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SECURITY AGREEMENT

FRICE F‘VERGY SYSTEMS, LLO (“Debtor™), with #s principal place of
business al 360 Egstpark Dvive, Norwalk, Oldo 44857, in consideration of certidn property
;:amm,m% undsr @ cortain Asset Purchase Agresment and s seowity for the payment and
performance of Debtor under the Asset Purchase Agreement herelby enter infe this Agresment
with NEXTRONEX, INC,, its successors and assigns (“Secured Party™), of 6611 Maplewood
Avenue, Sylvania, Ohip 43580 this 28 day of January, 2016,

This Agreswient 13 roade to seowe the Indebtedness (ae herein defined) of even
date herewith executed by Diebtor and Secured Party,

ARTICLE X
DEFINITIONS

For parposes of this Agreement, the follewing termg shall have the mesnings
assigned belowr

(A Asset Purchase Agreemsut. “Asset Puchase Agrcoment” means the
Assel Purchase Agresmsnt of even date herowith by and between Debtor and Secured Party,
parsuant to witich Bebtor will make cortaln royally payments to Seoured Party,

{8y  Ceollateral. “Collaters!” meany:

£y

& the assets purchased by Debior from Secwred Pacty unsder the Assst
Puechase Agreement, mm;ximg those set forth on Exhibit A together with sny
improvements sud modifivations thereed

{0 all cash or nomecash proveeds of sy one of the foregoing,
including inanrance proveeds; and

(i) all ledger sheets, files, records, docwments, and insttumnenis
{incloding, bt not Hmied to, vomputer progeams, tapes, and related electronie data
provessing software) evidencing an interest in or relating to the above.

The Collateral herein secures ;‘sa’fmm‘; and performance of the Indebleduess.
Unless otherwise defined, words used herein have the mesnings given them o ihe Uniform
{onunercial Code,

(€} Proceeds. "Proceeds” mpans whatever Deblor reocives upon the sule,
ange, collection, or sther « disposition of the Collatersd or the procecds therent, whether cash
or nop-cash iy pafure.  Insweancs payeble by reasen of loss o dampage to the Collateral is
Provecds,

1
SAtar
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(I Indebiedness. “Tndebtednesy™ means and includes the following:

{1y Any and all rovalty amounts owsd by Debtor to Secured Party nnder
the Asset Purchase Agreement;

() Any and all advances, together with intorest thereon, made by
Sevured Party for taxes levied, tusurance, repales to, andfor maaintenance of the Collntenal;
and

\'

(B} Any and all costy and expenses, including vensonable attorneys’
fos, fncurred in the collection of the above deseribed obligations of Debtor.

£} Upiform Commereial Code. The phrase “Uniform Convnercial Cosle”
means Chaptors 1301 through 1309 of the Ohbio Revised Code.

{Fy  Cher Terma. Except as otherwise provided hereln, all other terms shall
have the neanings assigned to them in the Uniform Commersial Code.

ARTICLE Y

GRANTING OF SECURITY INTEREST

in consideration of Secursd Party entering Into the Asset Purchase Agresment
with Diebtor, snd other good and valuable consideration, the recsipt ar zd uificieney of “which is
herehy scknowledged, Diebtor hereby grants to Sscured Party 2 seourity mterest in all Coliaters,
whether now owned ot hereafler asquired by Debtor, to secure payment md performance of the
Inclebiedness.

ARTICLE Y
WARBANTIES, COVENANTS AND AGREEMENTH

e

Doblor warrsnts, covenants and agroes as follows:

{Ay  Debtor is » duly orgenized Hmited liability company sxistin g under the
taws of the State of Ohio and is in good standing in every state in which i is dotng business,

{B)  This Agrecwent has heen duly authorieed sud sxecuted by Dabior snd is
the valid and bading obligation of Debtor, enforeeable tn scoonrdance with Hs terms,

(€1 Deblor keeps, and shall continue to keep, all accounting snd business
records af the address set forth above,

{3y Deblor shall prompily advise Seenred Party in wiiting within Sve {5}
business days of the opening or closing of suy plave of business,

