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Ta the Ohector of tha 4, 5, Pxant and Trademark Office: Plaass record the altachsd SogUments or the naw pddrass{ec) bakow.
" |1. Naine of conveying party{ies)Execution Datefs): | 2. Name and address of receiving party(fes) O ves

. Ackditianal narnes, addressea, or ctizanship attached?
BEcovation, Inc. 7‘!‘“{ T} No
(£/k/a Andercbics, Inec.) f:;‘:fﬂiq-w—'aﬁl'“f’n-—r—-?-ﬁrﬁrgaep‘gﬁﬁﬂngcke"“: cab %E _T_T*;‘gjg
[ Imdividuai(s) (] Association Address:__ /o Vogel Copgulting Group
O Generai pannessnip L] Uimited Pannership Street Address:__ 3415 Gatrewsy Road
(X1 corporation-State New York Gity: frookfietd
[ Other Statar___ T
Cittzenship {see guldelinet) Country: USA Fip 53045
Exccutlon finle{s) __Tune 30. 2004 [} Aeeweialion  Citzenship

[_] Genars Pannetship  Cizensnip
1] iimbedTarinership  Citizenship

Addltional names of eanvaying parties atached? [ | Tied X]Ne

3. Nature of cnnveyﬁnca:
O Ou Tl comoration  Clizenship
ignemant mromr
Assign 9 [E] Other,_Trugts Gitzenshis __ USA
X1 Security Agresment [ Jchange of Name If uswignes ix nat domiciled in the Unitad Statan, a domestic
| reprasantaiive designation in atached; [ Yes L1 Ne
Orther {Designetione must be 3 separate docymant from assignment)

4. Application numberfs) or reglstration aumber{s) and ldantifieatlan or description af the Trademark.
A. Trademark Application No.(s) B. Trademark Registration Mo (s}

T8/333.251 —
.......... e wrre+RPEEIVdAGIF TN r e e u P Addlﬂﬂ“ﬂ! EhEEuS) aHEmEd? Yﬂ m No
C. Idertification or Description of Trademark(s) (and Filing Date if Applicabian or Fegetration Mumber 1s enknown):

5. Name & address of party to whom comespondance | g, Total numbar of applications and

ﬂﬂl‘lﬂlim'l‘lﬂ decuént should be mailed: regiﬂmﬂﬂns Tnvelivad: 1
Neme:  Thomas P. Bolheim

Int=mal Adgress:_Solheim Billing & Grimmesx | 7. Totalfee (37 CFRIGENE) & 34T & 40,00

[} Autharized to be charged by cradlt card

Swoet Adaress: Q00 SeNEh PAOCKNEY Staaf30l| LI Autharzadtobe chaiged o depactt account
[Z} Enclosed

B. Payment Information:
a, Credit Card  Last 4 Numbers

City: Madiwon

St WT Zlp:_ 53703 Expiration Date
iration
Phone Number, ___(608Y 2B2-1234 b | t:
Fax Number: (508) 282-1218 - Uepos-t Arsnunt Humber
Email Address: __teolheim@sbelaw, com Authorized User Nama —
9. Sigratura: 7 ﬁm.a.-p——) ;I,, 5 e &i{q.{m' ﬁ;/ "f!/ oy
Date

Signaturs

Thomas P. Solhaeim Tatml rumber of pgew Tndiding e
Name of Persan Slgning shaat, atmchmeants, and i meny;

