ROYALTY AGREEMENT

THIS ROYALTY AGREEMENT (“Agreement™) is made and entered into this
12th day of March, 2012, by and between David J. Wolf, (the “Royalty Recipient,”) and
Arland Clean Fuels, LL.C, a Colorado corporation (“Company”).

WITNESS

WHEREAS, Company has requested that Royalty Recipient fund initial expenses
related to the purchase of certain waste processing equipment which produces raw oil and
is further referenced as the oil producing equipment; and

WHEREAS, Royalty Recipient has agreed to extend certain financial terms to
Company upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises and the mutua)
covenants herein contained and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the parties hereto agree as follows:

ARTICLE I
THE INVESTMENT

Section 1.01 The Investment. The Royalty Recipient agrecs, on the terms and
subject to the conditions hereinafter set forth, to assist Company in offsetting the
expenses related to its purchase and placement of the Oil Producing Equipment by
providing to Company Two Hundred and Fifty Thousand Dollars ($250,000.00)

(the “Investment Amount™) as set forth below.

Section 1.02 Timing of the Investment. The Investment Amount shall be
deposited with the Company upon the execution of this Royalty Agreement.

Section 1.03 Sources and Uses of Funds. Company hereby represents and agrees
that the proceeds of the Royalty Investment in the Oil Producing Equipment are to be
used for the sole purpose of the expenses related to acquiring and placing the equipment
necessary for operation of the business as more fully set forth below and in the attached
payment and production schedule.




ARTICLE II
TERMS OF THE ROYALTY INVESTMENT

Section 2.01 Royalty Investment. The Royalty Recipient will deposit Two
Hundred and Fifty Thousand Dollars ($250,000.00) to the Company pursuant to the
schedule set forth in Article I. Company’s banking coordinates are as follows:

JPMORGAN CHASE BANK - Routing Number: 071000013
Account Name: Arland Clean Fuels, LL.C
Account Number: 000000-962718177

Section 2.02 Construction and Placement of the Oil Producing Equipment.
The intended purpose of the Royalty Investment is for the Royalty Recipient to assist the
Company in paying for expenses related to the production and placement of the Oil
Producing Equipment, which is the subject of a purchase agreement between Company
and P20 (the “P20 Agreement” attached hereto as Exhibit B). In exchange for the
proceeds with which to pay these related expenses, from Royalty Recipient, Company
agrees 1o provide to Royalty Recipient a royalty in the amount of Two Hundred and Fifty
Thousand Dollars per year for each full year that the equipment is fully operational on-
site for a period of up to five (5) years. A serial number associated with the oil producing
equipment, in which the royalty investment applies, will be assigned at the time of
investment and a production schedule will be drafted.

Section 2.03 Return on Investment. The return on investment to the Royalty
Recipient is expected to be several times the investment over a five year period. The
principal amount of Two Hundred and Fifty Thousand Dollars ($250,000.00), (the
“Principal Payment”™) will be paid back to the Royalty Recipient on the following
schedule:

September 15,2012 Principal Payment of $62,500.00

October 15, 2012 Principal Payment of $62,500.00

November 15,2012  Principal Payment of $62,500.00

December 15,2012 Principal Payment of $62,500.00

In addition to the above Principal Payments, an investment return will be paid to Royalty
Recipient on a quarterly basis, beginning 30 days after reaching full production, (the
“Investment Return™). The total royalty payments by year will be as follows:

Principal Return Total Royalty Payments
Year | $250,000.00 $ 250,000.00 $ 500,000.00
Year 2 $ 500,000.00 $ 500,000.00
Year 3 $ 500,000.00 $ 500,000.00
Year 4 $ 250,000.00 $ 250,000.00
Year 5 $ 250,000.00 $ 250,000.00
$250,000.00 $1,750,000.00 $2,000,000.00



The Company agrees to provide Royalty Recipient with the first right of refusal
on all future mini-investments of $250,000.00. The Royalty Recipient will be provided
this option in writing by Company with an automatic 30-day consideration period. The
Company may elect to pay any or all of the total royalty payments early under terms to be
mutually agreed by the Parties. The Royalty Recipient may choose to invest any or all of
its total royalty payments with the Company under terms to be mutually agreed by the
Parties. In the event that any of the total royalty payment are not made on schedule,
Company will accrue the unpaid payment with the application of an interest accrual rate
of 10% per annum from the date the scheduled payment should have been made.

ARTICLE 111
WARRANTIES AND REPRESENTATIONS OF COMPANY AND ROYALTY
RECIPIENT

Section 3.01 Company Representations and Warranties. Company hereby
represents and warrants as follows:

(a) Company will use its best efforts to produce oil for sale consistent with
altached oil assay

(b) Company will use its best efforts to convert approximately 22 Tons of
poly/plastic into 4400 gallons of raw oil.

(c) Company will use its best efforts to obtain a contract for the delivery and sale
of the raw oil for a period of five years from an industry recognized and
financially capable Royalty Recipient.

