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David B. Hooten, County Clerk
UCC FINANCING STATEMENT Oklahoma County - State of Oklahoma

FOLLOW INSTRUCTIONS

A NAME & PHONE OF CONTACT AT FILER({optional)

Aaron M. Kinikini (801) 259-3830

B. E-MAIL CONTACT AT FILER (optional)

aaron@skviegal.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address)
Stewart, Kinikini & Vieira PLLC

824 E. South Temple, Ste. #3
Sait Lake City, UT 84102

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME; Provide only ane Debtor name (1a or 1hj {use exact, full name; do not omit, modify, or abbreviate any word of the Debtor's name).

1a. ORGANIZATION'S NAME
or {Millennial Research Corporation

1h. INDIVIDUAL'S SURNAME FIRST PERSONAL MAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX
1c. MAILING ADDRESS CITY STATE POSTAL CODE CQUNTRY
9259 East 55th Place, Suite A Tulsa QK 74145-8100 USA
2. DEBTOR'S NAME; Provide only one Debtor name {2a or 2b} {use exact, full name; do not omit, modify, or abbreviate any word of the Debior's name).

Za. ORGANIZATION'S NAME
OR

2k INDPADUAL'S SURNAME FIRST FERSONAL NAME ADDITIONAL NAME{SIINITIAL{S) SUFFIX
2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME: (or NAME of ASSICNEE of ASSIGNOR SECURED FARTY j: Provide anly one Securad Farty name { 3z or 3b)

s, CRGANIZATION'S NAME

or {Venturi Energy, LLC

b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL(S) { SUFFIX
3. MAILING ADDRESS CiTY STATE POSTAL CODE COUNTRY
711 Mont Clair Drive North Salt Lake uT 84054 USA

A COLLATERAL: This FINANCING STATEMENT covars the fellowing collateral
Certain personal property/ inteliectual property, including specifically:
U.S. Patent Nos.: 10038349; 7719147; 8193669, 8264177; 8334634, 8853807, 9800111; and
U.S. Patent Application Nos.: 125842593; 12542412; 13601543; 13632411; 13488321; 12436716; 12752548; 11460149; 13871729,

5. Check only ¥ appiicable and chack only one pox: Cotisteral is { I held ina Trust {see instructions) | being acministered by a Decedent's Personal Representative

Ga. Check only { applicable and check only one box: 8h.Check only if applicable and check enly one box
{__i Public- Finance Transacticn {1 Manufactured-Home Transaction [71 A Debtor is a Transmitting Utifity {7} Agricuttural Lien [} Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if appiicable): Il Lesseallesscr [} consigneeiConsignar ] SetierBuyer {7} Baiee/Balor [[] LicenseelLicensar

S, OPTIONAL FILER REFERENCE DATA

UCC FINANCING STATEMENT (FORM UCC1} {REV. 11/01/15}
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NOTICE OF LIEN

Venturi LLC hereby provides notice to all subsequent lien creditors, putative bona fide
purchasers, interested parties, and the general public that it holds a lien on the patents and patent
applications identified below, and that such lien extends to all other intellectual property and/ or
technology derivative or appurtenant to the identified patents and patent applications. This
document is being recorded and filed with the relevant recording systems and databases to
provide fair notice of Venturi LLC’s liens on all the following properties:

U.S. Patent Nos.: 10038349; 7719147; 8193669; 8264177; 8334634; 8853907;
9800111; and

U.S. Patent Application Nos.: 12542593; 12542412; 13601543; 13632411; 13488321;
12436718; 12752548; 11460149; 13871729.

BASIS FOR VENTURI LLC’s LIEN INTERESTS

The patents and patent applications identified above, as well as any derivative and appurtenant
technological developments and advancements that may exist (collectively and hereinafter
“Technology”) were and are the subject matter of two (2) extant written agreements entered into
by parties who possessed/ possess ownership interests in the Technology. These parties include
Dynamic Energy Corporation, Inc. (“DEC”), Millennial Research Corporation (“MRC”), the
post-dissolution members/ shareholders of DEC (“DEC Group”), and Venturi LLC (“Venturi”).
These written agreements provide(d) as follows:

In an Agreement and Plan of Merger (“MRC-DEC Merger”), dated November 18, 2008 (See
Exhibit A, attached), DEC agreed, among other things, to transfer ownership rights to the
Technology to MRC in exchange for MRC’s performance of certain undertakings. Id. at p.1-3.
The MRC-DEC Merger also provided that MRC’s failure to perform as promised would result in
a springing lien interest, perfected in the breach, and requiring that “the [Technology] and any of
the patents and intellectual property that are direct improvements on and over the intellectual
property derived from [DEC] shall be conveyed to the [DEC Group].” 1d. atp.3 §iv. In
accordance with this provision, MRC’s eventual breach of the MRC-DEC Merger resulted in the
creation of a lien interest which was duly recorded by the DEC Group on July 19, 2010. (See

&5y CE5 ¥ e T \w)

In a Purchase and Sale Agreement (“Venturi Purchase Agreement”), dated October 1, 2018 (See
Exhibit B, attached), the DEC Group sold and transferred to Venturi “the [DEC Group’s]
present and future interest in DEC, including but not exclusive of DEC’s and/ or the DEC
Group’s rights in the Technology”. 1d. at p. 1, § 6. This transfer explicitly included “DEC’s
interest in both the intellectual property set forth in the [MRC-DEC Merger, Exhibit A,
attached], and all other derivative or appurtenant intellectual property developed as a result of
the original DEC intellectual property, whether this was developed by DEC, MRC, or any third
party.” See Exhibit B, at p. 2, § 1(a). Significantly, this transfer to Venturi also explicitly
included “the lien DEC obtained through the Merger Agreement with MRC.” 1d.

NS
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As outlined and documented above, Venturi’s lien interest in the Technology described herein
was purchased in perfected form from the DEC Group and is prioritized concurrently with the
original DEC Group 11en recorded on July 19, 2010. (See §

ESE e ; ; 24 7). Accordlngly, any party
served w1th this Notice of Lien by Venturl LLC or otherw1se encountering it as a recorded
document, shall be deemed to have full and fair notice of Venturi LLC’s ownership rights in the

intellectual property and Technology described herein.
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EXHIBIT A

(“MRC-DEC Merger,” dated November 18, 2008)
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MERGER

Agreement and Plan of Merger

This Agreement and Plan of Merger (the “Merger Agreement”}, together with the attached
Articles of Merger and Exhibits, is by and between Millennial Research Corporation {“Millennial
Research”), a Utah corporation, and Dynamic Energy, Inc. {“Dynamic Energy”), a Missouri
corporation. Millennial Research and Dynamic Energy may be collectively referred to herein as
the “Parties” or individually as “Party”. The Effective Date of this Merger Agreement is

November 18, 2008.

‘WITNESSETH

WHEREAS, Millennial is a corporation duly organized and existing under the laws of the state of
Utah; and,

WHEREAS, Dynamic Energy is a corporatlon duly orgamzed and existing under the laws of the
state of Missouri; and,

WHEREAS, the respective Boards of Directors of the Parties have determined that it is advisable
and to the advantage of the Parties that Dynamic Energy merge into Millennial Research {the
"Surviving Corporation”) in a tax free reorganization upon the terms and conditions herein

provided; and,

WHEREAS, the respective Boards of Directors of the Parties have approved this Merger
Agreement and the Boards of Directors of the Parties have obtained written consent from their

respective shareholders, if reqiired by state law; and

NOW THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
the Parties hereby agree to merge as follows:

AGREEMENT

.  Description of Assets of Dynamic Energy to be included in the Merger. The included
assets include the U.5. patent application entitled Electric Motor, dated July 10, 2006, and
numbered 018134/0125 and the foreign patent application of the same name dated July
10, 2007, and numbered PCT/US2007/073165 and all related designs, formulas,
processes, parts lists or bllls of materials, vendor lists, and related materials {*Dynamic
Energy Assets”). Dynamic Energy hereby assigns, transfers, and conveys the Dynamic
Energy Assets to Millennial Research (the “Assignment”).

i Descngtlon of Liablllties of Dynamlc Energy to be Included in the Mergér_ 6ther than a.

related party loan of $45,000 due to Mr. Robert Palmer, jr., Dynamic Energy has no

liabilities. At the time of the merger, Millennial Research will enter this liability as a note

-
Merger Agreement ) , /éﬂ : Page | 1
Initials: Millennial Rese Dynamic Energy _~
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due on that company’s balance sheet. This amaount will be due within one year from the
Effective Date of this Agreement.

Hl.  Stock in Millennial Research. In exchange for the Assignment, Millennial Research agrees
to issue stock in Millennial Research according to the following schedule:

A Dynamic Energy Stock. Schedule! of stock to be issued in Millennia! Research
Shareholder Common Shares Preferrad B Shares  Peroentage
Bob Palmer 1,340,696 5907,190 = 23.6%
Bob Palmer, Sr. 665,217 2,930,987 11.7%
Chuck Palmer 554,348 - 2,442,292 9.8%
Cody Unger 10,000 44,061 02%
Dean Matthew 20,000 88,121 0.4%
Return G. Hill 0,000 264,364 1.1%
Denis Palmer 1,340,696 5,907,190 23.6%
Doug Palmer 554,348 2,442,452 9.89%
Kevin Potter 20{000 88,121 0.4%
Lynn Staker 554,348 2,442,492 9.8%
Stan Palmer . 554,328 2,442,492 9.8%
Todal 5,674,001 25,000,602 100.0%

These amounts of stock include 232,000 Common Shares each for unpaid services
rendered by Denis Palmer and Robert Palmer, Jr.

B. Common Shares. The Common Shares shall have voting rights and no par value.
Millennial represents that the Common Shares have no special or other rights or
privileges other than those dictated hy applicable state or federal law.

C. Preferred Series B Convertible Shares. The Preferred Series B Convertible Shares
shall not have voting rights. Other than the below enumerated terms, Millennial
represents that the Preferred Series B Shares have no special or other rights or
privileges other than those dictated by applicable state or federal law. The
Preferred Series B Convertible Shares shall have only the following terms:

i.  Conversion t0 Common. The Preferred Series B Convertible Shares shall
automatically convert to Common Shares on a one-for-one basis at the time

- --m=-—-—L1 Theyumbers of shares are precise; however, the percentages are approxjmate and subject to ongoing change. Ttis__ .

anﬁcypa:ed that the pemmtages will not bc snbject to significant change in the near term through the private
' ial Research will raise most or all of the capital in the private

'——oﬁ'e?a'_ng'ﬂu_oﬁgﬁ”ﬂi _f mmwmwmltwmﬁmmw
ip the near term {near term referencing the time prior to Millennial Research’s intended public offering) %
possible merger and acquisition activities or to public offering preparation or offering cost-relmed activities.
Millennial anticipates limiting the i@ce of common shares in the near term to value-building activities.

