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PATENT ACQUISITION AGREEMENT

This Patent Acquisition Agresment {this “Agresment”™), dated a5 of Jawary 24, 2023 {the
“Eftective Bate™), i made by and betwesn En-Spire Technologies, LLC, a Colorado kmmd
Habilily company (“Seller™), and KouCe 1, LLC, a Texas Hmited Hability company Buaysr™).

WHEREAS, Seller wishes to sell to Buyer, and Buyver wishes to purchase from Seller, all right,
title, and intorest iy and to @ cerlain Patent (as defined below), subrect to the tenms and conditions
st forth herein.

NOW THEREFORE, fn consideration of the mutesl covenants and agreements set forth herein
and for other good and valuahle conxd\‘muon the receipt and sufficiency of which arg hereby

ackuowledged, the parties hereto agree ag follows:
i Purchase and Sale of Patent. Subjeet o the terms and conditions set forth herein

Seller hereby irrevovably sells, assigns, ransfors, and conveys to Buyer, sad Bayer heveby acoepis,
ail right, title, and intevest inand to the following {eollectively, “Acqgudred Rights™):

{a} the patent lisied in
apphcations awwhere 4 the v orid
that claima a henefit or pnoru from the Patent, and all inventinns disgiosed {n any of the

R,

te
toregoing {collectively “Arquired Palents™);

CPatent™), and any other patents or patont
from which the Patent claims a berefit or pﬁﬁait\ or

{by all vovaltes, fees, income, payments, and other progecds now or hereafter
due or payable to Selter with respect 1o any of the furegoing;

{¢y  all clabms and causes of action with respect o any of the foregoing.
ncluding all vights to apd cladms for damages, restitution, and injunctive and other legsl
and equitable reliet for past, prosent, and fiture infringenent, misappropriation, vielation,
breach, or defanll; and

{d} all other rights, privileges, and protections of any kind whatsoever of Seller
accrning under any of the fou.u woprovided by any spplicable law, treaty, or other

1’
mternational convention ﬂnmwiumi the world,

2. Purchase |

{&) initial Fee: Buyer shall pay to Scllor an initial foe for the Acquired Rights
of ten ﬁmmmd US Dollars g(,:» $10, 00(} 00} {ihe “Initial Fee™ _}.

{by  Royalty: Commencing thirty (30 days after the conuniasioning, operation,
and trading approval of Boyer's fisst carbon dioxide (OO0 capture and sequestrstion
instatlation, and subseguenity on ot before the lagt business day of cach guarterly period,
Buver shiall pay to Seller a rovalty of one Dollar and twenty-five Clonts (31.23) per ton of
O captured by Buyer's business, o the extent captured in exchange for compensation
within the United States (the “Reyalty™). The Rovalty shall be paud for & wmainum of five
mdred thousand {SHL000) tons of Gk,
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{c) Additional Rovalty Agreements: Subject to separate written agraement
between the Parties, Buyer will pay to Seller an additional royaliy for CO; captuve, rause,
or sequestration prajerts broaght to Boyer by Selley on s project-by-project basis.

{d}  Rovalty-free Markeis: Bayer horehy grants to Sellir a non-cxelusive, non-
tramsferable, non-sublicensable, royaliy-free Ucense ; actice or have praciiced the Patont

in the field of mil and gas prodeced watey treatoent for reey -hut..: ap phmhor’m

{¢}  Buyer shall pay the Iutial Fee within fourteen business days fellowing the

parties” full oxecuiion of this Agreement. Payment shall be made fn U8 Dollars by wire
for according to Seller’s wire nstructions, which shall be delivered o Buyer upon

ranst
Agreoment execuhion

{H I Buyer fails to miske tamely and propey payviment of the Indtial Fee, Seller
may emdnate this Agreement effeotive inunediately on written notice to Buyer

3 Deliveorables. Upon excention of this Agreament, Soller shall debiver to Buver the
following

{a} an asstgimoent m o the form of {the “Assignment™) and duly
gxecnted by Seller, transforrmg all right, title, and interest i 'mdio *hp Auquived Rights to
BE.&}-’G}T; and

(b} the complete prosecution fies, ncloding ortgmal granted patents, for all
Agquired Fatents in such form and medium a5 reasonably requested by B “‘”i and all such
other docwments, correspondence, and information as are reasonably reou»xkd by Buyer
o regisier, prosecute to issusnce, own, enforce, or otherwise ase the Acquived Rights,
including any mainienance foes due and deadlines for sctions to be taken concorning
prosecution and maistenance of all Acguired Patends o the ninety (90) day period
following the date hereof.