(d) Company will use its best efforts to obtain any all performance guarantees,
warranties and insurance coverage to insure the proposed operations perform to
the anticipated or desired levels of production of raw oil.

(e) Company will use its best efforts to obtain commitments for the required feed
stock to achieve the necessary outputs of raw oil contemplated by the parties.

(D) Company will maintain proper financial and accounting records of all
operations and make any all necessary reporting requirements to Royalty
Recipient.

ARTICLE 1V
EVENTS OF DEFAULT; RIGHTS AND REMEDIES




Section 4.01 Event of Default Defined. As used herein, the term Event of
Default shall include each or all of the following events:

(a) Any default under the Agreement which continues beyond any applicable
grace or cure period, if any.

(b) Any default under the Financing Documents which continues beyond the
expiration of any applicable cure period, if any.

(c) Any financial information, statement, certificate, representation or warranty
given to the Royalty Recipient by Company (or any of their representatives) in
connection with entering into this Agreement or the other F inancing Documents
and/or a, or required to be furnished under the terms hereof or the E inancing
Documents, shall prove untrue in any material respect (as determined by the
Royalty Recipient in the excrcise of its reasonable judgment) as of the time when
given,

(d) There is a material adverse change in the financial condition of Company or a
violation of an environmental law having a material adverse effect on Company
or the Mortgaged Property occurs or is discovered.

Section 4.02 Rights and Remedies. Upon the occurrence of an Event of Default
the Royalty Recipient may, at its option, exercise any and all of the following rights and
remedies (and any other rights and remedies available to it):

(a) The Royalty Recipient may, without notice, terminate the Investment, and not
make or approve any further disbursements from any Escrow or Reserve,

(b) The Royalty Recipient may, by written notice to Company, declare
immediately due and payable all sums payable hereunder, and the same shall
thereupon be immediately due and payable without presentment or other demand,
protest, notice of dishonor or any other notice of any kind, all of which are hereby
expressly waived; provided, however, that upon the filing of a petition
commencing a case naming Company as debtor under the United States
Bankruptey Code, sums payable hereunder shall be automatically due and payable
without any notice to or demand on Company or any other party.

(¢) The Royalty Recipient shall have the right, in addition to any other rights ‘
provided by law or in equity, to enforce its rights and remedies under any or all of
the Financing Documents.



ARTICLE V
MISCELLANEQUS

Section 5.01 Amendments, Determinations, Consents, lite. This Agreement
and the Financing Documents may not be amended or modified, nor may any of their
terms be modified or waived, except by written instruments signed by the Royalty
Recipient and Company. In any instance where the consent or approval of the Royalty
Recipient may be given or is required, or where any determination, judgment or decision
is to be rendered by the Royalty Recipient under this Agreement or under any Financing
Document, the granting, withholding or denial of such consent or approval and the
rendering of such determination, judgment or decision shall be made or exercised by the
Royalty Recipient at its sole and exclusive option and in its sole and absolute discretion.
Whenever Company is obligated to indemnif y or defend the Royalty Recipient under the
terms of this Agreement or under the terms of any other Financing Document, such
indemnity obligations shall run to the favor of the Royalty Recipient and its directors,
officers, employees, agents, contractors, subcontractors, licensees, invitees, successors
and assigns.

Section 5.02 Waivers. No waiver by the Royalty Recipient of any right or
remedy hereunder shall operate as a waiver of any other right or remedy, or of the same
right or remedy on a future occasion. No delay on the part of the Royalty Recipient in
exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any right or remedy preclude other or future exercise thereof
or the exercise of any other right or remedy.

Section 5.03 Remedies Cumulative. The rights and remedies herein specified of
the Invest Fund are cumulative and not exclusive of any rights or remedies which the
Royalty Recipient would otherwise have at law or in equity or by statute.

Section 5.04 Governing Law and Entire Agreement. This Agreement shall be
governed by and construed in accordance with the laws of the State of Illinois. The
Tinancing Documents contain the entire agreement of the parties on the matters covered
herein and therein.

Section 5.05 Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be an original, but such
counterparts shall together constitute one and the same instrument.

Section 5.06 Term. This Agreement, and the terms and conditions hereof, shall
survive the execution and delivery of the other Financing Documents and shall remain in
full force and effect until the sums due hereunder are paid in full. The representations,
warranties, covenants and agreements of Company shall survive the execution and
delivery of the other Purchasing Documents.



Section 5.07 Successors and Assigns. This Agreement, and the terms and
provisions hereof, shall be binding upon Company its successors and permitted assigns,
and shall inure to the benefit of the Royalty Recipient, its successors and assigns;
provided, however, that Company may not transfer or assign this Agreement, including,
without limitation, its right to borrow hereunder, without the prior written consent of the
Royalty Recipient.

Section 5.08 Headings. The descriptive headings for the several Sections of this

Agreement are inserted for convenience only and shall not define or limit any of the
terms or provisions hereof.

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

For Company:

ARLAND CLEAN FUELS, LLC
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