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ASSIGNMENT AND TRANSFER AGREEMENT
THIS AGREEMENT is entered into as of March 28, 2006 (“the Effective Date”) by and between:

CENICOM SOLAR ENERGY LLC (“ASSIGNEE”), a corporation of the state of
Connecticut, having a place of business at 379 Bebbington Road, Ashford, Connecticut 06278
(“CENICOM”) and

RONALD DERBY, (“ASSIGNOR”);

WILLIAM P. DAMPIER, (“ASSIGNOR”);

STANLEY H. ZELINGER, (“ASSIGNOR”);

SAMUEL P. LAZZARA, (“ASSIGNOR”); and

TED K. KOBAYASHI, (“ASSIGNOR?”), collectively (“ASSIGNORS”)

for the purposes of setting forth their agreement as to certain intellectual property and
technical know-how to be assigned and physical objects to be transferred by ASSIGNORS to
CENICOM with respect to a solar powered energy system.

Preliminary Recitals

ASSIGNORS possess intellectual property including inventions and technical know-how,
and physical objects including computer programs, engineering designs, and specifications
relating to solar powered energy systems and may develop additional intellectual property and
physical objects relating to same.

CENICOM desires to obtain, and ASSIGNORS are willing to assign and transfer to
CENICOM, the intellectual property and physical objects relating to solar powered energy
systems currently in ASSIGNORS’ possession or to be developed by ASSIGNORS during the
term of this AGREEMENT.

NOW, THEREFORE, in consideration of the foregoing premises and the following mutual
covenants, CENICOM and ASSIGNORS agree as follows.

1. Definitions

The following words and terms when used in this Agreement shall have the following
meanings:

1.1  “Agreement” shall mean this Agreement.

1.2 “Effective Date” means the date of signature of this Agreement by ASSIGNORS
~or CENICOM, whichever signs second. (Such date should be written into the first paragraph on
the preceding page for convenient reference.)
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1.3 “Termination Date” is defined in Article 5 - Term and Termination.

1.4 “Intellectual Property” shall mean all intellectual property and technical know-
how, including, without limitation, all rights in ideas, inventions, works of authorship, trade
secrets, pending patent applications, patents, trademarks, copyrights, know-how, drawings,
specifications, documentation, tooling, methods, data, discoveries, improvements, processes,
designs, ideas, software, works of authorship, and any other forms of intellectual property or
other proprietary information (whether or not patentable, copyrightable, or the subject of any
other type of intellectual property protection) that ASSIGNORS own, control or otherwise have
the right to use.

1.5 “Solar Energy System Technology” shall mean technology developed or to be
- developed by ASSIGNORS relating to a self-contained solar energy system using clusters of
large point-focus parabolic dishes with high precision figured mirrors, and includes the storage
of heat in a solid inert long-lived storage medium and the generation of electrical power using
steam turbine driven generators.

1.6 “Future Developments” shall mean any intellectual property, technical know-
how, including, without limitation, all rights in ideas, inventions, works of authorship, trade
secrets, pending patent applications, patents, trademarks, copyrights, know-how, drawings,
specifications, documentation, tooling, methods, data, discoveries, improvements, processes,
designs, ideas, software, works of authorship, and any other forms of intellectual property or
other proprietary information (whether or not patentable, copyrightable, or the subject of any
other type of intellectual property protection) developed by ASSIGNORS during the term of this
Agreement and relating to the Solar Energy System Technology.

1.7 “Confidential Information” shall mean all proprietary and nonpublic Intellectual
Property and Physical Objects relating to the Solar Energy System Technology assigned and/or
transferred to CENICOM by ASSIGNORS during the term of this Agreement but excluding any
such items that an ASSIGNOR can prove, through written or electronic records or other physical
evidence: (i) was generally known to the public at the time of disclosure to CENICOM,; (ii)
became generally known to the public through no fault of the ASSIGNOR; or (iii) was obtained
by the ASSIGNOR in question from a third party not under an obligation of confidentiality to
CENICOM.

1.8 “Affiliate” shall mean any corporation, partnership, trust or other business entity
that directly or indirectly controls, is controlled by, or is under common control with a party.

1.9 “Parties” shall mean CENICOM and ASSIGNORS unless the context clearly
establishes another meaning. A “third party” is any person, company or other entity that is not
CENICOM or ASSIGNORS. The singular and plural forms of a defined term shall have the
correlative singular and plural meanings, respectively

1.10  “Physical Objects” shall mean any physical materials including, without
limitation, written or printed documents, electronic media, prototypes, samples or other tangible
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objects, engineering drawings, specifications, data, computer programs, and email
communications.