4, Further Asswrances; Recordation,

{3} From and after the date hareot, cach of the parties heveto shalt execute and
deliver sach addionad documents, mstriments, convevaness, and assuraness, and take
such further actions ss may be roasonably required to camy ont the provisions hereof sad
give effoct to the transactions contemplated L}- this Agreoment a.nd the dociments 1o be
dolivered horeunder.

»'"

{b Without limiting the foregoing, and withont Hmiting § Seller
shall excounte and debiver to Buyer such assignments and other ducmmnh, certificates, and
fnstruments of conveyance in a fonm satisfactory to Ruyer and \mtahi for filing with the
United States Patent and Trademark Office (CUSFTOY) as necessary 1o record and perfect
the Assigtlms:m't, and to vest in Buyver all u‘g.-;l._ title, and mtcu;,si. in and to the Acquired
Rights in sccordance with applicable law. As bebween Seller and Buyer, Buyer shall be
responsible, &t Buyer's expense, for filing the Assignment, and other documens,
certificates, and instruments of conveyance with the applicable governmental authewities;
provided that Seller shall take such stops and sctions, and provide such cooperation and

b
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assistance, to Buyer ard s successors, assigns, and logal representatives, including the
execution and delive: y of any affldavits, (imlamuuns ouths, exlubity, agsignments, powers
of attorney, ar ather documents, sy way be necessary to effect, msi e, of porfect the
assignment of the Acquired Rights to Buyer, or any of Buyer's sucoessors or assigns,

{€) For a pertod of one {1} yoir afier the Effevtive Date, Seller shall provide
written notice fo Buyer of soy patent *zpit»mm,u:ms relating to the subjeet matter of the Patent
that Seller files or has filed an},wim < the world, and all such patent applications and say
iventions disclosed therein shall be included in the Anquired Patents.

A

{d}  Upon any material braach or default of sny material torm of this Agrocment
by Seller, Buyer shall have the right to terminate this Agresment by giving sixsy (603 days’
aotive Lv certified matl. Such termination shall antomatically become effbctive unless
Seller shall have cured any such breach or defandt prior to the expiration of such sixty (60}
day puriod. Upen fermination wader this Section 4{d), Buyer shall retain all Acquired
I\Ight hercunder, and shalt bave no flrther payment obligations under Section 2.

3. Hopresentations and V\\z;mums of Seler. Seller represents and warrants o Baver
that the statements contained in this Section 3 are trus and correcd as of the dase hersof

{a) Authority of Scller; Eoforocabilice. Scller has the fulf vight, power, :mqi
authority to emter into this Agreement and perform #is obligations hereunder. The
execution, delivery, and performance of this Agresment by Seller hawve bccn dul};«‘
awthorized by all necessary organizational action of Seller, and when executed and
delivered by both pardes, thus -"-Wti‘e"‘““ will constitute g legal, valid, and binding
shdigation of Seller, enforceable against Seller in accordance with iis terms and conditions,

{bi No Conthets: Consents. The execation, delivery, and performance hy Ssller
of this Agreement, and the consmnmation of the transactions contempla e d hereby, do net
and will not: (i) violate or contlict with the cortiffcate of eorporation, by-lases, or ather
orgapnizational documenty of Seller; () violate or conflier with any udqmt:m, order,
decres, g,\-mn Low, ordinance, uzL or regubation; () contliot with, or result in (with or
without notice or la spse of thne or bothy, any violation of or defanlt under, or giveriseto a
right of termination, acceleration, or modification of any obligation or loss of any benefit
under, any contract or other instruvoent o which this Agreement or any of the Acyuived
Rights are subject; or {iv) rosult in the creation or imposition of any sacunibrances on the
Acquired Rights, Nu consent, approval waitver, or authevization is requived o be obtained
by Seller from any person ov entity (including any governmental authority} i connestion
with the execution, delivery, and performance by Scller of this Agreement, or to snable
Buyer o register, own, and use the Acgoired Rights.