Merger Agreement /&9 7 ‘ : Page | 2
Initials: Millennial Researsh’ Dynamic Energy
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of sale of Millennial Research to a third party or in the event of dissolution or
liquidation of substantially all of the assets of Millennial Research. The
holders of the Preferred Series B Convertible Shares shall have the option to
convert to Common Shares on a one-for-one basis at any time. In the event
of a public offering, the holders of any Common Stock derived from this
conversion option shall be required ta hold the stock for a minimum of 9
months, in parallel with any-applicable Rule 144 restrictions and any Trustee-

approved market-maker restrictions.

Minimum Sale Price. The Preferred Series B Convertible Shares shall have a
Minimum Sale Price and Lien 1 (defined below) of $0.40 per share. The
Minimum Sale Price and Lien 1 shall not apply if the holders of the Preferred
Series B Convertible Shares elect to convert to Common Shares as described

in i) above.

Lien 1: Lien and Security Interest on Dynamic Energy Assets for Minimum
Sale Price. The shareholders of Dynamic Energy shali collectively have a lien
on the Dynamic Energy Assets and any other patents and inteliectual
property that are direct improvements on and over the intellectual property
derived from the Dynamic Energy Assets for the amount of the Minimum
Sale Price until such a time as the Minimum Sale Price is realized by the
shareholders of Dynamic Energy (“Lien 1”). The individual shareholders of
Dynamic Energy shall have interest in the lien in proportion to their Common
Stock shares proportion of the total [as then retained and not yet sold)
Common Stock shares issued to the shareholders of Dynamic Energy.

Lien 2: Lien and Security Interest on Dynamic Energy Assets for Liguidation
Preference. In the events described in this paragraph, the Dynamic Energy
Assets and any other patents and intellectual property that are direct
improvements on and over the intellectual property derived from the
Dynamic Energy Assets shall be conveyed to the shareholders of Dynamic
Energy as dictated by the Trustee for Dynamic Energy liens (see below:
Trustee for Liens). In the event of dissolution or liquidation of substantially
all of the assets in a fire sale setting of Millennial Research {such that the .
Minimum Sale Price would not be achieved}, Lien 2 shall apply and be
satisfied through the conveyance of the Dynamic Energy Assets to the
Dynamic Energy shareholders with interest in the fien in proportion to their
Common Stock shares proportion of the total {as then retained and not yet
sold) Common Stock shares issued to the shareholders of Dynamic Energy.

v.  Additional Terms and Lien Attachments to License Agreements Derived from

Dynamic—Energy Assets and-Derived -improvements.—in-the -eventof the———————
fallure of Miltennial Research to achieve the Minimum Sale Price in Lien 1 or

in the event(n,Ka liquidation event as described in Lien 2, the above Lien 1
ity

Merger Agreement - /&7
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and/for Lien 2 as applicable shall include an attachment to future revenues
derived from license agreements or similar as based on Dynamic Energy
Assets and any other patents and intellectual property that are direct
improvements on and over the intellectual property derived from the
Dynamic Energy Assets. Liens 1 and 2 shall have a maturity date of 30 years
in favor of Dynamic Energy from the Effective Date of this Agreement. The
Minimum S5ale Price and lien rights do not apply if the holders of the
Preferred Series B Convertible Shares elect to convert these shares to

Cammon Shares.

Trustee for Liens: In the event that the shareholders of Dynamic Energy elect
to exercise any lien rights created herein, Mr. Robert Palmer, Jr. (“Trustee for
Dynamic Energy Liens”) shall act as trustee for the shareholders of Dynamic
Energy regarding the lien rights and lien disposition. The Trustee shall also
represent any other named parties from any patents or other intellectual
property that are direct improvements on and over the mtellectual property

derived from the Dynamic Energy Assets.

vi.

D. Preferred Series C Convertible Shares. In addition to the above, Millennial
Research will issue a total of $500,000 face value of Preferred Series C Shares to
the shareholders of Dynamic Energy in the same proportion as the above
enumerated Common Shares. The face value of each share shall be $1 per share
with no dividend, voting, or liquidation preferénce rights. Other than the below
enumerated terms, Miliennial represents that the Preferred Series C Shares have
no special or other rights or privileges other than those dictated by applicable
state or federal law. The Preferred Series C Shares shall have only the following

additional terms:

Put Conversion for Face Value Redemption. At the time that the Company
has raised an aggregate of $10 million from its intended public offering (or
private offering or aggregate private and public offerings), the -holder of the
Preferred Series C Shares shall be entitled at the holder's sole right and
option, to demand that Millénnial Research purchase part or all of the shares
of the Preferred Series C Shares. Any shares which the holder does not elect
to demand purchase from Miliennial Research shall be immediately subject
to an automatic conversion to Common Shares at the terms described in (ifi)

below.

Exercise of Redemption. To exercise the abave Put Conversion Provision
wem—s=— - degcribed in (i), the holder of the certificate shall send written notice of the ————"——
put election and demand to Millennial Research to purchase the shares

tendered by theput;, and-payment forthose shares tendered-shatl-be-made —

by the Company, in cash, within ten business days from Millennial Research’s
receipt of written election and demand. Upon receipt of the proper amount
Pl AN

Merger Agreement /4; Page | 4
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of payment from Millennial Research, the holder shall immediately deliver to
Millennial Research the original certificate(s).

Option to Convert to Common Shares. At any time after a pubtic offering of
the Company’s stock, the holders of the Series C Convertible Preferred Stock
shall have the option to convert to Common Stock at the conversion rate of
the face value of the Series C Convertible Preferred Stock ($1 per share) to
25% above the then current value of the Common Stock as determined by a
30 days prior moving average’. Conversion to Common Shares as exercised
under this option in (iii) terminates the put conversion option described in (i)

above.

iii.

IV. Names on Patents. The shareholders of the Dynamic Energy will be given name
recognition on new patent applications for any patents for which Dynamic Energy
shareholders are responsible for either new claims or new embodiments as name
recognition is required by law and as Dynamic Energy shareholders are able to document
creative ownership of the new claims or new embodiments. In situations where name
recognition is legally required, Dynamic Energy may appoint a representative to Millennial
Research to review the new patent applications. The Dynamic Energy representative will
receive $25 per hour compensation for the patent application review services.

V.  Representations and Warranties of Dynamic Energy. The execution of this Agreement by
the undersigned represents an action fully authorized by the stock holders of Dynamic
- Energy and is fully binding upon Dynamic Energy and Dynamic Energy shareholders.

V1. Representations and Warranties of Millennial Research.

A. The execution of this Agreement by the undersigned represents an action fully
authorized by the board of directors of Millennial Research and is fully binding

upen Millennial Research.

B. Stock Authorized at time of this Agreement. At the time of execution of this
Agreement, there are 500 million Common Shares authorized and 30 million

Preferred Shares authorized {of one or more classes).

C. Millennial Research represents that it is seeking the Merger Agreement for the
purpose of preparing Millennial Research for a near-term public offering as a
primary exit strategy. Millennial Research intends to take the Company public or

. be sold to a third party within one year {much sooner as resources allow and as
" required filings and audits can be completed). As a secondary exit strategy,

2 gar example, assume the 30 day moving average of the Common Stock price is $2. Therefore $100 worth of
face value Series C Convertible 5'“1[%5 converts to $125 Common Shares, or 62.5 shares, rounded to 63 shares.

P s
Merger Agreement . T Af’ﬁ Page | 5
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~ - === == “execution of this Agreement, Dynamic Energy is in the process of reinstating its corporate

Millennial Research represents that it will seek large private investment for the
purpose of increasing value for the sharehoiders.

D. As of the date of this Agreement, current shareholdings are as follows®, assuming
. conversion of the Preferred Series B Convertible Shares and future issuances of

reserved common shares:

Common Convarted Shareholder Shares Perceatage
Bob Palmer 7,247,886 4.28%

Bob Palmer, 5. = 3,596,204 2.4%
Chuck Palmer 2,996,840 2.0%
Cody Unger 54,061 0.0%
Dean Matthews 10B,121 0.1%
Doug Palmer 2,996,840 . 2.0%
Return G. Hill 324,364 0.3%
Kevin Potter 108,121 0.1%
Lynn Staker 2,996,840 2.0%

Stan Palmer ) 2,596,840 2.0%
Treasury ' 49,838,995

E Millennial Research makes no warranties or representations regarding any ability

to offer unrestricted stock in contradiction to applicable securities regulations.

F. The shares issued to date, including those held in Treasury or those issued to the
shareholders of Dynamic Energy have been or are issued to obtain technology, to
reward cash or cash eguivatent investors, and/or to reward individuals or entities
respansible for increasing the value of Millennial Research. It is the strict intent of

Millennial Research to continue this policy in the future.

VI, Tax Reorganization, Each party to this Agreement hereby intends and agrees to
take all reasonable actions to cause the Merger to qualify as a reorganization within the
meaning of Section 358 of the Internal Revenue Code of 1986 and that the Parties will not
take any actions which would be adverse to such tax-free treatment of the reorganization.
The Parties will immediately notify each of the other of any circumstance or condition of
which it is or becomes aware of which might cause the Merger to fail to so qualify. The
Parties represent that they have not taken any action that would cause the Merger to fail
to so qualify as reorganization within the meaning of Utah Code, and are not aware of any
circumstances, which would cause the Merger to fail to so qualify. At the time of

? percentages are approximate. Numbers of shares are precise and govern the intent of the Agreement, l.e. no
dilution protection is implied. ~

Merger Agreement \ ) /&, Page | 6
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charter. Dynamic Energy agrees to file the Articles of Merger at such a time as that
reinstatement is complete and notify Millennial Research of this action.

VIll. Termination

A. Termination Events. This Agreement may be terminated and the transactions .
contemplated hereby may be abandoned:

i at any time, by the mutual agreement of the Parties;

ii. by either Party, if the other Party Is in material breach or default of its
respective covenants, agreements or other obligations hereunder or if any of
its representatiohs and warranties herein are not true and accurate in all
material respects when made or when otherwise required by this Agreement

to be true and accurate.

