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SECURITY AGREEMENTAND CONDITIONAL ASSIGNMENT

ATENT

THIS SECURITY AGREEMENT AND COIEDQITIONAL ASSIGNMENT (PATENT)
(“Security Agreement (Patent)”), dated as of /7 [Ye@€us b ¢4 , 1999, is made by
Magic Earth, L.L.C., a Delaware limited liability company (“Grantor”), in favor of Texaco
Development Corporation, a Delaware corporation, (“TDC”), under the Master Agreement
(together with all amendments and other modifications, if any, “Master Agreement”), of the
same date, between the Grantor and TDC.

WITNESSETH:

WHEREAS, pursuant to the Master Agreement, the Grantor has executed and delivered a
Security Agreement and Conditional Assignment, dated as of the date hereof (together with all
amendments and other modifications, if any, “Secunity Agreement”), and is required to execute
and deliver this Security Agreement (Patent); and

WHEREAS, Grantor has duly authorized the execution, delivery and performance of this
Security Agreement (Patent):

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce TDC to enter into the Master Agreement, the Grantor

agrees, for the benefit of TDC, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context otherwise
requires, terms used in this Security Agreement (Patent), including its preamble and recitals,
have the meanings provided or provided by reference in the Security Agreement.

SECTION 2. Conditional Assignment and Grant of Security Interest. The Grantor
hereby pledges, and grants a continuing security interest in, and a right of setoff against, and
upon the occurrence and during the continuance of an Event of Default assigns, transfers and
conveys, the Collateral (including, without limitation, those items listed on Schedule A hereto),
to TDC to secure performance and observance of the obligations under the Project Agreements.

SECTION 3. Purpose. This Security Agreement (Patent) has been executed and
delivered by the Grantor for the purpose of registering this Security Agreement (Patent) and
grant of security interest herein with the United States Patent and Trademark Office. The
conditional assignment and security interest granted hereby has been granted as a supplement to,
and not in limitation of, the security interest granted to TDC under the Security Agreement. The
Security Agreement (and all rights and remedies of TDC thereunder) shall remain in full force
and effect in accordance with its terms.
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SECTION 4. Termination. This Security Agreement (Patent) shall terminate in its
entirety upon termination of the Security Agreement.

SECTION 5. Acknowledgement. The Grantor does hereby further acknowledge and
affirm that the rights and remedies of TDC with respect to the security interest in the Collateral
granted hereby are more fully set forth in the Security Agreement, the terms and provisions of
which (including the remedies provided for therein) are incorporated by reference herein as if
fully set forth herein.

SECTION 6. Filing This Security Interest. The party that files this Security Agreement
(Patent) with the Patent and Trademark Office shall () complete accurately, and include as part
of such filing, the Recordation Form Cover Sheet for patents and shall indicate on such cover
sheet that the nature of the conveyance is a security interest; (ii) provide the other party hereto
with copies of such filings; and (iii) pay all applicable filing fees

SECTION 7. Counterpa:rs. This Security Agreement (Patent) may be executed in
counterparts, each of which will be deemed an original, but all of which together constitute one

and the same original.

IN WITNESS WHEREOF, the parties hereto have caused this Conditional Assignment to
be duly executed and delivered by their respective officers thereunto duly authorized as of the

day and year first above written.

MAGIC EARTH, L.L.C.

By: jﬁu/f«&/g( 7%% .
Name: ﬂf/ Gt Zen‘zm/
Title: /)’”‘05’5/@")7[’

TEXACO DEYELOPMENT CORPORATION

e

[/4
Name: 66&2{“ A? gOLé(S«CQ
Title: /16& P&Szo:&ur
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STATE OF [EXAS )

)ss
COUNTY OF HARLES)
~, Onthe IZ& day of DECEM BER , 19 99, before me personally came
M chaefl J Zer i who is personally known to be to be the Pres ot
of the Cowmpanc/ La _Delaware corporation; who, being duly sworn,
did depose and say that he is the Dresident of such corporation, the corporation

described in and which executed the foregoing instrument; that he executed and delivered said
instrument pursuant to authority given by the Board of Directors of such corporation; and that he
acknowledged said instrument to be the free act and deed of said corporation.

i 7%  ANGELABIRDOW

* o
H ** Notary Public, State of Texas .
: I o;«*‘ Commission Expires: 07-22-2000 3 3 Z E

\_ye{ary@ublic

00“000000‘%

STATE OF [exnS )

)ss
COUNTY OF HAeex )
On the day of "Dec.emRER 19 99, before me personally came
?O‘Oar‘\' a. S‘al A who is pe(sonally known to be to be the V;Ce‘ Dmg;m&-
ofthe _Copmpan— 2 Delaware corporation; who, being duly sworn,

did depose and say that he is the I e Presidenf  of such corporation, the corporation
described in and which executed the foregoing instrument; that he executed and delivered said
instrument pursuant to authority given by the Board of Directors of such corporation; and that he
acknowledged said instrument to be the free act and deed of said corporation.

-* —

: *Q\r“‘ %’a ANGELA BIRDOW
: :“' Notary Public, State of Texas

hd

L5 Conmission Expiras: 07-22:2000 § %L’LJQ QMW
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SCHEDULE A - PATENT COLLATERAL

U.S. Patent Application Serial No. 09/119,635, filed July 21, 1998
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