2. Confidentiality

2.1 Confidential Information. ASSIGNORS hereby agree to keep confidential all
Confidential Information during the term of this agreement. Assignors shall take reasonable
precautions to safeguard the Confidential Information and at a minimum shall take the same
‘precautions as it would to safeguard the confidentiality of its own Confidential Information.
ASSIGNORS may disclose Confidential Information to the extent required by law, but it must
give prompt written notice to CENICOM prior to doing so to allow CENICOM to object to such
disclosure or to take other measures to protect the Confidential Information.

3. Assignment of Intellectual Property

3.1 WHEREAS CENICOM is desirous of confirming that it has already been
assigned, or, if not already assigned, is desirous of acquiring the entire worldwide legal and .
beneficial right, title and interest in and to the Intellectual Property and Physical Objects relating
to the aforesaid Solar Energy System Technology and any Future Developments, and in and to
any patent applications, and in and to any Patents, Design Registrations, Industrial Models,
Industrial Designs, Petty Patents, Utility Models, Copyrights, Unregistered Design Rights, and
legal equivalents thereof anywhere in the world which may be granted for said Solar Energy
System Technology, including the right to claim priority of any respective United States Patent
applications;

3.2  Assignment. NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, ASSIGNORS by these presents do
confirm that they did (under the law of the jurisdiction(s) where any inventions relating to Solar
Energy System Technology were conceived, reduced to practice and made, including such a sale,
assignment or transfer) sell, assign and transfer or, if not already done so, do sell, or will, in the
event of any Future Developments, assign and transfer unto CENICOM, its successors, legal
representatives and assigns, the full, exclusive and worldwide right in and to the Intellectual
Property relating to the Solar Energy System Technology as described herein, in and to any
patent application and in and to any Patents, Design Registrations, Industrial Models, Industrial
Designs, Petty Patents, Utility Models, Copyrights, Unregistered Design Rights, and legal
equivalents thereof anywhere in the world which may be granted for the Solar Energy System
Technology and in and to any and all divisions, reissues, continuations, extensions and renewals
thereof, including the right to claim priority of any respective United States Patent application.

3.3 Intellectual Property. ASSIGNORS hereby agree that CENICOM may apply
for and receive Patents, Design Registrations, Industrial Models, Industrial Designs, Petty
Patents, Utility Models, Copyrights, Trademarks, Unregistered Design Rights, and legal
equivalents thereof anywhere in the world for the Solar Energy System Technology and/or
Future Developments in its own name, and further authorize and request the Commissioner of
. Patents and Trademarks or any other proper officer or agency of any country to record this
assignment and issue all said Patents, Design Registrations, Industrial Models, Industrial Designs,
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Petty Patents, Utility Models, Copyrights, Unregistered Design Rights, and legal equivalents
thereof to said Assignee;

3.4 Future Obligations. ASSIGNORS hereby agree to communicate to CENICOM
or its representatives any facts known to them regarding the Solar Energy System Technology
and Future Developments, to execute all divisional, continuation, renewal, reissue and foreign
applications, sign all lawful documents including separate assignments regarding patent
applications directed to the Solar Energy System Technology, and make all rightful oaths and
declarations relating to the Solar Energy System Technology, sign all lawful documents that
CENICOM shall consider desirable for aiding in securing and maintaining proper protection for
the Solar Energy System Technology and to testify in any judicial or administrative proceeding
and generally do everything possible to aid CENICOM or any representative of CENICOM to
obtain and enforce ANY Patents, Design Registrations, Industrial Models, Industrial Designs,
Petty Patents, Utility Models, Copyrights, Unregistered Design Rights, and legal equivalents
thereof worldwide when requested so to do by CENICOM or any representative of CENICOM.

3.5  Transfer of Physical Objects. ASSIGNORS hereby agree to provide to
CENICOM all Physical Objects in their possession relating to the Solar Energy System
Technology within thirty (30) days of the Execution Date of this Agreement. ASSIGNORS also
agree to provide to CENICOM all Physical Objects relating to Future Developments within
thirty (30) days of their creation during the term of this Agreement.

4. Warranties and Representations

4.1  ASSIGNORS warrant and represent that they have the right and authority to enter
into this Agreement and to perform all of its obligations hereunder. Without limiting the
generality of the preceding sentence, ASSIGNORS further and specifically warrant and represent
that they have no other agreements with or obligations to third parties, or any other legally
binding commitments, restrictions, obligations or encumbrances which may diminish or limit in
any manner the rights granted and to be granted to CENICOM hereunder.

