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INTELLECTUAL PROPERTY TRANSFER AGREEMENT

This INTELLECTUAL PROPERTY TRANSFER AGREEMENT (this “dgrecment”) is
entered into effective as of January 1, 2012 (the “Effective Date”) by and between (a) RE
Community Holdings I, Inc., a Delaware corporation having its principal place of business at
225 8. Main Street, 2nd Floor, Rutland, VT 08701 (*Fraasferos”); and (b) Re Commiunity
Energy, LLC, a Delaware limited liability company (“Trausferee”).

- Recirars:

Al Transferor owns the sntire right, title and interest to certain patents and patent
applications listed on Exhibit A hereto (the “Transferred Patents”).

B Transferor desires to transfer to Transferee, and Transferee desires to accept from
Transferor, the Transferred Patents, together with any and all inventions disclosed in said
Transferred Patents and sl Patent Rights (as defined below) related thereto.

Now, THERLFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Transforor and Travsferee, intending to be legally bound,
hiereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 Certain Definitions. As used herein, the following termis shall have the
following meanings:

(a)  “Patfeni Rights” means any and all United States and foreign patent rights,
including patents of nnpoﬂam n, improvement patents, patents and. certificates of addition, and
utility models, as well as divisions, reissues, continuations, renewals, and extensions of any of
the f@mgom gz, and applications therefor and any patents issuing thereosi and such further patent

rights relating thereto.

() “Trawsferred 1P means the Transferred Patents, together with all
inventions disclosed in said Transferred Patents and any and all Patent Rights pertaining thereof.

ARTICLE 2
CONVEYANCE OF RIGHTS
2.4 Assignment of Rights. As of the Effective Date, for good and sufficient
consideration, the receipt of which is hereby acknowledged, Transferor hereby irrevocably
transters, grants, conveys, assigns, and relinquishes exclusively to Transferce all of its right, title,
and interest in and to the Transferred IP. The assignment of the Transferved IP granted herein
includes all nghtx of action acorued, accruing and to accrue under and by virtue of the
Transferred 1P, including all right to sue or otherwise recover for past, present and future
infringement and to receive all damages, payments, costs and fees associated therewith.
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2.2 Further Assuranees. At the request and expense of Transteree, Transferor shall
execute and deliver such further conveyance instruments and take such further actions as may be
rf:amramy necessary on desirable to evidence more fully the transfer of ownership of the

Transterred AP to Transferee. - Withowt Fmit"*‘g the generality of the foregoing, Transferor
agrees: {a) to execute, acknowledge, and deliver any affidavits or documents ot assigniment and -
- conveyance regarding the Transforred 1P; (b) to provide testimiony in connection with any
proceeding affecting the right, title, of m’{a}es’i of Transteree in the Transferred IP; and (¢} to
perform any other acts deemed reasonably necessary to carry out the intent of this A;*}‘wmf,m

ARTICLE 3
- PURCHASE PRICE

31 Purchase Price. In consideration of the conveyance of the Transferred [P as set
forth in Article 2, on the Effective Date (or as soon thereafier as practicable), Transieree shall
pay to L ransfc:mr an amzzmm equal to $13,136,727.49 (the “_:Ptsreimse.}’rice”);

: 32 Pavment Pavz ettt of the Purchase Pue.e shall be in the form of an mtemompam'- -
receivable, \ :

4.3 {xiﬂﬁ?"ék Warmﬂty Each party represents and warrants to the other that: (a} all
gorporate action on the part of such party, its officers, directors and stockholders necessary for
the authorization of this Agreement and the performeance of all of its obligations under this
Agreement has been taken; and (b) this Agreement, when executed and delivers d, will be a valid
and binding oblipation of such party enforeeable in dccordance with its terms.

42  No Cenfliet. Each party hereby répresents and warrants to the other that such
party’s making of this Agreement and the performance of its obligations hereunder does not and
will niot viclate any agreement mzaimg between such party and any third party that would be
reasonably be expected to (a) impair the transfer of the Transferred IP to Transferee under this
Agreement or {b) otherwise have a material adverse effect on Transferee’s use and ownership of
the Transferred 1P after the Effective Date.