{&) Ownershin, Sellor owns all vight, fitte, and interest in and W the Acguirs
Rights, frec and clear of assigmments, loenses, Heos, securily interests, and other
encumbrances, Seller ix in full comphance with all legal requirements applicable to the

o,

Acquired Rights and Seller’s ownership and use there

a2

{’:: & A8 ot
REIA & \‘—’..1{5 {

oy R
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{h Patents_and Applications. Cooendalng & comect, curvent, and
complete st of all patents and patest applications neladed in the é\ca*;uimd Ff}tems_‘
specifying as to each, as applicable, the title, the revord o WREL, the jurisdiction in which #
has been issued or filed, the patent number or -.3{‘5}‘311\.4(1{‘0]1 sevial or t}u’nhwnon manber, and
the issue or application filing date. All required filings and fees related to the patents and
patent applivations listed on Soh 1 have beon time §\ fifed with and paid to the USPTO
andéor other relevend governmental authorives and 'mﬂmrmd vegistrars, and all such
patents and putent applications have at all thmes been and rewmam in good \aaud‘n Sellar
has provided Buyer with tue and complete copies of all docununts, cartifivates, office
actions, responises, correspondence, and other filings and materials related ‘m &i? auch
patents and patent applications.

{e) Yalidity and Enforceability. The Acguived Righss ave valid, subsisting, and
enforeeable in all applicable jurisdictions, and sre not subject to any ponding or threatened
challenge ov olaim to the cagrary,

. There ave no actions (incloding any U8 Patent Trial and

5} sattled, pending, ov threstened (including in the form of wifers

Appeal Board e \Cudm&

to obtuin a beense): (i} alieging any infringsment, misappropriation, or other vielation of
the intellectual property .:g} of any third party based on the we or explnitation of any
Asquared Rm'n\ {1y challenging the validity, patentability, enfroceability, issuance, or

@&

|
ownarship of any Acquived Ri éi ar Seller’s nghu \.x.z.thwspm:t thereio; or {311} by Seller
afleging any Infringensent, misappropriation, or other violation by any tuird parnty of any
Avquired Righis,

&, Indemnification.
{a} Al roprosentations, warranties, covenants, and agroenmenis

i

comained horein and all related rights 1o indemnification shall continpe i il force and
effect following the date hereofl

{b} Seller shall defend, indenmnity, and hwold havedess Boyer, Buyer's affiliates,
and their respective sh aseholders, divectors, officers, and employees {each, 3 “Buyer
Tndenmified Pariy™) from and sgaiost all losses, damages, Habilitios, deficiencies, claims,
actions, judgments, setthomants, intorest, awards, penaltes, fines, foes, costs, o SXPEnses
of whatever kind, incloding reasonable attorneys’ fees, (colleetivaly, “Losses™ arising out
of or it copneetion with any thied-party clainy sult, action, or proceeding {sach, & “Third-
Party Claim™) related to (1) any actual v alleged macearaey in or breacl or non-fiddfiliment
of any representation, Warranty, covenant, agreement, or ols hization of Saller contained in
this Agreement or any docwment {0 he delivered hereunder; or (i) any Excloded Lisbilines,

{eh Buyer shall detend, indennify, and hold harmiess Selfer, Seller's affiliates,
and their respective sharcholders, directors, officers, and employees (cach, a “Selfer
Dudewaified Party™) froan and against all Losses arising out of any Third-Party Claim
related 1o any actual or alleged accuracy m oor brasch or non-fulfillment of any
reprosentation, warranty, covensnt, agreemwnt, or obligation of Buyer contained in this
Agreement or any document o he deliverad hereunder,

A s Y\-F’
Nf(z\,‘{“
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{d) A Boyer Indemmified Party or Sclier Indemmnified Party (“Indemanified
Party™) shall promptly notify the party from whorn i 18 seeking  ndenwification
. iri{}es‘nmi*.mw Party”) upon becoming aware of a Third-Party Clatn with respect to
w bich the Indemmifving Pe arty ix ubligated o provide indesmification under this Seotion 6