B. Effect of Termination. If this Agreement shall be terminated, all obligations of the
parties hereunder shall terminate. In such event, Dynamic Energy shall return any
and all Millennial Research Common S5tock and Preferred Stock received

hereunder and both parties shall file the necessary documents in the states of
Utah and Missouri respectively.

IX. Disputes. Disputes between the Parties shall be decided by arbitration by a mutually
acceptable arbitrator. If a mutually acceptable arbitrator cannot be selected within 30

days of any written notice of dispute from either Party to the other Party, either Party
may appeal to the courts.

X. Governing Law. This Agreement shall be governed by, construed, and enforced in
' accordance with the laws of the state of Utah. :

XI. Counterparts. In order to facilitate the filing and recording of this Merger Agreement the
same may be executed in any number of counterparts, each of which shall be deemed to

be an original.

X8l. Successors and Assigns. The terms and conditions of this Agreement shall inure to the
benefit of and be binding upon the respective successors and assigns of the parties
hereto; provided, however, that this Agreement may not be assigned by either party
hereto without the prior written consent of the other, but no such assignment of this
Agreement or any of the rights or obligations hereunder shall relieve either Party of its

" 7T "obligations under this Agreement. Notwithstanding anything contained in this Agreement
to the contrary, nothing in this Agreement, express or implied, is intended to confer on

any person othar than theparties heretoor thefr respective-heirs, successors; executors;—
administrators and assigns any rights, remedies, cbligations or liabilities under or by

reason of this Agreement.

Y
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Xlit. Headings. The headings of the Articles, Sections and paragraphs of this Agreement are
inserted for convenience only and shall not be deemed to constitute part of this

Agreement or to affect the construction hereof.

XIV. Modification and Waiver, No amendment, modification or alteration of the terms or
provisions of this Agreement shall be binding unless the same shall be in writing and duly
executed by the parties hereto, except that any of the terms or provisions of this

" Agreement may be waived in writing at any time by the party which is entitled to the
benefits of such waived terms or provisions. No waiver of any of the provisions of this
Agreement shall be deemed to or shall constitute a waiver of any other provision hereof
{whether or not similar). No delay on the part of any party in exercising any right, power
or privilege hereunder shalf operate as a waiver thereof.

XV. Expenses. Except as otherwise provided herein, each Party shall pay all costs and
expenses incurred by them or it or on their or its behalf in connection with this

Agreement and the transactions contemplated hereby, including, without limiting the
generality of the foregoing, fees and expenses of their respective financial consuftants,

accountants and counsel.

XVI. Severability, If any provision of this Agreement is heid to be void, illegal or unenforceable
under present or future laws, such provision shall be fully severable and this Agreement
shall be construed and enforced as if such void, illegal or unenforceable provision never
comprised a part hereof, and the remaining provisions of this Agreement shall remain in

. full force and effect and shall not be affected in any way by the void, illegai or
unenforceable provision or by its severance herefrom. Furthermore, in lieu of such
severed provision, there shall be added automatically as part of this Agreement a
provision as similar in its terms to such severed prowsron as may be possible and be valid,

legal and enforceable

XVIl. Warranties and Representations Relating to the Stock. In connection with the stock, the
named shareholders of Dynamic Energy warrant and represent the following:

A.  The undersigned was offered the Comrion Stock as a private sale for investment.
The offer to sell the Common Stock was directly communicated to the undersigned
on and in such a manner that the undersigned was able to ask questions and receive
satisfactory answers concerning the terms and conditions of this issuance. At no
time was the undersigned presented with or solicited by any promotional meeting,
newspaper, magazine, radio or telewsnon advertusement or any other form of

o general advertising or solicitation;

B, By virtue of tha positionorretationship of theundersigned withthe Corporation, the

undersigned had access to the same kind of information that would be available in a

_ A |
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registration statement filed under the Securities Act of 1933. Such information by
way of example, but not limitation includes:

i.  Financial and business condition of the Corporation;
ii.  Officers, directors and promoters of the Corporation;
iii.  Use of proceeds from sale of the Stock;

iv.  Business history of the Corporation;
v,  Riskfactors associated with the investment in the Stock;

vi.  Any legal proceedings;
vii.  Security ownership of the securities of the Corporation;
Description of the Stock, and understandmg of the bylaws and other

corporate agreements; and
ix.  Market information regarding the securities of the Corporation.

See Exhibits for compliance with the required disctosures for this section.

The undersigned conducted its own due diligencé on the Corporation;

The undersigned is a sophisticated investor as defined under the Securities Act of
1933, as amended;

The offering price of the Common Stock was arbitrarily determined by. the
Corporation;

The Corporation has not made any representations regarding possible value
appreciation in the Common Stock;

The Common Stock is not being issued for services performed by the undersigned;

The Common Stock is being acquired by the undersigned for investment with its own
funds or property from its own accounts as "Restricted Securities” as that term is
defined in Rule 144 of the Rules and Regulations adopted by the Securities and
Exchange Commission under the Securities Act of 1933, as amended, and not with a -
view to the distribution thereof by public sale or other disposition. The undersigned
does not intend to subdivide its acquisition with anyone;

The undersigned understands that the Common Stock being acquired hereunder has
not been registered under the Securities Act of 1333, as amended, or the securities

laws of any state;

The undersigned understands that it must bear the economic risk of the investment
for an indefinite period of time because the Common Stock has not been registered
under the Securities Act of 1933, as amended, or any state securities laws, and
therefore, cannot be sold unless it is subsequently registered under the Act and any
applicable state securities laws, or unless exemption from such registrations are

available; - ' o S ) o ‘

The undersigned understands that the Corporation will restrict the transfer of the

resent:

Zommon-Stock-in accordance-with-theferegoingrepresentationss

.Y
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L. The undersigned agrees that all certificates representing Common Stock will contain
the following legend or a substantiail equivalent:

“The securities represented by this Certificate have not been registered under the
Securities Act of 1933 (the "Act") and are "Restricted Securities" as that term is
defined in Rule 144 under the Act. The Common Stock may not be offered for sale,
sold or otherwise transferred except pursuant to an effective registration statement
under the Act, the availability of which is to be established to the satlsfactlon of the

Corporation.”

M. The unde’mgned agrees that a stop transfer order prohibiting the transfer of the
Common Stock will be placed by the Corporatlon with its transfer agent, when and if

the Common Stock is issued;

N. The undersigned acknowledges and hereby agrees that the Corporation is under no
obligation to register or qualify the Common 5tock under the Securities Act of 1933,

as amended, and the rules and regulations adopted there under;

O. The undersigned understands and hereby agrees that the Corporation will comply
with all valid, applicable Federal and State securities regulations that may require
among other things that the undersigned escrow the Common Stock;

P.  The undersigned represents and warrants that in connection with the acquisition of
the Common Stock, the undersigned has had made available ar accessible to {it} (his)
{her), by the Corporation and its officers and directors, all information which it has
deemed material to making an informed investment decision to acquire the
Common Stock prior to (its) (his) (her} subscription in the Common Stock;

Q. The undersigned represents and warrants that it has not acted as a Purchaser
Representative for any person in connection with this purchase of Common Stock by

the undersigned;

Addresses for Ofﬂcial_ Notices

Dynamic Energy, Inc.
1500 Martins Branch Road
Fordland, MO 65652

Millennial Research Corporation
816 N. Main Street
Brigham City, UT 84302

(The rest of this page is left blank intentionally.)
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by resolution
of the Boards of Directors the Parties, is hereby executed on behalf of each of said two
corporations by their respective officers thereunto duly authorized.

AM&(@%&IIZ&@/ j)j \ : .

Mr. Denis Palmer,\‘President Mrs. Libiann Palmer, Secretary

Mr. Robert Palmer, Jr., CEO . Mr. Charles Palme;(ﬁirectof'
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PURCHASE AND SALE AGREEMENT

This SALE AND PURCHASE AGREEMENT (the "Agreement") is made by and
between Robert Palmer, Jr., (representing the former owners and/or members of Dynamic
Energy Corporation (“DEC”) who were owners and/or members thereof as of the date
DEC entered into a merger agreement with Millennial Research Company (“MRC”) (the
group of former owners/member shall hereafter be referred to as the (“DEC Group”)),
located at P.O. Box 321, 1700 Martins Branch Road, Fordland, Missouri 65652
(collectively referred to as the "Seller"), and Venturi LLC, a Utah limited liability
company located at 711 Mont Clair Drive, North Salt Lake City, Utah, 84054 (the
"Buyer"). The Seller and the Buyer are also referred to herein individually as a "Party"
and collectively as the "Parties." This Agreement supersedes that Stock Sale and
Purchase Agreement entered into by the parties on July 17, 2017.

RECITALS:

WHEREAS, DEC is an administratively dissolved corporation which was filed in the
State of Missouri, and

WHEREAS, DEC or its previous members and/or owners previously possessed
technology and /or intellectual property (the “Technology”) transferred to Millennial
Research Corporation (“MRC”) as a result of a Merger Agreement with effective date of
November 18, 2008, a copy of which is attached hereto as Exhibit D, and DEC or its
previous members, pursuant to that same Merger Agreement possess a lien on the owned
Technology; and

WHEREAS, both Seller and Buyer share an interest in protecting the Technology; and

WHEREAS, the Seller claims an interest in a Marine License Agreement, a copy of
which is attached hereto as Exhibit A, which Agreement the Seller has agreed to sell and
the Buyer has agreed to buy; and

WHEREAS, for purposes of protecting the Technology and transferring the Technology to
Buyer for furtherance of the Technology, the Seller has agreed to sell and the Buyer has
agreed to buy the Seller’s present and future interest in DEC, including but not exclusive
of DEC’s and/or the DEC Group’s rights in the Technology, and the Parties desire to set
forth the terms and conditions governing the purchase and sale thereof; and

WHEREAS, Robert Palmer, Jr. represents the interests of the DEC Group, members of
which are listed on Exhibit B of this Agreement.

