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EXHIBITH

PATENT ARRIGNMENT AGREEMENT

This PATENT ASSIGNMENT AGREEMENT (together with all Schedules hesoto,
this “Patert Assignment”), is made and entered into effective as of December 31, 2020 {the
“Effective Date™), between GATHESAIR Sl an Balisn societd a responsabiiitd Bovtata with

meanings set forth in the Purchase Agreement (as defined below). Each of the partics named
above may be referred to herein us 2 “Party” and collectively as the “Parties.”

WHEREAS, under the terms of that certain Intellectual Property Purchase Agroement,
dated as of the daie hereof, by and among Selier and Boyer, (the “Purchase Agresment”)
Seller has conveyed, assigned and transforred to Buyer cerfain Purchased Assets of Scller,
and has agreed 1o exccute and deliver this Patent Assipnment, for recording with the for
recording with the Unlied States Patent and Trademark Office and  corresponding
governmental entitics or agencies in any applicable jurisdictions.

NOW THEREFORE, the parties hereto agres as follows:

i, Assignment. For good and valusble consideration, the receipt and sufficiency
of which are hereby acknowledged and without limiting the Purchase Agreement, Seller
bereby absclutely, irrevocably, and unconditionally distributes, comveys, assigns, and
transfers to Buyer (on behalf of itself and its successors and permitted assigns), and Bayer
hereby accepts, all of the entire worldwide right, title, and interest in and to the following
Purchased Assets, free snd clear of all Liens of any kind whatsoever, including without
fimitation, in and to the following (collectively, the “Assigned Patent Rights™):

{a) the palents, pateni applications, design regisirations, and design
vegistration applications set forth in Schedule I hereto, and any and all fssuances,
provisionals, divisionals, continuations, sontinuations-in-part, reissues, revisions,
substitutions, exiensions, reexaminations, and rencwals thereof and any foreign
counterparts of the foregoing (vollectively, the “Assigned Patents™

by all rights of sny kind whatsoever of the Seller aceruing under any of
the foregoing provided by applicable low of any jusrisdiction, by interational treatiss
and conventions, and stherwise throughout the world;

{&} sny and all royaltios, fecs, income, payments, and other proeeeds now
or herenfler due or payable with reepect fo any and all of the foregoing; and

{dy  any and all claims and causes of action with respect o any of the
foregoing, whether aceruing before, on, or afier the date hereof, including all rights to
prosecute, sue, enforce, collect, recover, or retain damages, costs, or attorneys’ fees
with respect to the past, proseat and future infringement, misappropriation, difution,
unzuthorized use or disclosure, or other violation of any Assigned Palents and alf
clanms for profits, proceeds, damages, rostitution, and injunctive and all other legal
and cquitable relicf related thereto, with the right but no obligation o sue for such
legal and equitable relief and to colleet, or otherwise rocaver, any such damages,

all said rights to be held and enjoyed by Buyer for its own use and enjovment and for the use
and enjoyment of its suceessors and assigns to the full term of the Assigned Patent Rights as
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fully and entirely as the same would have been held by Seller had this assignment not been
made.

& Recordation and Further Actions. Seller hereby authorizes and requests the
Commissioner for Patents in the United States Patent and  Trademark Office and
comesponding governmental entities or agencies in any applicable jurisdictions to record and
register this Patent Assignment upon request by Buyer, 1o record Buyer as the assignee and
owner of the Assigned Patents, and to issue any and all registrations from any and all
applications for registration incladed in the Assigned Patents in and to the name of Buyer.
Following the date hereof, upon Buyer’s reasonable request, and at Buyer's sole cost and
cxpense, Seller shall take such steps and actions, and provide such cooperation and assistancs
to Buyer and Hs successors, assigns, and legal representatives, including the execution and
delivery of any affidavits, declarations, oaths, exhibits, assignments, powers of atiomey, or
other docurents, as may be reasonably necessary to effect, evidence, or perfect the
assignment of the Assigned Patent Rights to Buyer, or any assignee or successor thereto,

3. - Tomns of the Purchase Agreement. The parties hereto acknowledge and agree
that this Patent Assignment is enfered into pursuant to the Purchase Agreement, fo which
reference is made for o further siatement of the rights and obligations of Seller and Buysr
with respeet to the Assigned Patent Rights. The representations, warranties, covenanis and
agreements contained in the Purchase Agreoment shall not be superseded herchy but shall
rerain in foll force and offeet to the full extent provided therein. In the event of any conflict
or inconsistency between the torms of the Purchase Agreoment and the terms hereof, the
terms of the Purchase Agreement shall govern.