2R
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(B} Al the time any Collatersl beoomes subjert to a seenrity intorest In faver
of Secured Party, Dobior shall be deomed ® have warranted that () 1 &t the Tawhul owner
{whether fegal or beneficial) of such Collateral and hes the right and authority to subiect the

samie to a ssourity interest in Secured Party; () none of the Collateral is suldfert t any seoucity

interest except g8 meviously disclosed in wiiting to Secured Party; and (HD) neither the execution
ofthis Agreement nor the taking of any action o compliance therewith will violate or hreach any
law, regulation, rale, order o judivial sction hinding Debtor, any agresment to which Delstor s a
party, Deblor's Articles of Incorporation or Debior’s Code of Regulntions,
(F3 Deblor will do all acfy and things, and will execute all writings requested
by Secured Party to establish, matmain, snd continue to perfuct the securily fnferest of Secuved
Party tn the Collateral, and the Diebtor will pay the cost of filing said writings in all public places
swherever filing is deemed vecessary or deaivable by Secweed Party, including, bl not Nambied t,
the folloewing:
(I} Debtor will inunedistely advise Sccured Parly in the event that
Deblor changes iis name or commences doing business under sy nase other than the
netne used by Debtor fo s Agreement, Debtor hereby sppoints Secured Pariy as its
Attorney-in-Fact, n #s name, address, plage, snd stiad to make, exeate, sign, swear to
and file any and all documents which the Secwred Party may deem necessary to perfect
and comtioue perfecting, the secwity interest created by this Secwity Agreement and to
protect the Collateral, including, st not Hmited ® the Hling of Form UCC-3 on behalf of
the Debfor in the event that the Diebtor changes its name.

@y Debtor consents to Secured Farty fling, and Deblor agrees to
exegute and deliver such Guoncing statement or Stefements, or anendments thereof or
supplements thereto, or other instruments as Seonresd Party may frors time to Hime requise
in order w0 comply with the Uniform Commercial Code and to preserve and protest the
secrily huterest and ity peefection horehy grasted. In the ovent for auy reason the law of
awy other jurisdiction that the State of Ohio becomes or is applicable to the Collateral or
any part thereod, the Debtor agrees o excoute and deliver all such instruments and to do
ali such cther things as be necessary or appropriafe to preserve, profect and enforce the
seenrity intorest and len of Seonved Party under the law of such other hurisdiction to at
leaxt the same oxtent as such sscurity interest would be protested nnder the Uniform
Conunersial Qeods.

{HY  Debtor will, from thee to time, exconte or canse 1o be executed
such further instruments and do such further acts and things as Secwved Party may
reasonably reguive by way of further assurance to Sscured Pariy of the matters and things
in this Agreement provided for or intended so to be. Without limiting the foregoing,
Deblor sgrees to mark #5 books and records to reflect the seewrity intorest of Secured
Party in and to all the Collatersl,

(G} Without the written consent of Secwred Party or as provided in Article
HIEXI, Debtor will sot permit any adverse flnancing statement covering the Collateral 1o be

N

filed hereafler in any public office.
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the velief therelys provided; (b has any baskruptey or insolvency proceeding commensed
sgainst 1t (0 is unable or adniits in writing its nability ©© pay its delits us they become
due; {d) makes an sssignment for the benefit of eredit ors; {2) consents o the appoeintment
of & receiver for all or a substantial part of its propeny: () s to have vacated or set
aside any onder of 3 cowrt appointing without #s consent a receiver or trisstos for all or a
substantial part of s property; {g) has an order for reliel entered apainst i under the

Ceode and sot discharged; or () winds up s alffairs, suspends ity current business or
dissolves or ferminates s existence,

(3 Upou the ocourrence of any defult under this Agreement, Secured Party
shall have the right and ()pi‘isi'}i" immedintely {0 take such action as # may desm advisable,
nma;u.{imgg without Himit, the following

{i} To inour reasonabls RRpenses Guolnding attomeys” foes), fo
exercise ayy remady or right granded hevein or provided by lawy

(1} To obtein control over the Collatersl by reguiring Debtor o
anyone in possession of the Collateral to sssomble the Collnieral and sake it available o
Becured Party al a reasonably sowvenient place designated by Secured Party: taking
possession of the Collateral with or without judicial process; or rondering the Coblatersl
nnusable without removiag it frons s .iacamm;;

iy To retain the Collatersd in satixfaction of fhe Indehiediess or o
dispose of the Collateral by pae or more publie or mi‘v;tte sale and apply the proveeds of

the disposition te all outstanding Indebledness after all reasonable attorney’s foes and
other expenses ;mzme,d by Secured Pasty in ebtaz*&ma corstrol and disposing of the
Collateral have besy paid;