NOW, THEREFORE, for and in consideration of the premises, the mutual agreements
and covenants herein contained, and other good and valuable consideration, the Parties
hereby agree as follows:

Purchase and Sale Agreement -
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1. Agreement to Purchase DEC.

a. Interest in DEC. In consideration of, and in express reliance upon, the
representations and warranties of the Seller and the Buyer in this Agreement, the
Seller hereby agrees to transfer and convey upon execution of this Agreement and
receipt by Seller from Buyer of the “Initial Payment”, as described in Paragraph
1(d) below, all present and/or future interest in DEC, including but not exclusive
of all technology and/or intellectual property rights, whether such ownership
interest was owned at the time that Dynamic Energy Corporation was an actively
operating entity or if the ownership interest was gained by any other means,
including by inheritance or other operation of law or equity. This specifically
includes, but is not exclusive of, the lien DEC obtained through the Merger
Agreement with MRC with effective date of November 18, 2008, regarding
intellectual property and/or technology transferred to MRC pursuant to the
Merger Agreement. The total purchase price for the foregoing interests and/or
assets shall be Thirteen Million Six Hundred Ninety Three Thousand Seven
Hundred Forty Seven Dollars and Sixty Cents ($13,693,747.60 USD) (the “Total
Purchase Price”). The interest in DEC acquired by Buyer pursuant to this
Agreement shall include DEC’s interest in both the intellectual property set forth
in the above-mentioned Merger Agreement, and all other derivative or
appurtenant intellectual property developed as a result of the original DEC
intellectual property, whether this was developed by DEC, MRC, or any third
party, in accordance with the above-mentioned Merger Agreement.

b. Marine License Agreement. In consideration of, and in express reliance
upon, the representations and warranties of the Seller and Buyer in this
Agreement, the Seller hereby agrees to transfer and convey to Buyer all interest,
rights and responsibilities that it possesses in the “Marine License Agreement”,
evidenced by the document attached hereto as Exhibit A, and Buyer hereby agrees
to pay the purchase price of Five Hundred Thousand and no/100 dollars
($500,000.00) (the “License Payment”) for those interests, rights and
responsibilities. Transfer and conveyance shall occur after payment of the Initial
Payment. The $500,000.00 payment for this Marine License Agreement is
included in the Total Purchase Price, as set forth in Paragraph 1(a) above.

c. Shares in MRC. Included in the Total Purchase Price, Seller also
agrees to transfer to Buyer the combined Eight Million Three Hundred Thirty-
Three Thousand Three Hundred Thirty-Four (8,333,334) shares of Preferred B
Stock, One Hundred Sixty-Six Thousand Six Hundred Sixty-Seven (166,667)
shares of Preferred C stock, and Four Million Eight Hundred Ninety-Seven
Thousand Seven Hundred Thirty-Two (4,897,732) shares of common stock
owned by the individual members of the DEC Group. The transfer of these shares
of stock shall be made to a separate entity designated by Buyer. Transfer of
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Buyer’s MRC shares shall not be made until complete payment of the Total
Purchase Price has been made. The number of shares in MRC are stipulated
between the Parties, due to the understanding of both Parties that the ledgers of
MRC are likely incorrect.

d. Payments. Buyer shall pay to Seller an initial payment in the amount
of One Million Six Hundred Thousand Dollars ($1,600,000.00 USD) (the “Initial
Payment”). In the event these funds are not paid to DEC by January 31, 2019,
this agreement may be extended upon mutual consent. After the Initial Payment
has been made, Buyer shall make partial payments to Seller until the total
purchase price is paid in full over eighteen-months with acceptable extensions
beyond eighteen-months if agreed by both parties. The payments shall be made
according to the following schedule: (1) A second payment shall be made by or
before July 31, 2019; (2) A third payment shall be made by or before January 31,
2020; and (3) the balance of the Total Purchase Price shall be made by or before
July 31, 2020.

e. Seller shall be secured in the payment of the Total Purchase Price by the filing of
a UCC-1 security statement, attached hereto as Exhibit C and incorporated by
reference herein. In the event Buyer has failed to make any partial payments or
the final payment set forth in Paragraph 1(d)(i) above and there have been no
extensions issued by mutual consent, Seller will notify Buyer of its desire to
exercise its UCC-1 security interest within sixty (60) days and offer Buyer the
time to cure, which cure time shall be ninety (90) days. If Buyer has not made all
payments, but has paid no less than Sixty Percent (60%) of the total purchase
price at the end of the ninety (90) day time to cure, DEC shall extend for Venturi
an additional twelve (12) months one time to complete all payments in full. Upon
Venturi’s payment of the Total Purchase Price, DEC shall surrender to Venturi
DEC’s security interest (UCC-1 Security Agreement) and the agreement
discussed in Paragraph 2(b) below, shall be released to Buyer.

2. Default by Buyer.

a. Event of Default. In the event each of the partial payments and/or the
Total Purchase Price is not paid in full within the times specified in this
Agreement, or pursuant to any extensions thereto agreed to by both parties in
writing, Buyer, upon demand by Seller, shall transfer and convey back to Seller
the assets transferred pursuant to Paragraph 1{a-c) above including: (1) all present
and/or future interest in DEC, including but not exclusive of all technology and/or
intellectual property rights, whether such ownership interest was owned at the
time that Dynamic Energy Corporation was an actively operating entity or if the
ownership interest was gained by any other means, including by inheritance or
other operation of law or equity; (2) the lien DEC obtained through the Merger
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Agreement with MRC with effective date of November 18, 2008, regarding
intellectual property and/or technology transferred to MRC pursuant to the
Merger Agreement; and (3) the common and preferred shares of MRC obtained
by DEC’s members pursuant to the Merger Agreement referenced above. The
return transfer of the assets, as set forth in this Paragraph, shall be conducted as
set forth in Paragraph 2(b) below.

b. Transfer Back in Event of Default. Either before or concurrently with the
transfer of the interest in DEC to Buyer, as set forth in this Agreement, Buyer and
Seller shall execute an agreement whereby ownership of DEC and the lien
mentioned above shall be transferred back to the DEC Group (the “Transfer
Agreement”), attached hereto as “Exhibit E”. This Transfer Agreement shall
become effective and valid only upon the end of the ninety (90) day cure period,
as set forth in Paragraph 2(a) above, in the event Buyer has not paid at least sixty
percent (60%) of the Total Purchase Price by the end of such time. In the event
Buyer has paid at least sixty percent (60%) of the Total Purchase Price by the end
of the ninety (90) day cure period, as set forth in Paragraph 2(a) above, the
agreement to transfer back assets to DEC, as set forth in this Paragraph 2(b), shall
only be enforceable upon the end of the additional twelve (12) month extension
period granted pursuant to Paragraph 1(d)(2) above. The Transfer Agreement
shall contain a provision allowing it to be filed with the United States Patent and
Trademark Office (the “USPTO”) at the time specified in this Paragraph and
accompanied only by a legal affidavit signed by Buyer’s trustee testifying to the
fact of Seller’s default and the running of the cure period as stated in this
Agreement. The Transfer Agreement shall also contain a provision whereby
Seller specifically disclaims the ability to appeal the USPTO’s transfer of the
technology back to Buyer as long as the default and cure period had actually run,
as specified in this Agreement. Upon Buyer’s Payment in full of the Total
Purchase Price, Seller shall sign a statement acknowledging Buyer’s full payment
of the Total Purchase Price. Until such time that Buyer has paid the Total
Purchase Price, Seller shall maintain possession of the original Transfer
Agreement, and shall surrender the Transfer Agreement to Buyer upon Buyer’s
payment to Seller of the Total Purchase Price.

c. Buyer shall not assign, sell, or encumber the DEC technology, assets and
rights, upon transfer to Buyer, or take any other action, which would inhibit
immediate return of assets to DEC in the event of Buyer default, until the total
purchase price has been paid by Buyer to Seller.

3. Indemnification by Buyer. Buyer agrees to indemnify and hold harmless Seller
and its members, officers, directors, and employees from any and all claims,
demands, actions, causes of action, suits, damages, liabilities and costs and
expenses, including attorneys fees, relating to or arising out of the execution
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and/or performance of duties contained in this Agreement. The aforementioned
indemnification shall include any claims, demands, actions, causes of actions,
suits, damages, liabilities and costs and expenses, including attorneys fees that
arose as a result of Seller’s transfer of the assets being transferred by this
Agreement pursuant to Paragraph 1(a-c) of this Agreement, or the transfer of any
portion of those assets, regardless of whether the cause of action arose from, or in
connection with, any present or past interest a claimant may have or claim from
any source. In summary, Buyer shall indemnify Seller from any claim, as
discussed above, that is brought for any reason as a result of Seller entering into
this Agreement and/or transferring any of the assets, in whole or in part, that are
the subject of this Agreement. In addition, Buyer shall indemnify Seller regarding
any claim brought regarding transactions Seller may have entered into with MRC,
Millennial Motors, and/or any other business entities that may be known or
unknown to Seller. However, Seller is under a duty to inform Buyer at the time of
executing this Agreement of any transactions Seller has entered into at any time
that are known to Seller. The indemnification discussed in this Paragraph 3 shall
additionally apply to any actions brought by any third party in the future that
cause the DEC Group to be named in that action regarding entering into this
Agreement and/or transferring the assets named in this Agreement, including
actions taken after execution of this Agreement in furtherance of performance of
this Agreement. This indemnification shall apply in all circumstances regardless
of a finding or belief by Buyer or any other person or entity regarding Seller’s
fault or causation. The indemnification set forth in this Paragraph 3 shall take
effect only upon Seller’s transfer to Buyer of any intellectual property lien rights
and/or any portion of, or all of the assets that are the subject of this Agreement.

4. Defense of Technology. In the event a lawsuit or other potential threat to the
technology arises, Buyer shall defend the Technology at Buyer’s cost.

5. Representations and Warranties of Seller. The Seller represents and warrants to
the Buyer as follows:
(a) The Seller is unaware of any third party having a claim to ownership of
DEC’s present or future interest of any kind, with the exception of MRC.
(b) Robert Palmer has the authority to enter into this transaction on behalf of
the DEC Group.

6. Representations and Warranties of Buyer. The Buyer represents and warrants to
the Seller that Buyer is a limited liability company and has been authorized by its
members to undertake this transaction.

7. Confidentiality.

a. General Confidentiality. The terms and conditions of this Agreement
are absolutely confidential between the parties and shall not be disclosed to
anyone without written authorization from both Parties to this Agreement,
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except as shall be necessary to effectuate its terms. Any disclosure in
violation of this section shall be deemed a material breach of this
Agreement. For clarification, and specifically as a result of the potential
lawsuit internally within MRC, the terms and conditions of this Agreement
are specifically to be strictly withheld from MRC, its officers, board
members, and/or shareholders.

b. Denis Palmer. Denis Palmer is a member of the DEC Group, Venturi, and
is the President and a Director on the Board of MRC. As such, he has
multiple conflicts of interest and any information he receives regarding this
transaction would also be a disclosure of such information to MRC. Due to
the above-mentioned conflicts of interest, any and all information regarding
this transaction shall be withheld from Denis Palmer by both Buyer and
Seller.