Docuoents to be Fecorded (inciuding cover sheer) should be faxed 1o (713) 305-5335, or malled tD::L
Mzl Stap Azslynment Rocardalion Secvizea, Dlrecter of the USPTO, B0 Box 1450, Alexandria, YA 22313-1458
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To ma Director of the U, 5. Patent and Trademark Otfice: Plegse record the alashed documents or the new address (e5) belaw.
1. Nams of cenveying party(iesNExecution Date{s) 2 Name and addreas of receiving party(ies) [ Yos
~1 geévarion.Wastewater Treatment Additignzl names, addresses. o citizenship attached? O no
Ceompany, Ina. (f/k/a Anderobics Naeme:Fleagant T. Rowland Revocable Trudt
Wastewater Treatmert Company, Inc.) inte "‘%Ti'a . Jatom® [rautschi Living lrusgt
[ Individual(s} {7 Asscciation Addrass;__c/o Vegel Compsulting Growp
[ General Partnership [} Uimited Partnership Streei Addrass, 3415 Gateway Road
X] corporation-State Naw York Giy: Brookfield
Olhar
- _ State: Wl
Cittrenchip (see guidelnas) Gountry: USA Zip__53045
Exetulion Date(s)_ June 30, 2004 [C] Asseciation  Citizanship
Additional namis of sonvaying paitisa attached? [ ] Yes X No ] Garermt Patnership - Gitienship
tmd Parnoeshi h
3. Nature of conveyance: 1 umi afnership  Qitizership
D Corporation  Cilizenship
[ Assignment O erger [x] othar,_Trusts Clizeaship __ TT2A
E Security Agreement D Change of Name: If assignes (2 nat dewicled in the Linitad Stabes g domestic
represeRistive designation i attached: ves [ Ne
L Qther, {Dezignations must be 3 ceparata document from astignment)
a4, Application number(s) or regictration number{s} and identification or descriptien of tha Tradomark.
A Trademark Application No.{s) B. Tredemark Ragistration No.(z)
768/333,251
________________________ e L | ACitional shestls) adachac? [ vas [X] Mo
C. ide Siion o Deschption of Trademsrk(c) (2nd Filing Dale if Agplication or Registration NUMDEF i upknown):
5. N!I:I'IE.& addrezs of party to whom correspondenc® | g Total number of applications and ‘
coneerning dotument should be mailed: registrations involved: 1
Namie: Thomas F. Solheglm
tntarnal Address: Solheim Billinz & Grimmar | 7. Tetal fee (37 CFR 2,6(0)(8) & 3.47) $40.00
[} Authefized to be charged by credit eard
Sirest Address: One South Pinckney Se..#301 [ Autharized to be charged (o depoail sccount
. {] enclosea
Chy: Madison B. Paymanit Information:
. xin: 0 #. Credit Card  Last 4 Numbars
State.___WL e Expiration Daie
Phone Number: _ {608) _282-F 234 b. G A | Numbser
Fax Number: {608) 282-121% - Liepasil Aocodn
Email Address: tsolhalm@abglav.com Autherized User Name
9. Signaturar i N ?’/‘f/b ud -
SignutLire T Dawe
Thomas F. Selhe 1m\ Yool Aumber of pages including cower
Nanz of Parson Saning snetl, BUAGhMERts, Snd decumenk:
0/2004 TPt b Pocordes T oh Yared v (703) 306 535, or mailed ot
8/t mm M%??m ag |tm‘,:nt R cnrdggjnn;:l:th:E‘;:t \ 0-1! 't.il'::bl.‘;gp?r:: ..Ff..ﬂ. Br}u 1?50, Ahﬂn:rli:a, VA 22313-1451
FCeSR1 .00 Page 2
TRADEMARK

REEL: 003054 FRAME: 0555



Q)}? 14:30 o608 282 1218 5 B & G B 006/026

F o L e R + & amen- _— —_— = — = [ ——

Restated Security Asreement regarding Patents and Trademarks

Thic Restated Sacurity Agreement regarding Pateats and Trademarks (the “Agreement™)

. is made as of June 3P , 2004 (the “Effective Date”), by and between Ecovation, Inc. Tk/a

AnAcerobics, Inc., 8 New York corpomation {ths “Debtor™), snd Pleasant T. Rowland

Revoeable Trast and W. Jerpme Fraulschi Living Trust {each, a “Secured Party,” whether

one or both), and amends, and, as amended, restates a prior Security Agreement regarding

Patents and Trademarks from Debtor to U.S. Bank National Association (the “Bank™) dated as of
October 22, 2003, the Bank’s interest in which has been assigned to Secured Pariies hersunder,

RECITALS

WHEREAS, Debtor is the owner of certain trademark registrations, wademark
applications, and/or common lew trademarks, and patents and/er patemt applications (herein
referred to as the “Intellectual Property™);