{"Indemuified Clats™), The Indenmifving Party shall promptly assume control of the
uamm and inrvestigation of the Indemaified Claim, with counsed reasanably acceptable to
the Indemnified Party, and the Indemmnified Party shall fully cooperate with the
Indemifying Party in connection thorewith, in cach case &t the Indomnifying Party's sole
cost and expense. The Indenmitying Party shall not settle any Indeonmitied Claim without
the Indernnified Party’s prior written consent {which consent shall not be unveasonably
withheld, conditioned, or delayed).

-3

Confidenusdity.

{a) Confidentiabity_and Usg. Neither party shall disclose o any third party
{other thap thewr respective Cmplmm i thewr capacity ax such) any infonmation with
respent to the financial terms of this Agresment,

(b} Compelied Dnsclosures. If either party 15 compelled to disclose any
mfovmation with respect to the financial torms of this Agresment by judicial or
m‘is anistrative Process o by oi ot yequiramants of faw, sueh party shall: Q) prompily notify
the other party in ‘A;th (i} disclose only that portion of such information that it s
advised by counsel in x\.mmg is fegally required to be disclosed; and (B} use ressonable
bost efforts o obisin an zmpmpriate protective order or other reasonable assurance that
confidential treatment will be aceorded such information.

foal
;;,

Jiscetlancous.

{a) This Agreemnent I8 intended to be construed withowt ¢ ga;d to any
presumphion o rule mqmmsv construction or huerpretation against the pavty drafling an
msirenent or crusing sy instmanent o be deatted. The Schedvles and Exlubits vef

v referred 1o
herein are intended to be construed with, and as s integrad part of, this Agmamenf to the
same extond as i they were set frth verbatin hereli

(I Motices. All notices, requests, consents, claims, demands, wabvers, and
other conununications hersunder shall be in writing and shall be deemed o have heen
given: (1) when dt‘?‘[i\"t & by hand {with written confirmation of mcwpt}' {11} when received
by the addressee 1f sent by o nationally recognized overnight cowrier {ru.up Fequeste d!
{111} on the d& sent by Faesimile of email of a PDF document {with confirmation of
transpmission} i sent duving vormal business hours of the recipient; and (V) on the thirﬂ
day after the date mailed, by certified or regisiered mail (n each case, retusn receipt
requested, postage prepaid). Such communications must be sent o the respective parties at
the following addresses or at such other address for 3 party ss shall be specifiad in a notice
given in ascordance with this Section 8b)
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4

n-Spire Technologies, LLC

1o Selfer: Address: "
e 1 Address 2357 W Loop 330 W, Guite 1403012
Conroe, TR 77304
Fmaih

Adbtention

e 1, LLO

{10 Buyern Address ) « .
’ 107 Houston &ve, Sie. 306
Weatherford, TX 75086-4369
Email kdiaw . cont

Attenition: iuhdri Parker, . Managing Member
and Whitney A, Davis, counsed

{c) antire Agreement. This Agreement, together with the docnments o be
detiversd hereunder, and all redated < \hlbns and sehedules, constitute the sole and entire
agreement of the parties fo this Agreenent with respect to the subjeet matter contained
Emrﬁ:m and therein, and supursede afl prior and contemporanesis mduuamhngb and

gresments, both written and oral, with respect to such subject matter, fn the event of any
‘a consisteney babweon the stataments i the body of this Agrsement, the documenta o be

debivered beveander, and the related exlubits and schedules {other ih,-m an EYQ‘&Mi‘:{\n
\prec%hf set forth as such i the related exhibits or schadules), the statements in the hody
of tus Agreament shall control.