8. Denis Palmer Conflict. Both Buyer and Seller are aware of Denis

Palmer’s multiple conflicts of interest related to this transaction and

Agreement. Specifically the following are some, but not necessarily all of the

conflicts of interest related to Denis Palmer:

a. Denis Palmer is a Palmer family member, was an original Stockholder
and Director on the board of DEC, and is a member of the DEC Group
related to this transaction.

b. Denis Palmer was Owner of Millennial Motors in Utah, and obtained a
limited license from DEC for motor technology, relating to conversion of
existing automobiles to electric motor power.

c. Denis Palmer was an Officer and Director of Millennial Research
Corporation of Utah, (MRCU) when a merger Agreement was completed
by and between DEC and MRCU, and may have been negotiating against
the best interests of DEC, and in favor of MRCU in that transaction.

d. Denis Palmer was an officer and director of Millennial Research
Corporation of Utah and simultaneously he was an officer and director
of Millennial Research Corporation of Oklahoma (MRC), when MRCU
was merged with MRC.

e. Denis Palmer remains a part of DEC, an Officer and Director of MRC, and
now has an ownership position with Seller, which has been disclosed by
Seller to Buyer, but with no details disclosed by either Denis Palmer or
by Seller, of those Denis Palmer ownership agreements.

Because of the above-stated conflicts of interest, including the ownership
position of Denis Palmer with Venturi, it is agreed between the parties that
DEC is not responsible to Venturi, for Denis Palmer’s actions or inactions,
related to any obligations of DEC in this Agreement, or any other action that
Denis Palmer may take that effects this Agreement. All other members
constituting DEC, shall be fully responsible per the Agreement terms.
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9. Miscellaneous.

(a) Entire Agreement. This Agreement contains all of the promises,
agreements, conditions, terms, understandings, warranties and representations of
the Parties with respect to the transactions and business relationships
contemplated thereby and herein, and there are no other promises, agreements,
conditions, understandings, warranties or representations, oral or written, express
or implied, among them other than as set forth in this Agreement. This Agreement
supersedes all prior agreements and understandings among the Parties with
respect to its subject matter.

(b) Governing Law. This Agreement and all amendments, modifications,
authorizations or supplements to this Agreement and the rights, duties, obligations
and liabilities of the Parties under such document will be determined in
accordance with the applicable provisions of the laws of the State of Utah,
without reference to its doctrines or conflicts of laws.

(©) Dispute Resolution. All disputes arising out of or in connection with the
present Agreement shall be finally settled in the District Courts of the State of Utah. The
prevailing party in all actions taken under this Paragraph shall be entitled to payment by
the losing party of all costs of having brought and persecuted the matter including, but
not exclusive of, attorney fees, arbitration costs, expenses, etc.

(d) Successors and Assigns. This Agreement will be binding upon and inure
to the benefit of the Parties, their personal and legal representatives, guardians,
successors and assigns.

(e) Assignment. Neither Party may assign this Agreement or any of the rights,
interests, or obligations hereunder without the prior written approval of the other

Party.

IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement on
October 1, 2018.

VENTURI LLC

E"3D~ o

Brian D. Knox, Chief Legal Officer

DEC GROUP

il J

Robert Palmer, Jr., having power of attorney for the DEC Group
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EXHIBIT A
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N License Agreement

- .
(“Licessor™), & Luh corporstion, and , Ine. (“Liceasee™), & Missouri
corpocation. mmmmumm:ommum or
individolly &3 “Paty”. Tho Effective Duie of this Agreement is __, 2008,

Recitabs

Wherens, Licenaor 2nd Licensee dexzre to coter into s Bocnae sgroamcnt srmanganent;
Thesefore, the Perties hereby sgree s follows:

Agrument
Propesty. The Licansed Intelloctial Property shall inchude-

A. The US and fureign Prtents Pending:

a.  Electne Motor, manbored
b Elestric Motor, numbered
‘ ¢ Regrocranve Motos and Cotl Apparsdas, Numbered

B Proprictary information, designs, bills of materials, and similer which is directly
relntod to or which is derived from the pateats pendiag lasted sbove.

I Lo Toams sod Licdtetions. The Licensor greets to the Licenwee a license based cn
the foflowing terms and lixitsticas:

A Lapitions The lxccase i linsited to peowral marine (manine boating, shipping.
transportation, o similar) applications, oot including bt Ski o similar
spplicaticns cr marine power gemerstion spplications.

B. Rowlty. The Licensor shall be eatitied % 8 4% royalty on ali evemues of motors,
mottr coatrollers, parts, and ooy other reverues arising from the wse of the
licensed trtedlectual property

C. Micimum_Rovalties This Agreersent docs oot hawe ¢ muinimsan royalty
=

D. Rownity Poyment Terms  Royaities owed under this Agrecmcnt sdall be dae aod
payable within two calendar monites Som the dee in which product reveres are
received by the Licensor. Revenucs denved from peymesnt terms exicoded o
Licemsor oxtomers shall be doe when 25% of the revenues due under e

. antomer paymnent torms have been cotbected.

s it X it 1/
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E. Sdficense Rights The Licemsoe shall be cntitled to exequtz subboensa
agrocments with thind parthes based on writicn approval of G Loense agreement
from the Licenaor, The meblicence sgrocoents et oot conse my e of this
Agmmbcmbcmb&mdmuswdnhumﬂﬁmfaumm
perchase of the sublioenmn.  Sublicense sgrocments must inchude @ minimum up
Gom licensos foc S0 the Licensor of $2 millicn.

dexign, testicg, and similar searvices, fot to include applicacioo spocific testing &
the discretion of the Licousor, st & raoe 0o 1o exceed of $100 por cogineering mxan
hour plus & maxiws of o pi ten peyoen: markip for prototyping and testing
SETVIODS

G. Accens 1o Progricory Infoapetion,  Te beemse sgreement shull e the
licensce to 2ll essentiad information to manufscharing end muwket tho liocosed
proucts or tecknology.

M. Right % Re-Purchase Lioepse n the oveat of an acquasition of the Millennial Rescsch
by a &ix] party, e ocquirer may acquire the wmrine loense, depending on Lhe
Wmaf&mhl@ewumm

N A Lem Than $500.000 Fxversmoryt, 1f the comparmy with the manne lioenss ia not yet
in production sad has rised ess than $300,000 in imveiment capital specifically
for the dovelopexnt for the menine boemse, then the third party Mikiennisl

8. Maximpgn Amocnty. If e compenyy with the marine license is in 3 product or
coarket devebopment porod and tore thes $500,000 in investment capital hx
been reised, then the license may be purchased for the amours of the invesiad

plm)“wb-”mﬂﬁmaporﬁa&:md&mvmdm
mlewnSIOndlwoap. The cap may be increased with written
paminton from the Millcznial Research

C. o Production Amovgt 1§ ®c company with the meriae license is in production,
then the liccase may be purchased st frer merket velue as determined by »
disimerestod cortified valustor. ‘ln Production’ o this case shall be determined by
eithey revenues of valid, verifiable contracts over $1M per year

D. Repurchase of Sobliomam,  Approved soblicenaes are subject W the same re-
prarchase terms a3 the License Agreemoent.
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A. The execution of this Agrocment by the undersigned represexs an octioe fully
acthorized by the board of directon of the Liccnsor and is fully bindiag wpoa the
Litexace.

VL Dingnins

A. Disputes betawen the Pusties stall be decidad by arbitrstion by o mutwlly
scceptable arbitrzoor. if o mutelly acceptsbic srtotmtne cannot bo selectod withia
30 days of =y writien ootice of Esprac froe cither Party to the other Party, cither
Party may sppesd to the oourts. The Agreemene will be governod by e laws £nd

courts of the Stats of Unh
Addreases far Official Nothoes
Létemece Liccopos
816 N. Main Stroct 1 500 Martins Branch Road
Brigham City, UT 84302 Fordland, MO 65852
e
M. Deis Peimer

President of Milleznial Research Corporstca
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Denis Palmer
Robert Palmer
Joanne Carr
Karen Adams
Tammy Potter
Charles Palmer
Stan Palmer
Doug Palmer
Lynn Staker
Tamra Gaskil
George Chatterley
Bonnie Palmer
Hermie Farnsworth
Kevin Potter

Dean Matthews
Cody Unger

EXHIBIT B
Owners/Shareholders of DEC
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Exhibit C

SECURITY AGREEMENT

This Security Agreement (“Agreement”) is dated July 27, 2018, and is between Robert
Palmer, Jr., (representing the former owners and/or members of Dynamic Energy Corporation
(“DEC”) who were owners and/or members thereof as of the date DEC entered into a merger
agreement with Millennial Research Company (“MRC”) (the group of former owners/member
shall hereafter be referred to as the (“DEC Group”)), located at P.O. Box 321, 1700 Martins
Branch Road, Fordland, Missouri 65652 (collectively referred to as the "DEC"), and Venturi
LLC, a Utah limited liability company located at 711 Mont Clair Drive, North Salt Lake City,
Utah, 84054 ("Venturi"). The Seller and the Buyer are also referred to herein individually as a
"Party" and collectively as the "Parties."

AGREEMENT

ARTICLE 1 Creation of Security Interest

Venturi grants to DEC a security interest in the collateral described in Article II below
to secure the performance and payment of the obligations of Venturi to DEC as a result of
consideration provided him by DEC.

ARTICLEII  Collateral

The collateral of this Agreement includes ownership and assets of DEC, including any
and all physical assets, technology and/or intellectual property owned by DEC, specifically
including the lien granted to DEC by MRC via the merger agreement executed between DEC
and MRC in November, 2008, and a Marine License Agreement attached to the Purchase and
Sale Agreement between the Parties hereto as Exhibit A.

ARTICLE III Obligations of Debtor

The obligations of Venturi secured by the collateral covered by this Agreement include
the payment of the Total Purchase Price of Thirteen Million Six Hundred Ninety Three
Thousand Seven Hundred Forty Seven Dollars and Sixty Cents ($13,693,747.60), with the initial
payment in the amount of One Million Six Hundred Thousand Dollars ($1,600,000.00) being
made to DEC by December 31, 2018. Additional payments shall be made to DEC as funds
become available for this purpose and shall be paid in full within twelve (12) months of payment
of the initial payment. Extensions to these dates may be granted by mutual agreement of the
parties and a copy of such extension agreement shall be attached as an addendum to this
Agreement.