(v} To exercise any other right or rights gramted to & secured pasty by

the Untform Commergial {led&‘-,
{03 Debior hereby sgrees that Seoured ‘%\mv or iy designes may, upon the
ocenrrence of any defaall, do whatever Secured Party In s sole discretion desms 1o he
comprercially reasonabde to prepares such Collatoral which is sufficient t repay any amonnis due
and owing o Secured Pavty nnder the Asest Purchase Agreement for disposition ,,zmi disposal,
and that Debtor shall nat do anything which would restriet Recwred Party's vight to act. Seoured
Party may enforce this su?:mazagmph by specific performance, Debtor admitting ﬁm necured
Party has no adegnate reme edy at low for 2 violadon of these provisions. Secured Party may
purchase st any such sale Secnred Party’s notios of the time and place of any public sale of the
Coltateral, or the tinee after which a private sale will be made, is rasonable if sent to Debtor in
the manner for giving notice required hersunder st ix&bﬁ five (5} days before the public or private

sale.

B Upon the occnrrence of any default, Secured Party is her eby authorized o
weur any costs and expenses, lnvluding ressonable attorneys” fees and logal gxpenses, which
Secwed Party desms necessary or desirable in enfore cing payment or otherwise effecting

p¥
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onllection of suy sccount, insiituting, mainiaintog, preserving, and foreclosing Secured Party's
securtty interest i any iter of Collateral whether t\%}mwﬁ &zdmai proveedings or otherwise, and
defending or prosecuting any actions or pmwtdfng& arising ont of or relating to Debtor's
transactions with Secured Pacty all of which shall be paid by Debior,

(B} As Serured Party may roquirs, at s option, which may be L\i‘?i‘}\(‘:d at
any time and from thue to time, that Delbtor shatl; (33 after defsult, deliver to Sevured P arty,
original form and on the date of receipt thereof, all mmonnis in whatever form mufwef} as
payment on acrounts, and Seeured Party may, in it discretion, deposit and hold suel amounts in
& spucial account, pver which Secured Party alone has the power of withdrawal, as senurity for
the Indebiedness; or (1) after default, provide Secursd ‘Paﬁ}* fall sccounting of &l amounts
revetved ay peyment on accounts with sech frequency and In such form ss Seoured Part ¥ InRY
require, elthier with or withoul, In Secured Partv's discration, mmtmg vayment of all such
colleetions in payment of the Indebtednssy seoured hereby; or {iit} after defanlt, remit to Secured
Party on the day of roceipt all such collections in the form received snd duly endorsed § by Debtor,
and Seonred Party shall, within five (3) days after recelpt, either rejoct such saliestion or oredit
the balance of the Indebiedness sozured herel sy in the amowmt of such collections remitted to it.

Y At any time and from time fo thme during the ternt of this Agreement, but
only after default, Secwred Parly may give notice of Hs security Interest in accounts to accannt
debtors or to ar any other party otherwise concerned with any account and may insteuct account
debtors or »;mh other party to remit all peyments on accounts direstly to Seowred Party or o a

lockbox specified by Secured Party,

(G} The provisions of this Article IV shall apply to all rights and remedies
provided by any provision of this Agresment or by any other sgreement rolating o the
Indebiedness, or by law or squity.

(HY  Unless otherwise expressly provided hereln, noy right of ramedy may be
pursued without notice to or flrther consent of Debtor, both of which Deltor hereby axprossly
waives,

{h Eac ng}zt or remedy ts distinet from but cumulative to cach other right or
remedy and may be exercised independently of, concnrrenily with, ov succeasively to anv other
right sod remedy.