{d}  Severshility, If any torm or prov mm of this Agreament i invalid, tHegal,
or wnenforceabde in any jurisdiction, such fnvalidity, iHegality, or unenforceability shall

o

not affest any other o o provision of this Sgreement or invalidate o render
unerforeeable sueh torm or proviston in any other jurisdiction

{&) Suceessors and Assigns. This Agreement shall be binding upon and shall
e o the benefit of the parties hercto and their respentive successors and assigns,

{H Governing Law: Venne, Al matters arising ont of or relating to this
Agreement shall be governed by and construed in accordance with the internal faws of the
State of 1 exas without giving effectio any chotve or condlios of law provigion o rule. Any
fogal suit, setion, or procecding arising out of o relating 1o s Agreement or the
trapsactions comtemplated horeby shall be bwthied in the foderal courts of *h\, Usited
States of Ameries oy the courts of te State of Texas in cach case lovated In the City of Fost
Worth and Cownty of Tarant, and cach party irrevocably submit to the exclusive
jurisdiction of such courts in any sueh logal sult, action, or procesding.

(@) Amendment and Modification. This Agreement may on \ ba amended,
maodifted, or supplomented by 4 agreament In writing signed by csch party hereto,

{hj Waiver. No waiver by any party 01 any of h provisions hereof shall he
effective unfess axplicitly set forth in writing and sig 'i ¥ ne pnm so walving. Except

s otherwise set forth in this Agresment, no failure to ise, or delay in exercising, any
G
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right, remedy, power, or privilege avising from this Agreement Sl ¢
constraed as @ waiver thereof, and any single or partial exercise of ru} i
power, or privikege hareunder shall not prechude say other ar further exereise

exeruise of any other right, ramedy, power, or privilege,

perale o be
1 veredy,
the mf or the

{1} Counterpagia, This Agrevment may be sxecuted in counturparts, sach of
which shall be deeroed an original, but all of which together shall be deemed to be one and
e smne agreement. A signed copy of this Agreement delivered by facsimile, eml, or
other means of electronic vransmission shall be deermed to have the same fogal off

delivery of an oviginal signed copy of this Agreenent.

L A%

[Signature page fnllaws.}

-
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IN WITKESS WHEREQF, Seiler and Buyer have caused this Agreement to be executed as of

the BEffective Date by their respeetive duly authorized officers.

ﬁn»Spix‘e Technologies, LLC

“’Vv'?}i\/ !'t:/e? &
By W s
Mame: GeorgeKast
Titde: Managing Member

kanalo 1, LLC

?‘w

wa&

\hdmd Pa;ku It
: Managing Member

PATENT
REEL: 062728 FRAME: 0955



Patenis

SCHED ULE Y

Avquired Patents

Titls

Jurisdiction

Paient Number fssue Date

Turbulence nducing Pevice and
Methods of Use

LS 91384534 BY | 22 Septamber 2012

Fatend Applications

Title

Jurisdiciion

Appleation Filing Date
FPublication
Number

G
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EXHIRIT &

ASSIGNMENT OF PATENTS

For \;zm»:i and valushle consideration, the receipt and sulficiensy of w m\,i are heveby

3

acknowledged, En-Spire Technologivs, LLC “zt Sodorado ndted Hability company locatsd a1 2257

¥
b

K Lay )
copvevs fo Kaotn L LLC a7
;Uit ﬁn atimz ord, TX 70080-4389 ("Bayer™), pursiant 1o

il

patent aet i
tpgether with all claims and caus

3

3 “*3} W, Sum‘ P30, Conrog, TX 77304 (“Seller™), hereby sells, ass
Gas Handted h&bzhb conmpany, lovated at 102 Houston Avel, N,
Patent Acquisition Sgreement m{ed
Hm 2023, by and bebween Rellor and Buver, all right, title, snd intevest inand to the

pns, transfers, and

forthe o Schedule A-1, atiached bersto avd mv;‘e;as*;,n"a'tw' by this reforence heeeln,
o5 Of sobron with reapeet to any of the foregoing, including without

imitation all rights to and claims for demages, vestitotion, and mjunctive snd other icgai stnd
equrtiable rehief for past, prosent, and Hgure infvingement, misappropriation, vielation, bresch, or

defanht, and all other g
under any of the foreg
TORINVERT

ty, priviteges, arad protections of any kind whatsoever of Seller acoruiag
provided by sy applieable Taw wesdy, or other international

Sgiler hereby suthodzes the Commisgoner for Palenty in the Uniied States Fatent and