ARTICLE IV Protection of Collateral

4.1 Collateral Asset Assignment. DEC shall be protected in the collateral by a collateral
asset assignment against Venturi’s assets.
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4.2 Preservation of collateral. Venturi shall keep collateral free from unpaid charges,
liens, encumbrances, and other security interest.

ARTICLEV DEFAULT

5.1 Failure to Perform. Venturi shall be in default under this security agreement when
there is any material inaccurate or false statement, non-compliance, or failure to perform any of
the Venturi's obligations, agreements, or affirmations specified by this Security Agreement.

5.2  Cessation of Business. Venturi shall be in default under this Security Agreement
upon the dissolution, termination of existence, insolvency, or appointment of a receiver for any
part of the property of Venturi or any surety for Venturi.

5.3  Right to Cure. Venturi shall have ninety (90) days to cure any default after
receiving notice thereof from DEC.

ARTICLE VI Secured Party's Rights and Remedies

6.1  Possession of Collateral. Venturi understands if it fails to meet any of its
obligations under this Security Agreement, DEC has an immediate right to possession of the
collateral.

6.2  Rights Under Uniform Commercial Code. DEC may exercise its rights of
enforcement under the Uniform Commercial Code in force in the State of Utah at the time of this
Security Agreement.

6.3 DEC May Waive Rights. DEC may waive any default or remedy default in any
reasonable manner.

6.4 Time In Which Rights Become Effective. All of DEC's rights and remedies
identified in this Security Agreement shall become effective after the time during which the
Venturi has the right to cure any default after receiving notice thereof unless Venturi waives the
right to cure.

ARTICLE VII Debtor's Rights and Remedies

Venturi shall have all the rights and remedies provided by the Uniform Commercial Code
in force in the State of Utah at the date of signing this Security Agreement.

ARTICLE VIIT  Mutual Agreements

8.1 Successors and Assigns: This agreement shall include the heirs, executors,
administrators, successors, representatives, receivers, trustees, and assigns of the parties.

8.2  Entire Agreement. This Agreement is the complete agreement and sets forth the
entire understanding and agreement of the parties as to the subject matter of this Agreement and
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supersedes all previous oral and written agreements and/or understandings, if any, between the
Parties.

83  Term. The term of this Security Agreement shall commence with the signing
hereof and shall be terminated when the debt secured thereby has been fully paid.

84  Governing Law. The laws of the State of Utah shall govern the construction of
and the rights and duties of the parties to this Security Agreement. Venue for any action
regarding this Security Agreement shall be in the District Courts of the State of Utah.

8.5  Segregation. If any of the provisions of this Security Agreement shall
contravene or be held invalid under the laws of the State of Utah, the Security Agreement shall
be construed as if not containing such provisions and the rights and obligations of the parties
shall be construed and enforced accordingly.

Executed this 1st day of October, 2018.

VENTURI LLC

by: Brian D. Knox, Member and Chief Legal Officer

DEC GROUP

s 2 e,

Robert Palmer, Jr., having po'wer of attorney for the DEC Group
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EXHIBIT D
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MERGER

Agreement and Plan of Merger

" This Agreement and Plan of Merger (the “Merger Agreement”), together with the attached
Articies of Merger and Exhiblts, Is by and between Nilllennlal Research Corporation (*Millestnia)
Research®), a Utsh corporution, snd Dynamic Energy, Inc. {“Dynamic Energy”), 8 Missoud
corporation. Millennisl Research and Dynemic Energy may ba coliectivaly referrad to hsreln as
the “Parties” or individually as “Perty”. The Effective Date of thls Merger Agreement is

November 18, 2008,
WITNESSETH

WHEREAS, Millenntal Is a corporation duly organized and existing under the laws of the state of
Uteh; and,

WHEREAS, Dynamic Energy Is a oorpomlon duly organized and existing under the laws of the
state of Missouri; and, ;

WHEREAS, the respactive Sosrds of Directors of the Parties have determined that it Is advisable
and to the advantage of the Parties that Dynamic Energy merge Into Millennial Research {the
*Surviving Corporation”) In a tax free reorgenization upon the terms end conditions hergin
provided; and,

WHEREAS, the respective Boards of Directors of the Pasties have approved this Merger
Agreemant and the Bosrds of Directors of the Partias have obtainsd written consent from their
respective shareholders, if reqilned by styte law; ang

NOW THEREFORE, In consideration of the mutual agreements and covenants set forth herein,
the Parties hereby zgroe to merge as follows:

Jeseript R Dynami 1] the Mesger.  The Included
mmmu.s.pmammmwmm doted uly 10, 2006, and
furnbered 018134/0125 and the foreign patent application of the same name dated July
10, 2007, and numbered PCT/US2007/073165 and zll refated designs, formulss,
processes, parts lists or bills of mutacals, vendor lists, and related materiels {"Dynamic
Energy Assets”). Dynamic Energy hareby sssigns, transfers, and conveys the Dynsmic
mmmmmmlmme Ammun')

o 0. pescripton of LisbiRies of Dypam! dudod in the Marwer, Otherthana .
mmﬁmlﬂnofMdmmMr Mbm Ptlmcr.lr., Dmmic&mrgyhsno
fabilities, At the time of the merger, Milienniel ‘wiil ortar this Uzbifity as a note
0

Mergar Agresment ) W : Poge 1

inittals: Millennia] Rase: Dynamic Energy ___2_

e e——— )
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due on that company's balance sheet. This amount will be due within one year from the
Effective Date of this Agreement.

. Stock in Millennie! Recosrchi. I exchenge for the Assignment, Milennial Research agrees
o Issua stock in Milannial Resaarch acconding to the following schedule:

A Dvnamic Enapay Stock. Schadule® of stock to ba Issued in Millennial Research

menamwmofm&.lndudn 232,000 Commen srmummrunpaum
rendesed by Danls Palimiaer and Robert Palmer, Jr.

B. Common Shares. The Common Shares shel! hava votfag rights and no par value.
Miiennial reprasents that the Common Shares have no special or other rights or
priviieges ather then those dictated by applicekle state or federal law.

[Preforred Sertes B Convertiie Sharas. The Preferred Serics B Convertible Shares
* shali not have voting rights. Other than the below enumerated terms, Miltennlal
represents that the Preferred Series B Shares have na spacts] or othar tights or
privileges other than those dictsted by applicable stete or federal aw. The
Preferved Saries B Convertible Shares shall have only the following terms:™ |

Conversion to Common. The Preferved Serles B Convartihle Shares shal
sutomatically corwert to Common Shares on a ona-for-one basis at the time .

: --—-4mmhxfznn%ﬂmmmwmm:aﬂumm?3h" [, ’
mtkciputad pem o ba sbject to significen: dhasgo nost wns through tho pevan . ¢
d ummmmm«m«uwhﬂum i

' mun m»
acthvllios or o ar ofitxing
Mm wm'"wieﬁwu?mwm" e i veion g sttt

.

Morger Agreantant ‘ éé ,-) . Pagej2
Initisls: Nellannial Oynamic Enersv,_.
————
PATENT
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of safe of Millennial Research to a third party orn the event of dissalution or
liquidstion of substantislly efl of the asseis of Millennial Ressarch. The
holders of the Prafarred Serles B Convertible Shares shall have the option to
convert to Commen Sharas on » onefor-one basls st any thme. (n the event
of a public offeriig the hoklers of any Coramon Stock darived from this
conwirsion option shall ba required to held the stock for a mintmum of 9
months, [n paratiel with any appicable Rule 144 restrictions and any Trustee-
spproved market-maker restrictions.

. Minimym Selo Prics. The Preferred Serles B Convertible Shares shall have o
Minimum Sals Price and Lien 1 (deBined below) of $0.40 per share. The
Minimum Sgle Price snd Lien 1 shall not apply if the holders of the Preferred
Saries B Convertibie Shrres glect ta convert to Cammon Shares as described

ini) above.

Sﬂﬂ.&!ﬁ m sﬁarehuldurscf Dynamh: Enem[shall coﬂedhfelv hava a ien
on the Dynamic Energy Assets and any other patents and Imteilpctual
propesty that are direct Improvements on and over the intelloctual property
derived from the Dynamic Energy Assets for the amount of the Mintmum
Sale Price untll such a time as the Minlmum Sale Price Is realtred hy the
sharshaldgrs of Dynamic Energy ("Uen 7). Tha Individual sherehoklers of
Dynamic Enargy shall have intarest in the lien in groportion to thelr Commen
Stock shores proportion of the total fas then retained and apt yat sold)
Common Stock shares iasuad to the sharsholdars of Dynamic Energy. -

Eu:!m lh 'I!m events dm‘lbed in this pansranh, thn Dvmmlc Eneuy
Assets and any other patents and intellsctual property that are direct
improvemants on and over the Intelizctual property derived from the
Dynemic Energy Assets shall be conveyed to the shareholders of Dynamic
Energy a1 dictsted by the Trustes for Dynamic Energy Uesns (see below:
Trustee for Ueas). In the event of dissolution or liquidation of substantially
ol] of the sssets In a fire sale setting of Millennial Résesrch {such thst the
Minlmum Ssle Prica would not be achisved), Lien 2 shall apply and be
sutished through the conveyance of the Dynamic Energy Assets to the
Dynamk Encrgy shareholders with intsrast b the flen in proportion to thelr
Common Stock shares proportion of the tetal {as then retainad and not yat
said) Common Stock shares [ssead to the sharehciders of Dynamic Energy.

e B e S co—

v,

fzﬂun of Millennhl Remn:hto achtmthe Nﬂnlmum Sals Prhe nlenler
lnﬁwvﬂ:{ a liquidstion event as deseribed In Lien 2, the above tian 2

Merger Agresmant ‘ i &< A Page | 3 .
Initials: Millenntal Dynamic Energy £ |

PATENT
REEL: 024705 FRAME: 0611

Purchase and Sale Agreement -
Venturi LLC / DEC Group 20

PATENT
REEL: 058832 FRAME: 0167



andfor Lien 2 as spplisable shall includy an sttachment to foture revenues
derived from licensa sgreaments or sinilar as basad on Dynamic Energy
Assets and any other patents and intellectual property that are dirget
improvements an and over the intallectual property derived from the
Dynsmic Energy Assats, Liens 1 and 2 shall have a maturity date of 30 years
In fovor of Dynamic Enargy from the Effective Data of this Agreement. The
Minimum Szle Price and flen rights do not apply if the helders of the
Wmdhﬁuammasnammmmmmmm»

Commen Sharas.

vi.  Truptee forlgns: in the ovent that the sharehofders of Dynainie Energy eloct

’ to sxarcise any lien rights created hereln, Mr. Robart Patmer, I, (“Trustee for

Dynamic Energy Liéns®) shall ect as trustee for the sherchalders of Dynamic

Energy regarding the lian rights and (ien disposition. The Trustes shall also

represant any other named partiss from any patents or other intellectual

MmmmmmmmWMrwemMaIpm
derived fram the Dynsmic Energy Assets.