{&H Mo esiension of time fir o modification of amortization of the
Indebtedness secured by this Agroement shall relosse the Hability of, or bar the availabili iy of
any right or remedy against, Debtor or any suscessor in intorest, provided, however, that Seonred
Party shall not b required to vommenss proceedings agalast Deblor or any successor or io

extend time for payment or otherwise B modify amortization of the Tadebtedness seonred by this
Agrecusnt,

i

() Seeured Party has the right to proceed at its slection against the Collsteral
or any other security aniad for the petfirmance of the Todebtes Iness seoured I by this Agrecment
and o procead aue;mxi all such security togethsr or agaiust arty e or Hems of such secwity
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from e fo time, and no action <zg;§zim€' any flem or fHems of seourity shall har subsequent
aglions against any ftem or itens of security.

(L Nofy i%:a:a*m, i exercising any right or remady shall operate as & waives
thereol] no ts:«rhmmm iy i seveising any right or remedy on any one or move occasiony shall

operats as & waiver ther nany future oceasion; and no single or partial exercize of any right
or rernedy shall pr cdud other exercise thereo! or the sxerise of sny other right or remedy
ARTIWCLE Y

MISCELLANEOQUS PROVISIONS

Debter angd Secured Party further agres as follows:

(AT Any and all notices, statements, vequests andéor other wiltings to Debtor
shie il be desmed W bave been given or made herennder whenever a wiiting o that effect shall
& been delivered to an officer of Debior or ag of the close of business on the next bustness
& following the day sech writing shall have been deposited in the United States mail to Debtor
at the address set forth ¢ bove, irrespective of whether the wiiting is actually received by Debtor,
No other method of givisg sotice to Debtor is horeby precluded.  Rvery notios or writing
mqmtf:ci t0 be given to Seonred Party pursuant o this Agr s:mmm shall be deliversd in writing ‘iw
matl, messenger, or ptherwdse to Ssoured Party at the address sot forth above,

o
a:{ux

(B} This Agreement shall be construed in accordance with and governsd by
the laws of the State of Ohio,

(3 This Agreemeont shall be binding upon Dedor, #x suvcessors gmd assigrs,

aod shiall be binding opon and shall inure to the benefit of Secwwed Parly and its snvcessoes rs and
a8s sg,m This Agreement may be assigned by Secured Party to any thind party in connec 11' anwith
he sade of transfer of the Assst meax» Agresment,

(4 This Agreoment shall be altered or modified only by written agresment
stgned by both Debtor and Secured Party.

(£} This Agreement shall be tenninaied only by filing of Termivation
Staternents fn accordance with the applicebls provisions of the Uniform Commnercial Cade.

ISIGNATURE PROVISIONS CONTAINED ON SUBSEQUENT PAGE]

w3
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The parties hereto have caused this Agreement to be executed on the date above
written,

SECURED PARTY:
NEXTRONEX INC.

Title: \ IQ\S\

DEBTOR:

PRICE ENERGY SYSTEMS, LLC,

ot M

Title: Z’ PN T

PATENT
REEL: 038141 FRAME: 0587



The pacties hereto have cansed this Agreement to by executed on the dste above
written,

SECURED FARTY:
NEXTRONEX INC.

By:

Title:

DEBTOR:
PRICE ENERGY SYSTEMS, LLC,

oS
Y/ / 67

By:

'I‘iﬂe: sdapleligr \,,? SO e

STATE OF QHIO 3
» Yy Ss.
HURON COUNTY 3

BE IT REMEMBERED THAT, en this Q}‘“; — day of Jamuary, 2018, befive me, the
subscriber, personally come the above-named Christopher Price, sole member of  PRICE
ENERGY SYSTEMS, LLC, the Debtor in the foregoing Seeurity Agreement, and acknowledged
the signing thereof to be his voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed oy seal on the
day and year last aforesaid,

¢ } i ra

{./‘\ \)\"J‘“P{-x S 1{ } & {"g{:i *ﬂé"{
NOTARY PUBLIC

CYNTHIA L. MCLEQD My commission expiress__{{ ~ - 90id
ROTARY FUBLI, STATE OF OHIO
My Camrission Expiras
Noveraper 8, 2028

“\mﬂi lkwy;.;
NWRY By,
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EXHIBIT A

Intellectual Property as listed on the attached spreadsheet

All existing product inventory, including raw materials, work-in-process and finished
goods

Product test equipment

All product design materials, including drawings, bills of material and work instructions
Product manuals )

Hand tools specific to assembling Nextronex products

Work Benches as selected by DPMS

Software and databases relating to the Nextronex monitoring system and its web portal
(which is hosted on Amazon Web Services)