WHEREAS, Ecovation Wastewater Treatment Company, Inc. fk/z AnAerobics
Wastewater Treatment Company, Inc. (the “Borrower™}, a wholly-owned sobsidiary of Debtor is
concwrrenily borrowing from the Secured Parties the principal sun of $30.,000,000.00 as
svidenced by two promissory potes, each in the face amount of $15,000,000 of even date
herewith executed by Debtor, payable to the order of each Secured Party (the “Line of Credit
Notes™) and two term notes of even date herewith as execnted by Borrower, payable to the order
of each Secured Party (the *Term Notes™) (collectively, the Line of Credit Notes and Term Notes
are referred to as “Notes™), and the Debtor has guaranteed payment of the Notes pursuent to a
Restated Corporate Guaranty dated the date hereaf (“Guaranty™); and |

WHEREAS, the Debtor has agreed to enter into this Agreement in order to mduce the
Secured Farty to accept the Notes issued by the Borrower.

AGREEMENT

NOW, THEREFORE, for valusble consideration, the recipient and sufficiency of which
is hereby acknowledged, and in consideration of the covenants and ggreements set forth herein, -
Debtor samd Secured Parties mutually apres ag follows:

1. Definitiops of Intellectual Property. The term “Intellectual Propexty™ shall mean
those trademark registrations, trademark applications, and/or common lew tradesmarks, and
patents and/or patent applications listed in Abrendix A attached hereto and made a part hereof,
as well as: (a) all common Jaw rights therein; () all goodwill associxted therewith; (<) all
renewals thereof, (d) any and all patents maturing from a continuation, coatinuaton-in-part,
division, reissue, or reexamination of any patents and regardless of whether such patent matures
from & convention or nen-convention application or any other substitation, renewal, extension,
addition, utility model, or other United States or foreign patent, (&) all rights of action, powcrs
and benefits accrued thereto, including the right to sue for and collect damages and payments for
past or future infringements thersof.

FADOCSA7276\00MON0 | S555. 000 &F1772004
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2. Definitiops.  Except as to those terms otherwise defined in this Agreement, all
capitalized terms used in this Agresment shall have the respective meanings ascrbed to them in
the Note and any supporting loan documents.

3. ecug] t in Inte . In order to secure the Guaranty, due and
punctusl peyment of the Notes and all renewals, modifications, or addittons to the debt
represented thereby, and the performance of all other obligations of the Debtor and the Borrower
owing to the Securcd Parties ffom time to dme (including, without limitation, obligations
pursuant 1o any loen agreement or other s=curity agrecments ot other documents relating to the
Notes) (eollectively the “Obligations™), the Debtor hexeby gramts to the Secured Parties a
continning security interest in and to the Intellectual Property which security interest shall secure
the Notes equally and ratably, without preference or prdority as among them. The sccurty
interest granted by Debtor to Secured Parties in this Agreement i5 granied free and clear of all
leases, liens, securily interests, rights of first refirsal, options or similar reswictions, except for the
parmitted lens described in attached Appendix B (“Permitted Liens™). The security intercsts
granted pursuant to this Seatian 3 are for security purposes only,

4, Use of Intellectus] Property. MNotwithstanding anything to the contrary contained
herein, unless an Event of Default has occurred and 1s confmuing, the Dabtor may continue to
exploit, Hicense, usz, enjoy and protect the Intellectual Property and the Secured Partics shall
froma time to time promptly execute and deliver, upon written requesi of the Debtor, any and all
instruments, certificates or other documents, in the farm so requested, necessary or appropriate in
the reasenable judgment of the Debtor to epable the Debitor 10 continue {o expleit, license, vse,
enjoy and proteci the Intellactual Property,