BIie: gres. In addition to the abova, Millennial
Rumchwﬂl m:massmmmmamwanacsamsm
the sherahalders of Dynamic Energy tn the same progortion as the above
soumerated Common Sharas. The face value of eech share shall be 51 per sham
with no dividend, voting, or liquidation preference rights, Other than the below
enumerated terms, Millenntal rapresents that the Preferred Sevles C Shares have
no special or other rights or privileges other than thoss dictated by applicable
state or federa! law. The Prefamed Sarles C Shares shall Iuva only the following

additianal terms:

P yersion fo Redemotion. At the time that the Compeny
has mkad an we of$10 miflien from s intended public offaring (or
privata affering or aggregate private and public offeriags), the holder of tha
Preferved Serles C Shares shel! be entitled et the holder’s sole sight end
option, to demand that MFldnalal Aassarch purchase part or al) of the shares
of the Prefarred Series C Shorwe. Any shitres which the holder does not elect
to demand purchase from Mi¥ennfal Reséarch shall be Immediataly sobject
to 20 sutematic conversion to Comman Shares o the terrns descaibed in G}

below,

. To exarcisa the ehave Put Coaversion Provision

Exercise of Redemtion
- desuiibed ta (@) the holder of the centificate shafl send wiltten notice of the ™

put efection and damand to Millonnial Research to purchase the shares
hares-tenderedsialibamade—————

hymscomny. in cash, within ten business days from Millennial Researd's
recelpt afwrlﬂen election and demand, Upon M:elptuf the proper amount

Merger Agraemant g &M ,gﬂ Pago | 4
Initlals: Miflennial Dynamic Energy, L7
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of payment from Milennial Research, the holder shall Immaediately deliver to
Mifennial Rasearch the original certificate(s).

M. Optien to Convert to Common Shages. At any time after a pubtic affering of
tha Company’s stock, tha holders of the Saries C Convertihle Preforred Stock
shall have the option to convert to Cocmmon Stock at the conversion rete of
the faca value of the Serles C Carvertihin Preferred Stock (51 per share) to
25% above the then wnﬂamofmecnmncnmdusdmmdhn
30 days prior moving average’. Conversion to Common Shares as exercised .
mderﬂuscwoulummnmsﬂlnmwmmmmdﬂﬂbuhm

above,

. Names opn Putents. The shareholders of the Dynamic Energy will bo given name .
recognition on new patent applications for any patents for whith Dymamic Erergy
shareholders ere responsikle for either new claims or new embodiments as name
recognition Is required by low and as Dynamic. Energy sharehskiers are abls 40 document
creative ownership of the new claims or new smbodiments. In situations whers name
recognition s legally required, Dynamic Energy may appolnt a fepresentativa to Millennts!
Reseasch to review the new patent applications. The Dyramic Enargy representative will
racaive $25 per hour compansation for the patent 2pplication raview services.

pre amic Snerey. The exscution of this Agresment by
m«mwwmammmmwmmm«mm
- Energy and ks fully binding upon Dynamic Energy and Dynamic Energy shareholdars.

A The executicn of this Agreement by the undersigned reprasents gn action fully
guthorized by the board of directors of Milennial Research and & fuily binding

upan Miltznniat Resaarch.

8.  Stock Authorized at time of this Agneement. At the time of execution of thi
Mmme&&mmSOanOommMaﬂhoﬂudmd!ﬂmﬂkn

Preferrad Shaves guthortzed (of one or more clisses),

c Mmmmmmmmmuussamm Merger Agreemant for the

purpose of preparing Millennial Research for @ naar-tenm public offering as a

primary extt strategy, Mdlannis] Research intends to take the Compony public &r

. be sold to 2 third party within ona yaar {much sooner as resources sliow and as

T 7T T required filings and audits cah be completed). As o seoondary ext strategy, - :

) for coarmple, mmmdwmmmumﬁmmmnﬂ Therefore 5200 worth ¢f
untmavucmmmmwsmmmnmwmmm roundad t 53 shares

( E M ﬁg Pago |5
ln!tbb: Mﬂ!ennhmesn Dynamic Energy 27
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Millennis) Resaarch represents that It will seek large private Investment for tha
purpase of Increasing value for the sharcholders.

D.  As of the date of this Agreement, current sharcholdings sre os follows?, sssuming
. conversioh of the Prefesved Serfes B Convertible Shares and future issuantes of

E M!ll;mnhl Resazrch makas no warranties or representations regarding any ability
1o offer unrestricted stock in contradiction to applicskle securiiles regulations.

F. The shares ssued to date, Including those held in Treasury or those issued to the
shareholders of Dynamic Energy have baen of are issued to abtain technology, to
reward cash or cash equivalent Investors, and/or to reward Individuals or entities
respansible for Incraesing the vakse of Millennial Research, It Is the strict intent of
#iZenntal Reszarch to continue this poticy in the future.

viL Tax Renreanization, Each party to this Agresmant heraby intands and agrees to
take a7l masonable actions to cause the Merger to quelify as @ reorganizetion within the
meaning of Section 358 of the Intemnz! Revenus Coda of 1986 end that the Partias will not
take any actions which would be adverse to such tax-free traatment of the reorganization.
The Parties will immediately notify sach of the other of sny circumstanca or condition of
which it is or becomes swgre of which might cause the Merger to fall to so qualify. The
Parties represant that thay have not taken sny action thar would causa the Merger to fal
to so quallfy as reorganization within the meaning of Uteh Cods, snd are not sware of eny
dicumstences, which would cause the Merger to fall to so gqualify. At tha time of
v - = ==+ - eencution of this Agreemant, Dynamie Energy Is In the procass of reinstating its corporate

1 percerttages are spproximste. Nmm;:fumump}mmmmmwmmmu.m
dkeion protectiontmpliod
r Agreément Paxn |6
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charter. Dynamlc Energy ogrees to fila the Articles of Merger at such a time as that
reinstatement is con1plete and notify Milennia) Research of this action.

Vill. Iermination
A.  Iermination Events, This Agreement may be torminated and the transactions
contemplated hereby may be abendoned: .

i, otanytime, bythe mutual sgreemaent of the Parties;

fi. by ether Parly, # the other Party is In materis! breach or default of its
respestive covenants, sgroements or cther obligations harunder or if sty of
Mts representations and worranties herein era not trua end ateurats in sl
material respects when mada or wheno ctherwise requirad by this Agreement
to be true and accursate, .

Effect of Temifnation. If this Agreement shall ba terminuted, all cbligations of the
parties hareunder shall tesminata. In such event, Dynsmic Enorgy shall retum any
snd all Miflennial Research Common Stock and Preferred Stock recelved
hersunder and both pasties shall flle the pecassary documents in the states of

Uteh end Missauri rspactively,

IX. Digputes Disputes betwean the Pzrties shall be decided by arbitration by a mutualy
accaptable arbitrator. H @ mutualy zccoptable arbitrater cannet ba selected within 30
tlays of any writtén notice of dispute from either Party to the ather Party, aither Party

may appeat to the courts.

X Governing law. This Agreement shail be govemed by, construed, and enforced
© accordance with the laws of the state of Litzh. .

Coemperparts. tn onder to faciltate the Riing and recording of this Marger Agreement the
sams may be exetited in any number of counterparts, exch of which shall be deemad to

be an origine),

XL

Successors gnd Assiens.  The terms and condRicns of thib Agreement shall inure to the
benefit of and ba binding upon the respective successors and assigns of the parties
hereto; provided, however, that this Agreement may not be assigned by either party
hareto without the prior written consent of the cthar, but no such sssignment of this
Agreement o any of the rights or chligations hereunder szl reliave ether Party of its
T ahiigations under this Agréement, Notwithstanding anything contained in this Agreement = ™"~
to the contrary, nothing In this Agreement, mqiress or Impllad, (s intended to conferon -

Xi.

seiton

m and anvﬁghu, remed tlﬁtlons otiﬁab or by ’
rsason of this Agreement.
FaN
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of payment from Millennial Research, the holder shall immadiately dellver to
MiBennis| Research the original certifiegtals).

. Optian to Converetn Common Shares. At any time after a pubfic offering of
the Company’s stock, the holders of the Series C Convertihin Preforred Stock
shall have the opticn to convert to Common Stock at the converston rate of
tha faca value of the Serles C Convartihie Preferred Stock ($1 par share) to
25% abave the then current value of the Common Stock as determined by a
30 days prior moving average’. Conversion to Common Shares a5 sxercised '
under this option In (i11) terminates the put conversion option deseribed in (i)

above.

N, Nymes on Patents. The shareholders of the Dynamic Enegy will be given name .
recognition on new patent appBcations for any patents for whicth Dynamic Energy
shareholders are respunsitie for either new claims or new embodiments as name
ranognition is required by law and 2s Dynamic Energy shurehalders ara able to document
creative ownership of the new claims or new embodiments. In situgtions where name
recognition is legatly required, Dynamic Enesgy may appolnt a represemativa 1o Millennisl
Research to review the new patent applications. The Dynamic Entergy represontative will
racaive $25 per hour compansation for the patent application review services.

1Y Engrgy. The axecution of this Agresment by
meundmlgned representsmadunfuﬂyauthcﬂadhvmmekho!dmofnvnamk
Energy and s fuzlly inding upsn Dynamic Energy and Dynamic Energy shareholdars.

A The execution of this Agreement by the undaersigned represents an action fully )
. authorized-by the board of directors of Millennial Research and is I‘u!ly binding
‘ upon Miltannial Ressarch.