Trademark Ofice to recomrd and regts

IN WITN ESR WHER
exected on this T day of mmxas*},

i

7T
§

SOF, the undersigy
{333 by His

o

tor this Assigament of Patont upon request by Buyver.

wid his osused this Assignmeat of Patent o be
fuly muathorized s
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ACKNOWLEDGMENTY
STATE OF TEXAR }

b ss,
COURNTY OF MONTGOMERY 3
{}11 the Dl day of Jhwaryg . 2023, hefore me persons Hy appeared GRORGE KAST,
personaily known o me {or prov wd 0 me on the hasis of satisfeio vy evidencs) to b “i}n person
wmse e is subseribod to the foregoing tnsinanent, whas, ‘wuag dudy swvorn, did depose and say
that they executed the same their avtborived capacity s the MANAGING MEMBER of Bn-Spirs
Technologias, LLC, the Colomde fhoited Hability company dessvibed, and acknowdedged the
istrament o be their free act and desdithe free act and deed of Easspive Technologies, LLC tor
the usey and purposes mentioned iy the instrament,

EERH PPN
i S
Notary Public S ‘3‘/ L AC 2AN0ET
Frinted Mame: BIANCA Biela RGIG VoI5

Y
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EXHIBIT A

ASRIGNMENT OF PATENTS

Far good and vehuable consideration, the receipt and sefficiency of which are hereby
acknowdedged, En-Bpire Technologies, LLC. a Colorads lnited labibiy company located af 32587
N Loop 336 W, Suite 140302, Conme, TX 77368 {"Sefler”), horeby sells, assigns. teansfirs, and
corvavs & Knullo b LLC, & Texas Hiited hability company, losated at 162 Houston Ave,, Bie
300, Weatherford, TX 76086-4369 {Buyer”], pursuant 1o e Paient Acquisition Agresment dated
ag of Janumy 24, 2023, by and between Selter and Buyer, alf nght, ttle, and interest in and to the
patent set farth on Schedufe A- i, attached hareto sad mcwpomieé b} this reference herein,
topsther with a3 claims and causes Qf aciion with respect 1o aoy of the fars,gmng inchuding without
Hmitation alf rights 10 and claims for damages, restituion, and injanaive and other legal and
squitabile retief Tor past, present, andd frture infringement, misappropriation, violation, breach, or |
defaal, and all other sights, privileges, and protections of any kind whatsosver of Selier aecruing

under any of the foregoing prowded by any apphicable law, tealy, or other mternational
convention,

Selber hareby anthorizes the Cornmissipher Tor Batenty i e Urdied States Patent and
Trademark (fies to record and register this Assignment of Patent upon request by Buyer.

I WITNESRS WHEREOF, the undersigned has caused this Assignment of Patent 0 be
exeouted on this ) duy of January, 2023 by its duly suthorized afficer.

1
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AGREED TO AND ACCEPTER

ACKNOWLEDGMENT
TATE OF CALIFORKIA

IR, personadly keown ¥
person whose name is snbser
and say that they sxecuted the sy
of KnuCo 1. LLO, the Texas Kot
insiruenent to be their free aef and deed/ho Y
purposss mentioned in the instrument,

My Commission Expires:

L 20E3, before me personally appenred MICHAEL PARKER,
e {or pma od 1o e on the basin of satisTaciony evidence} to be the
1o the Toregoing Instnument, whe, betng duly sworn, did depose
i1 their authorieed capacity os the MANAGING MEMBER
liabiliy sompany desertbed, and ackeowledged the

ifi."m(‘u i LU‘

{ﬂ _?? Nt

‘\famz \ﬁmhsd avker, It
Title: Mamoging Member

¥
Iss.

)

o act and desd of BiuCo 1, LLC for the ugss and
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CERTIFICATE OF ACKNOWLEDGMENT OF NOTARY PUBLIG

1 A notary public or other officer completing this
cartificate verifies anly the identity of the
individual who signed the document to which this
certificate is attached, and not the tnithfulness,
accuracy, or walidity of that docuraent.
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SCHEBULE A-1
Agsigned Patents

Patends

Fithe _Dlorisdietion | Patent Number | Issue Date

Turbulense Inducing Device and 1S UR 9130454 B2 § 22 September 2012
Methods of Use
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