5. Filin inaneing Sta er In. . The Debtor: (i} will, at its
expense, exccute, deliver, fle and record (in such manner and form as the Secured Parties shall
reasonably require), or permit the Secured Parties to file and record, such Bnancing statements,
continuation staternents and other instrurnents and documents (including without limitztion this
Agresment), and, if an Event of Defanlt has occurred and is continuing, assignrients (subject to
licenses previously pramted in the ordinary course of Debtor’s business), in such offices
{mcluding without limitation the United States Patent and Trademark Gffice) as the Secured
Parties may reasonably deem necessary or appropriate in ovder to perfect and preserva the rights
and interaste granted to the Secured Parties hereunder; (i1) hereby authorizes the Secured Parties
to file and record such instruments and documents end any other instruments or documents
related thereto; and (iii) agrees to do such further acts and things, and to exccute and deliver to
the Secured Parties such additional instruments and documents, as the Secured Parties may
reasonebly require to carvy into effect the purposes of this Agresment or to bemer assure and
eonfirm unto the Secured Parties their respective rights, powers and remedies hereunder,
provided, however, that the Secured Parties shall give the Debtor prompt notice of any action
taken or t0 be taken by the Secured Partjes pursvant to this Section 5. All of the foregoing are ta
be at the sole cost of the Debtor, Any costs of the foregoing incurred by the Secured Parties shall
be payable by the Debtor within five (5) days of demand by the Secured Parties, end shall
constitute sa much, sdditional Obligations. The Debtor hereby appoints =ach Secured Party as
the Debtor’s attorney-in-fact to execnte and file, if an Event of Default bas ocowred and is
continuing, in the name and on behalf of the Debtor, any additional Financing Statements or
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assignments (subject to Heenses previously granted in the ordinary course of Debtor’s husiness)
as the Secured Party may reasonably request.

‘6. Representations gnd Warrsmties, Debtor exprassly represents and warrants that:
B. Debtor owns the entire right, title and interest in and to each of the
Intellectual Property.
b. Debtor has not received any notification that the Intellactual Property

infringes on any intellectual property rights of others in any material respect.

c. There are no claims, demands or proceedings instituted, pending or to the
koowledge of Debtor, threateped in writing by any third party pertaining to or
challenging Debior’s dghts to the Intellectna]l Property, or the right 10 use sach
Imiellectual Property in its business.

d. Debtor knows of no facts that would render any of the Intellectual
Property unenforceable or subject to a third party infringement action. Each Secured
Party represents that it has the power to enter inio this Agreement and parform the
obligations zesumed herewnder.

. The Debtor's rights in such Intellectual Property are and shall remain fees
and clear of any lien, pledge, security intersst, sncumbrance, license, assignment,
collateral assignment or charge of any kind, incleding withowt limitation any filing of or
agreement to file a financing statement as Debtor under the Uniformn Commercial Cade
or any sirnilar statute, except for the lisn and security interest ereated by this Agreement
and except for the Permitted Liens. Except for the Permitted Liens, the Debtor has not
made a previous assigmment, conveyance, tansfer or agresment in conflict herewith. The
Debtor further represents and warrants to the Securaed Parties that Appendix A hereto is a
true and corect list of all Intelleciual Property owned or used by the Debtor as of the date
hereof and that Appendix A i= troe and correct with ragpect to the matters set forth thersin
as of the date hereof.

The Debtor has full power to grant a secutity interest in all the Intellectual
FProperty pursuant to this Agreement.

E. The Debtor has made the filings and recordations to protect its intersst in
the Intellectual Property as sét forth on Appendix A.

L Upon filings and the acceptance thereof in the appropriste offices under
the Uniform Commercial Code and in the United States Patent and Trademark Office,
this Agreement will create a valid and duly perfected lien and =ecurity interest in the
Intellectual Property loceted in the United Stares subject only to the lien and security
interest created by this Agreement and the Permitted Liens.

7. Covenants of the Debtor. The Debtor hereby covenants and agrees that:

FADGC SN 72760000 16665, DOC -3 - &1 72004
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a Except for Permitted Liens, the Debtor will defend the Intellectual
Froperty and the security interests therein against all claims and demands of ali Persons at
smy time claiming any adverse interest with respect thereto.

b. The Debtor will, promptly following its becoming aware thereod, notify
tha Secured Parties of (A} any final adverse determination in eny proceeding in the
United States Patent and Trademark Office with respect to any of the Intellectual
Property or (B) the institution of any proceeding or any adverse determination in any
federal, state, local or foreign court or administrative bodies regarding the Debtor's ¢laim
of ownership in or right to use eny of the Intellestual Property, its right to register any
such Intollectual Properiy or its right to keep and maintaia such registration.

c. The Debtor will not sell or offer to sell or otherwise assign, transfer ot
dispose of, or grant any aption with respect to any of the Intellectual FProperty or any
interest therein (other than licenses to use the Inweliectual Property which are granted in
the ordinary course of thc Debtor's business) without the prier written consent of the
Secured Parties.

d. The Debtor agrees ta modify this Agreement by amending Appendix A
hereto to include any future Intellectual Property.