B Stock Authorized at time of this Azrsement. At the time of sxecution of this
Agreement, there are 500 milion Common Shares authorkzed and ao mifign

Preferred Shaves authorized {of one or more classes)

C Millennial Resaarch represents ﬂmltlsseeklnstha Merger Agreamant for the
purpose of prepsitng Millennis Research for @ near-tenm public offering as »
primary exit strategy, M{lennlal Research intends to take the Company public 65

. ba sold to a third parly within one year (much sooner as resources sllow and as
T 7T 7 required fikngs and dudits cab be completed). A a sccondary et strategy; c c - :

8 For mareple, assume the 30 day moving avarege of the mmmmnsz. mmsmma
hutmumccnmmsawmu $125 Common Shaces, of 6.5 shares, roundad to 83 thares

nittsls; Milleanial Resumg DynamicEnergy £
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registration ststement fled under the Sequrkies Act of 1933, Such information by
way of eampia, but not limitation inchedes:

Financial and business condiion of thé Corporation;
ms, diregtors and promoters of the Corporstion;

Bustness histery of the H
Risk factors sssocistad with the invastment in the Stocks

Any legal proceedings;

Security awnership of the securities of the Corporation;

Description of the Stock, and undarstanding of the bylaws and other

corporate agreemants; and
Market nformatfon regarding the sacuritins of the Corporaticn,
See Exhibits for compliance with tha reguired disclasures for this section,

C  Theundersigned conducted its own due diligence on the Corporatian;

The undersigned Is p sophisticatad lnvestor as definad under the Securities Act of
1933, asamended;

E The offering price of the Common Stock wes erbitrarlly determined by.-the
Corporation;

The Corporation hss not made any representatisns regarding possible vafua '

appreciation in the Common Stoci;

The Commen Stock 15 net being issued for services performad by the undersignaed;

H. The Commen Stock is baing acquired by the undersigned for investmant with its own
funds or property from is own eccounts as *Restricted Scouritkes” a3 that term &
defined in Rulp 144 of the Rules and Regulations adepted by the Seruritles and
Exchange Comimiission under the Sacurities Act of 1933, es emended, and not with s

view to tha distribution thareof by public sale or other disposition, The undarsigned

does not Intend to subdivide its segulsitlon with anyone;

). The undersigned undersiands that the Common Stack being hereunder has
MMWWM&MuMmerWMWu

laws of any stats;

). The undersigned undarstands that [t must baar the economis risk of the Investment
far an indafinite period of tme because the Common Stack has not bean registered
under the Securities Act of 1933, as amendad, or sny staie securifes laws, and
therefore, cannot be sold unlass it Is subsequently registered under tha Act and any
apphicable state securkius lows, or unless exemption from such registrations are

avaflable;

K The undersigned understands that the Cosporation will restrict thie transfer of the
socordancewith-the feragolngraprasentations;

F Bisc?Ea-

- e e e tem——————
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The undarsigned agrees that all certtficates reprasenting Common Stock will cantain ’
the following lagend or s substantiel equivalant:

“The securities mpmsenudhymhmﬂntabmmbm registared under the
Securitlas At of 1933 (the "Act"} end are "Restricted Securities” as that term s
defined in Ruls 144 under the Act. The Common Stock may not be offered for salo,
soid or otharwise transfemed pursuant to an effectiva registration statement
quderthemthewalhhﬂﬂv ich Is 1o be estabilshed to ﬂnnﬂsfactbnufﬂlc'
Corporation.”

undeﬁimedcgrmﬁlnaswpmnsfuorderprohlmmemfuufﬂw
amonao&wmbepwwmewmmﬁmmmmfsfermmmu
the Common Stock Is issued,

111& undmlgned ""““*'pﬁ and hereby sgmas that the Carparation I3 under no

biigotion to register or the Commen Stock under the Securities Act of 1933,
as amended, and the sules and regulstions adopted there under;

The undersigned understands and hereby 22rees that the Corporztion will comply

‘with afl valld, appicable Federa) and State securitios ragulations ﬂsnt may requlre

among other things that the undarsigned escrow the Comman

The undersigned ts gnd warranis that In mnnecunn with the acquisiion of

the Common Stod:, the undersigned hag had mada available or sceassible to (it} (his)
3thnmnrathnandluommmddm,lﬂlnfwm which It hgy
aterlal to moking an Informed Investmment decision to uqulre the

Common Stock prior to {its) {his) (her) subseription in the Common

The undersigned reprasents sad wamants that it has not acted as » Purdmer
fwanypemntnmnwﬁmwlﬂumkpumhm of Common Stack by

the undersigned;

Addresses for Official Notices

Miksanlal Research Carporation Dynamic Energy, 1he.
1500 Mertins Branch Road

815 N. Matn Streat
Brigham City, UT 84302 Fordland, MO 65552

{The rest of this page is left blank Intentionally.}
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ccrpmﬂom by theie rusvective officers thereunto duly suthorized.
Wir. Oanis Palmar.; Mrs, Liblann Palmar, s«amry
W
Mr, fobert Palmer, Jr, CEO | Mr. Charles P3 trectar’
: T
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TRANSFER AGREEMENT

This TRANSFER AGREEMENT (the "Agreement") is made by and between Robert
Palmer, Jr., (representing the former owners and/or members of Dynamic Energy
Corporation (“DEC”) who were owners and/or members thereof as of the date DEC
entered into a merger agreement with Millennial Research Company (“MRC”) (the group
of former owners/member shall hereafter be referred to as the (“DEC Group™)), located at
P.O. Box 321, 1700 Martins Branch Road, Fordland, Missouri 65652 (collectively
referred to as the "Seller"), and Venturi LLC, a Utah limited liability company located at
711 Mont Clair Drive, North Salt Lake City, Utah, 84054 ("Venturi"). The DEC Group
and Venturi are also referred to herein individually as a "Party" and collectively as the
"Parties."

RECITALS:

WHEREAS, the DEC Group transferred to Venturi, pursuant to an agreement entered into
between Venturi and DEC on October 1, 2018 (the “Purchase and Sale Agreement”), prior
to the Effective Date of this Agreement, among other assets, its ownership of DEC and all
of its rights regarding ownership of technology, which was the subject of the Merger
Agreement entered into between DEC and MRC with effective date of November 18,
2008, including a lien on that same technology retained by DEC pursuant to that
agreement.

WHEREAS, the Parties entered into the present Agreement as a means whereby DEC
would be secured and have immediate recourse in the event of Venturi’s default of the
Purchase and Sale Agreement.

NOW, THEREFORE, for and in consideration of the premises, the mutual agreements
and covenants herein contained, and other good and valuable consideration, the Parties

hereby agree as follows:

1. Agreement to Transfer Assets Back to DEC.

a. Transfer. The Parties agree in the event Venturi defaults on any one or
more of the payments, including the Total Purchase Price, as set forth in the
Purchase and Sale Agreement, and including any cure periods as set forth therein,
Venturi hereby transfers all right and title to the assets transferred to Venturi by
virtue of the Purchase and Sale Agreement back to the DEC Group. The Assets
specifically include: (1) the rights and title to the technology that is the subject of
the Merger Agreement entered into between DEC and MRC with effective date of
November 18, 2008, including a lien on that same technology retained by DEC
pursuant to that agreement; (2) the ownership of DEC; (3) the rights and title to a
Marine License Agreement entered into between MRC and DEC; and (4) shares
in MRC (the “Assets”). Moreover, in the event of Venturi’s default, as described
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above, Venturi relinquishes all claim to any of the Assets not yet transferred to
Venturi.

b. Requirements for Transfer. The Parties hereby agree transfer of the
Assets requires only presentation of this Agreement to the United States Patent
and Trademark Office (the “USPTO™) along with a legal affidavit signed by
Robert Palmer, the DEC Group’s trustee, notarized and specifically stating to Mr.
Palmer’s knowledge that Venturi has defaulted regarding its payments required by
the Purchase and Sale Agreement and that the relevant cure periods have expired.

c. No Appeal. As long as Venturi has in fact defaulted regarding any
payment, including the Total Purchase Price, and relevant cure periods as set forth
in the Purchase and Sale Agreement, Venturi covenants not to appeal the
USPTO’s transfer of the Assets back to the DEC Group or file a lawsuit to request
legal and/or equitable relief, including injunctive relief relating to that transfer.

2. Effective Date. The “Effective Date” of this Agreement shall be the
date on which Venturi has defaulted regarding any payment, including the Total
Purchase Price, as set forth in the Purchase and Sale Agreement, and any
applicable cure periods set forth in the Purchase and Sale Agreement have expired.
This Agreement shall immediately become effective on that date by virtue of the
Parties having executed this Agreement, but shall be ineffective and invalid until
that specific date.

3. Confidentiality.

c. General Confidentiality. The terms and conditions of this Agreement
are absolutely confidential between the parties and shall not be disclosed to
anyone without written authorization from both Parties to this Agreement,
except as shall be necessary to effectuate its terms. Any disclosure in
violation of this section shall be deemed a material breach of this
Agreement. For clarification, and specifically as a result of the potential
threats internally within MRC, the terms and conditions of this Agreement
are specifically to be strictly withheld from MRC, its officers, board
members, and/or shareholders.

d. Denis Palmer. Denis Palmer is a member of the DEC Group, Venturi, and
is the President and a Director on the Board of MRC. As such, he has
multiple conflicts of interest and any information he receives regarding this
transaction would also be a disclosure of such information to MRC. Due to
the above-mentioned conflicts of interest, any and all information regarding
this transaction shall be withheld from Denis Palmer by both Buyer and
Seller.

4. Miscellaneous.
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Entire Agreement. This Agreement contains all of the promises, agreements,
conditions, terms, understandings, warranties and representations of the
Parties with respect to the transactions and business relationships
contemplated thereby and herein, and there are no other promises, agreements,
conditions, understandings, warranties or representations, oral or written,
express or implied, among them other than as set forth in this Agreement. This
Agreement supersedes all prior agreements and understandings among the
Parties with respect to its subject matter.

Governing Law. This Agreement and all amendments, modifications,
authorizations or supplements to this Agreement and the rights, duties,
obligations and liabilities of the Parties under such document will be
determined in accordance with the applicable provisions of the laws of the
State of Utah, without reference to its doctrines or conflicts of laws.

Dispute Resolution. All disputes arising out of or in connection with the present
Agreement shall be finally settled in the District Courts of the State of Utah. The
prevailing party in all actions taken under this Paragraph shall be entitled to payment
by the losing party of all costs of having brought and persecuted the matter including,
but not exclusive of, attorney fees, arbitration costs, expenses, etc.

Successors and Assigns. This Agreement will be binding upon and inure to
the benefit of the Parties, their personal and legal representatives, guardians,
successors and assigns.

Assignment. Neither Party may assign this Agreement or any of the rights,
interests, or obligations hereunder without the prior written approval of the
other Party.

|

s

|

e

|

IN WITNESS WHEREQF, the Parties have executed and delivered this Agreement on
October 1, 2018.

VENTURI LLC

£ 3Dt o

Brian D. Knox, Chief Legal Officer

DEC GROUP

ool

Robert Palmer, Jr., havind power of attorney for the DEC Group
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