCHEDULE D TO INTELLECTUAL PROPERTY SECURITY AGREEMENT
between
CLEAN FUELS TECHNOLOGY, INC.
and
STAFFORD TOWNE, LTD., AS AGENT

[tF]
M

U.S. COPYRIGHTS
D-1 21382ATRNA 02004 ‘
RECORDED: 01/27/2004 REEL: 014277 FRAME: 0873
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