2. nt of License to Intellectual Propertv. 'Without in any way lmiting the scope
of the lien and scourity interest created hersby, the Debtor hersby grants to the Secured Parties
an irrevocable, nonexclusive license and right to use all of the patents and/or patent applications
included in the Intellectual Proparty in the processing, production, marketing, distribution or sale
by the Secured Parties of all or any part of its collateral for the Obligations in conneetion with
any foreclosure or other realization on such collatecal. The license and righis gramied the
Secured Parties hereby shall be exercisable without the payment of any royalty, fee, charge or
any other compensation to the Debtor or any other party. Such licensc and rights shall include
reasonable access to all records in which any of the licensed items may be recorded or stored.
Such livense and rights shall be absolute and unconditional to the extent used for the purpose
gtated above.

9, Termination of Security Interests and Licenses; Release of Intellectun]l Properiy.
Revival of Obligations. Upon the repayment and performance in full of all of the Obligations,
the security interest and license pranted to the Secured Parties shall terminate and all rights in the
Inteliectual Property shafl revert to the Debtor. Upon any such termination of the gecunty
interests and licenses or release of the Intelectual Property, the Scoured Partics will, at the
Debtor's expense, promptly execute apd deliver to the Debtor such documents as the Debtor shall
reasonzbly request to evidence the termination of the security interests and licepses or the release
of such Intellectual Property ac the case may be. Said execution and delivery shall include an
instrument in form recordable in the United States Patent and Trademark Office by which the
Secured Parties shall temminate, release and without representation, reccurse or watranty,
reassign ta the Debtor all rights in such Intellectual Property. I any payment applied by the
Secured Parties to Obligations is thereafier set aside, recovered, rescinded or required to be
returned for apny resson (including, without limitation, the bankruptey, insolvency or
reorganization of Debtor or any other obligor), the Obligations to which such payment was
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applied shall for the purposes of this Agreement be decmed to have continued in existence,

potwithstanding such application, and this Agreemeat shall be enforceable as to such Obligations

as fully as if such application had never been made, notwithstanding the surrender of any Note,
¢ tepmibation of any financing statement, or cancellation of any instrument or document.

10. General Provisions.

o Severability. It is expressly agreed that if any term or provisiom of this
Agrecment is invalid or unenforceable in any jurisdiction, then such provision in such
jurisdietion shall be ineffective to the extent of such invalidity or unenforceability
withoui rendesing invalid or unenforceable the remaining terms and provisions of this
Agresment or affecting the validity ar enforcesbility of any of the terms or provisions of
thiz Agreernent in amy other jurisdiction.

b No Waiver. Failure of any party at any time to require performance of any
provision of this Agreement shall not affect the right of any parly to require full
performance thereafter; 2 waiver by any party of a breach of any provigion of this
Agreement shall not sonstitute a snodification of this Agreement or prevent that party
from again enforcing such temm or condition in the future with respect o subsequent
events,

c. Relationship of the Partjes. The relationship established between the
parties by this Agresment shall be solely that of debtor and secured party. Neither party
hereto shall have any right or shall attempt 1o enter into contracts or commitments on
behalf of the other party or to bind the other party in any respect whatsoever.

d. Counterparte; Facshnile Siematures. This Agreement may be executed in
two or more counterparts, each of which shall be deemed an original and afl of which
together shall constitute one document. Thiz Agreement may be signed by facsimile, and
facsimile signatures shall be binding, buot the patties shall provide each other with
oniginally signed copies ofthe Agreement as soon as possible thereafter.

c. Captions The captions In this Agreement are intended solely as a matter
of convenience and shall he given no effect in the construction or interpretation of fhis
Agreement.

L Recitals. The perties apree that the recitals prior to Section 1 of this
Agreement are true and correet and are hereby incorporated herein by this reference.

g ‘Governing Law. This Agreément shall be governed by and construed in
accordanees with the internal laws of the State of Wisconsin, USA.

h Further Assursnges. Upon request by any party to this Agreement, the
other party shall take, or cause to be taken, all actions and do, or cause to be done, all
things mecessary, proper or appropiiate to effectuate the transactions contemplated by this
Agreement.
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IN WITMESS WHEREQE, this Apresment has been duly executed as of the dare first
. written Above.