4, Excoution in Countgmparts.  This Patent Assignment may be cxecuied and
delivered {including, where pormiited by applivable law or governmental entity, via facsimile
or scanned .pdf image) in multiple counterparts, each of which shall be deemed an original,
but zlf of which together shall constifule one and the same document. A signed copy of this
Patent Assignment delivered by facsimile, o-mail, or other means of elecironic fransmission
shall be deemed to have the sane legal effect as delivery of an original signed copy of this
Patent Assignment, provided, bowever, thet i an original signalure andfor any other
formalities (inchuding, withowt limitation, noterization or spostilie) are required by any
governmental entily, then the parties heroto shall, # Buyer's sole cost and expense, amend,
exeoute, and revise this Pafent Assignment in accordance therewith and in satisfhaction
thereof.

shall tnure to the benefit of the Parties hereto and their respective successors and assigns,

8, Successors and_Assizns. This Patont Assignment shall be binding upon and

&. Governing law, Jurisdiction, Waiver of Jury Triall This Patent Assignment,
its construction and the determination of any contractual or non-coniraciual rights, duties or
remedies of the Parties arising out of or relating to this Agreement will be govemned by,
enforced under and construed in accordance with the laws of the laws of the United Stales
and the State of Ohio, regardiess of the laws that might otherwise govem under apphicable
principles of conflicts of laws. Any legal suit, action or procceding arising out of or relating
to this Agreement may be institoted in the federal courts of the United Stales of America, or
the courts of the State of Ohio, in each case located in the State of Ohio, and cach Party
wrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding. Service of process, sunwuons, notice or other document by mail to such Party's
address set forth in this Agreement will be effcctive service of process for any suit, action or
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proceeding brought in sny such court, The Partics irrevocubly snd unconditionally watve any
vbjsction 1o the laying of venue of any suit, action or proceeding in such cowrt and agree not
to plead or claim in any such court that say such suill, action or proveeding brought in any
such court has been brouglt in an inconvenient forum. BACH PARTY HEREBRY
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVES ANY RIGHTS SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON OR ARISING OUT OF OR IN CONNBUTION WITH THIS
AGREEMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES
TOENTER INTO THIS AGREEMENT.

ISIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have caused this Patent Assignment o be
exevuted and delivered as of the date first shove written,

SELLER:

GATHSAIR Sl

ity

Name: (Hovanni Andrea Luca Salesi

Title: Chief Executive Officer

Un the December 31, 2020, before me Flena PEPERONI personally appeared Giovannt
Andrea Luca Saleri, personally known to me {or proved to me on the basis of satisfactory
evidence) to be the person whose name is subscribed to the foregoing instrument, who, heing
duly sworn, did depose and say that he executed the same in his authorized capaciiy as the
Chief Executive Officer of GATESAIR Surl, the “societd s responsabilitd  lmitata”
described, and acknowledged the instrument to be the free act and deed of GATESAIR SrL
for the oses und purposes mentioned in the instrument,

o
P S

. Ry .
N .

“n\ ¥ o T, i R
> -

Motary Public

Printed MName: Blena Peperont

FSismtare page o Potenr dssigaument ]
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AGREED TO AND ACCEPTED:
BUYER:

GATESAIRJINC

By: A
v

Narge: Johoy Michaol Belza

Tutle: Clief Financial Officer

ACKNOWLEDGMENT

STATE OF OHIO 188,
COUNTY OF WARREN

On the December 31, 2020, before me personally appearad John Michael Belza, personally
knows to me {or proved to me on the basis of satisfactory evidence) io be the person whose
name is subscribed to the foregoing instroment, who, being duly sworn, did depose and say
that he excouted the same in his authorized capacity as the Chief Financial Officer of
GATESAIR, INC,, the corporation deseribed, and acknowledged the instrumnent to be the free
act and deed of GATESAIR, INC. {or the uses and purposes mentioned in the instrament.

Notary Public ¢
Printed Name: Erin G, Rosen

My Conunission Expires:

Mo sxpiration

At

s
o
e

: ERIN G. ROSEN, Atoray ot Law

£ Hotary Pullie, Siate of Ohig

¢ 75 My Commission has ne sxgivation date,
& Section 14703 0.8 ¢,

"

38 §
Signature page io Palent Assicument %’ ;
g pag 3 e
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