5. Term and Termination

5.1  Unless earlier terminated pursuant to a provision of this Article 5, the Termination
Date of this Agreement shall be the tenth anniversary of the Effective Date.

5.2 Inthe event of material breach of this Agreement by CENICOM or ASSIGNORS
(the “party in default”), the other party (the “party giving notice”) may give notice in writing to
the party in default specifying the breach with particularity and indicating an intent to terminate
this Agreement on a date (the “Termination Date”) not less than sixty (60) days from the date of
such notice. If the default is not remedied prior to the Termination Date, to the satisfaction of the
party giving notice, this Agreement shall be deemed terminated on the Termination Date. Rights
under this paragraph are in addition to and not in substitution for any other remedies that may be
available to the party giving notice against the party in default, and any early termination
~ hereunder shall not (i) relieve either party of any obligation accrued under this Agreement prior
to the Termination Date, nor (ii) relieve the party in default from liability in damages to the other
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party for breach of this Agreement. Waiver by any party of any default shall not deprive such
party of its rights under this paragraph to terminate for any subsequent default.

53 In the event of a Termination Date occurring at any time earlier than the
Termination Date specified in paragraph 5.1 of this Article 5, ASSIGNORS obligation to assign
Future Developments and transfer Physical Objects relating to the Solar Energy System
Technology to CENICOM pursuant to this Agreement shall be deemed fulfilled as of such
Termination Date, and ASSIGNORS will be under no obligation to assign Future Developments
or transfer Physical Objects relating to the Solar Energy System Technology to CENICOM
beyond such Termination Date.

. 6. Dispute Resolution

6.1 Amicable Resolution If either party (“the defaulting party”), in the opinion of
the other party (“the complaining party”), is in default of any material obligation under this
Agreement, then the complaining party shall promptly provide written notice (“Written Notice”)
of same to the defaulting party. If, in the opinion of the defaulting party, it is not in default as
asserted in the Written Notice, it may provide written response (“Written Response”) of such
position to the complaining party. Promptly following such Written Notice and any Written
Response, the parties shall meet and negotiate diligently and in good faith for an amicable
resolution of the dispute.

6.2 Arbitration If either:

(a) within ninety (90) days of commencing such negotiations, the parties have not
reached amicable resolution, or

(b)  within sixty (60) days after dispatch of a Written Notice hereunder, the defaulting
party shall have failed to provide any Written Response, and shall also have failed
to substantially cure such asserted default or to provide written assurance that it
will indemnify the complaining party against any actual damages incurred by the
complaining party as a direct and proximate cause of such default,

then such controversy shall be settled by arbitration of damages administered by the
American Arbitration Association under its then existing commercial arbitration rules, and
judgment on any damages award rendered by the arbitrator(s) may be entered in any court in
Connecticut.

6.3  Choice of Law. This Agreement is entered into in and shall be governed by the
laws of the State of Connecticut, irrespective of the fact that one or more of the parties now is or
may become a resident of a different state.
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7. Miscellaneous

7.1 Assignment. Except as otherwise set forth herein, this Agreement and the rights
and obligations of the parties hereunder cannot be assigned, subcontracted, sublicensed,
encumbered or otherwise transferred, in whole or in part, by either party without the written
consent of the other except in the case of such a transfer to an Affiliate of a party or such a
transfer by a party in connection with the transfer of the portion of its business relating to the
Project. This Agreement shall be binding upon and shall inure to the benefit of all permitted
successors and assigns of the parties hereto.

72  Entire Agreement. This Agreement constitutes the entire agreement of the
parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings, written or oral, with respect to such subject matter. This Agreement may not be
amended except by a writing signed by both parties.

7.3 Multiple Counterparts. This Agreement may be executed in several
counterparts, all of which taken together shall constitute one single Agreement between the
parties.

74  Severability. The complete or partial invalidity or unenforceability of any
provision in this Agreement for any purpose shall in no way affect the validity or
enforceability of such provision for any other purpose or the remaining provisions.
Any such invalid or unenforceable provision shall be severed from this
Agreement. If any provision of the Agreement should be or become ineffective,
the remaining provisions of the Agreement shall not be affected thereby. To the
extent reasonable, the parties shall in good faith attempt to replace the ineffective
provision by an acceptable provision unless this leads to a major change of the
contents of the Agreement.
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