DEBRTOR:

Ecovation, Inc.
f/a AnAerobics, Ine.

By:

"wad
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APPENDIX A
LIST OF THE ASSIGNED TRADEMARKS AND PATENTS

Trademark Applicatian Application Registration  Repistration

Name Country Number Date Number Date

Ecovation uUs 78/333,251  Nov. 23,2003

Title of Pablication/ Fili . g Date of

Patent/ Country Patent Dat f A%E:::‘::“ Issmance/

Publication Number Publication
See Attached App. A
PADOCE\S 7278\ 0000 317 1H0OC ‘ 7/22/2004
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AnAsrobics, Inc.

Patent Raport by InvenBion Printed:  10/Z1/2003 Faga t
Shals: ACTIVE
COUNTRY REFEREMGES TYPE FILED BERIALE 1S5UED PATENT# STATLES

PROCESS AND APPARATUS FOR THE TREATMENT OF FLOWABLY WASTE

GAMADA 24331.000006 DGA  422M297  2251,8%0 PEMDHMNG
MEXICD 29341 000004 DCA  10/19MO00B  DEBG2A . PEMDHMG
LINITED STATES 28331.000002 MEVW  A2AMAAS DRI 40 RIATMOGE A TANAS4 ISSUED
ELROPEAK PATENT 29331.000005 DCA  A22MA57  STTRRATAD 4ME2003 Q90077 MNAT BMASE
WP 29331.000032 CES AR3M88Y  PCT/USET/IORRES MAT PHASE

PROCESS aND APFARATUS FOR THE TREATMENT OF FLOWAELE WASTE

AUSTRIA, 233000074 fulnt Vi =T FrR22AT4AD Wsadb  ON00TTE IESUED

BE GIUM 29331.0000715 DCA  42SMogr  9rar=ITeD AMS2003  QO0DITE ISSUED
EWITZERLAND 293310000645 DCA 4221957 S79Z23T40 17152008 GAO0iTA 1SSUED
GERMANY 29331000017 DCA PROPOSED
DENMARK, 29341 ORDG14 DA AZEZM997  OTO22ATAD 1152003 0500178 ISSUED
EPAIN 31000020 DCA 4224987 ororeatdd 1MS2003 00017 IS=UED
FINLAMND 29371.000019 DCA 422107 Brozdarad 1M&2002  0S00478 1280ED
FRAMCE 2R331.000021 DCA  AZMBEF  B7YZ2AT40 1/15/2003  GAOO17S 1ESUED
UINITED i MG WA 000022 OeA ARSHERT  BrEEEaTdn HS00E DROO1TR 1S8UED
GREECE 28321000023 DCA ATZ2M9G7  BT9EZRATAN 1ME20D3  B00178 155UEDR
IRELAND 20031 Hobo24 DA 4221957  BTe223T40 IMRAO0E  QRGOI7E 1S59UJED
[TALY 28331.000025 DCA  #/20M897  ETEZ23T4.0 17152003 ©0S00178 153UEC
LUXEMBOURG 29331 000026 DCA  4fzzM9e7  STOZ2374.0 IHS2003 OROoire I55UER
MONACD ‘ Z5331.000027 - DCA  4/Z21197  BT822374.0 AASZ003 Q00173 ISSUED
NETHERLANDS Z0331.00002Y DA AMEZENS9T  STRLZITLY 15003 Q00178 VSSUED
PORTUGAL 29331000029 DGA  ZZM9ET  BT9RZITLD THS2003 Go0oi7a 15SUED
SWEDEMN 29331000030 DCA  4/2211997 979223740 - 1152003 0900178 ISSUED
PROCESS FOR THXE ANAEROBIC TREATMENT OF FLOWABLE AND NOMNFLOWARBLE ORGANIC WASTE
UMNITED STATES 25331000011 NEW 92300 DIReRINd AT 6555359 1SSUED
WIFD 29331000012 CEQ SARR0NE  POTISOZIZIEES PUBLYSHED

END OF REPORT TOTAL ITEMS SELECTED » 24
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