Nextronex web site (which is hosted by )

Sales materials, including product sales sheets

Trade show booth

Customer contact information
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Attachment to Exhibit A

Matter No. |Country MatterTitle Status Important Prosecution Dates SerialNumber Pub. Number TM/Pat. No. ng Date Pub. Date Issue Date
40416-1 United States INVERTER SYSTEM Patent 6/29/2012- First Action Allowance 12/907,257 US-2011-0110039-A1 |8,289,709 10/19/2010| 5/12/2011| 10/16/2012
40389-1 United States GRID TIE SOLAR SYSTEM AND A METHOD Patent 7/15/2014- Issued 12/752,254 US-2010-0253151-A1 |8,779,627 4/1/2010| 10/7/2010| 7/15/2014
40389-55  |China A GRID TIE SOLAR SYSTEM AND A METHOD Patent 12/10/2014- Issued 201080024079.10 102449896 71201080024079.1 12/1/2011|  5/9/2012| 12/10/2014
6/17/2014- A divisional application related to the 40389-1
55626-1 United States A GRID TIE SOLAR SYSTEM AND A METHOD Patent application filed. 14/306,983 US-2014-0327314 8,963,373 6/16/2014| 11/6/2014 2/24/2015
4/24/2014- Prior Art Disclosure and Request for Examination filed
40389-2 Canada A GRID TIE SOLAR SYSTEM AND A METHOD Pending App. with CIPO 2,757,331 4/1/2010| 10/7/2010 T
40389-26 South Korea A GRID TIE SOLAR SYSTEM AND A METHOD Pending App. 3/19/2015- Abandoned for failure to file a Request for Examination|10-2011-7025861 10/31/2011 [T
40389-46 India A GRID TIE SOLAR SYSTEM AND A METHOD Pending App. 4/1/2013- Request for Examination filed. Awaiting examination. 7145/CHENP/2011 |7145/CHENP/2011 A 10/3/2011| 11/30/2012 T
40389-57 Europe A GRID TIE SOLAR SYSTEM AND A METHOD Pending App. 2/8/2012- Published. 10759403.8 2415146 9/29/2011 2/8/2012 0
40389-77 Indonesia A GRID TIE SOLAR SYSTEM AND A METHOD Pending App. 3/15/2013- Request for Examination filed. Aw g examination. |WO00 2011 03529 9/30/2011
AC MOTOR DRIVE POWERED CONCURRENTLY BY
55638-1 United States  |AC GRID AND DC SOLAR ARRAY Pending App. 1/27/2014- Provisional patent application filed. 14/601,357 1/21/2015
1/21/2015- Utility patent application filed.
AC MOTOR DRIVE POWERED CONCURRENTLY BY
55638-53 PCT AC GRID AND DC SOLAR ARRAY Pending App. 1/21/2015- Utility patent application filed. PCT/US15/12139 1/21/2015
7/27/2016- Due date for entry into national phase
GRID TIE SOLAR INVERTER SYSTEM WITH
55675-1 United States  |STORAGE Pending App. 2/13/2014- Prov nal patent application filed. 14/600,092 1/20/2015
1/20/2015- Utility patent application filed.
GRID TIE SOLAR INVERTER SYSTEM WITH
55675-53 PCT STORAGE Pending App. 1/20/2015- Utility patent application filed. PCT/US15/11950 1/20/2015
4/23/2015- International Search Report issued.
40564-1 United States NEXTRONEX Registered TM. Renewal deadline between 8/2016-8/2017. 78/683,915 3,277,093 8/2/2005 8/7/2007
Affidavit of continued use and incontestability due between
40762-1 United States RAY-MAX Registered TM. 5/2017-5/2018. 85/080,607 4,136,127 7/8/2010| 5/10/2011 5/1/2012
40564-56 India NEXTRONEX TM application pending. Awaiting Office Action or approval. 2572503 7/30/2013
55627-1 United States DISTRIBUTED ARCHITECTURE Abandoned 4/29/2014- Office Action rejecting the application received. 86/171,141 1/21/2014

9/8/2014 Amendment to Allege Use and Response to Office Action
amending the application to the supplemental register filed.

3/23/2015- Abandoned
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