4.3 Sole Owner; No Prier Transfer of Rights, Transferor hereby represents and
warrants to Transferee that (i) Transferor is the sole and lawful owner of the entire right, title,
and interest in and to the Transferred Patents and (1) except as set forth in this Agreement,
Transferor has not fransferred, assigned or pledged any of its ownership rights in, ot otherwise
granted any exclusive license rights with respect to, the Transterred IP to any third party.
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ARTICLE 5
MISCELLANEOUS

5.1  Entire Agreement; Amendment. This Agreement and the agreements and
instruments contemnplated bereby constitute the entire understanding of the parties and supersede
all prior agreements and understandings of the parties pertaining to the subject matter hereof,
whether written, oral, or otherwise. This Agreement may be altered or amended only ina
writing sigoed by the partics. \ 3 ‘ '

ssi

52 Asvignment. Transterce shall bave the right to assign this Agreement or any
rights and obligations hereunder to its snccessors and assigns, and all covenants and agreements
hereunder shall inwe to the benefit of and be enforceable by said successors or assigns,
Transferor may not assign this Agreement or any rights or obligations hereunder without the
priop writlen consent of Transferee, : : : ’

53 Severability. The parties hereby agree that cach provision herein shall be treated
as a separate and independent clause, and the unenforcesbility of any or o shall in no'way
impair the enforceability of any of the other clauses herein.  Moreover, if one or more of the
provisions contained in this Agresment shafl for any reason be held to be excessively broad as to
scope, activity, subject or otherwise so as to be unenforceable at law, such provision or
~ provisions shall be constried by the appropriate judicial body by limiting or reducing it or them
so as 1o be enforceable to the maximum extent compatible with the applicable law as it shall then
appear. :

5.4  Governing Law. This Agreement shall be governed and construed and
enforeed in accordance with the substantive laws of the state of Dielaware, USA., without
regard to its principles of confliets of laws. :

[Remainder of Page Intentionally Left Blank]
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A

In Wirnzss WHEREOF, the undersigned bave executed this Intellectual Property
Transfer Agreement as an instrament urider seal as of the day and vear first above written.

1000-28-45¢

RE COMMUNITY HOLDINGS I,

INC.

ey

RE COMMUNITY ENERGY, LLC

Name:
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EXHIBIT A

| PatentPub. No.
' ‘wssuie/}*ub Date

} i/i "/2004

166 4003/01:204545 5 } :
111972007 [ s/p/a008 ‘CQ){,Q}E“CHLL‘E’}‘ BROKERING s};s}grwcg.g

11/270 654

SYSTEM. FOR FA"\}’D METHOD OF MIXED- LC}LOE L‘Ui LET
11/10/2005 gt

ARAC 'L LRMAF}ON AND (,LR,’I IFIC A’IEO“@ 'XN

S A“«}D Mf;'ﬁ fees roz{ SORTING REC

2008/623 7000 = Ve SLABLES AT A

’27&0@8: dol 10772008

_.,.....,..,..,,.......,...;....._;....‘,}.......,,..._ Wm .
10/985,425 7818543
L1/17/2004 4/8001 1

7 757,8631 SY%I’“MB AND METHODS i*OR GLASS RECY(,LENG AT A
FICIATOR ANTVOR A MATERIAL RECOVERY FACILITY

SYSTEM AND METHODS FOR GLASS BECYCLING AT A
1");?0% g B

| BENEF}C_EATOR
10980604
172004
| libesys | 7341356 's\'ww AND METHODS FOR IRTING, COLLECTING DATA
411512005 371172008 PERTAINING TO AND CERTIFVING RECYCLABLES AT A
MATERIAL RECOVERY FACILITY
iTas A SYETEMS AND METHODS FOL SORTING RECYCLADLES AT A
TIETI006 MATERIAL RECOVERY FACILITY
11345120 2007/0185617 | SYSTRMS AND METHODS FOR MANAGING INVENTORY OF
/812006 3912007 AGGREGATED POST-CONSUMER GOODS
117269221 7,696,874 METHODS AND SYSTEMS FOR MONITORING GROUPS OF
11/812005. 4/13/2010 ITEMS, FLEMENTS, AND/OR PRODUCTS ING RADIO
FREQUENCY IDENTIICATION
11/515,789 7,561,045 SYSTEMS AND METHODS FOR INDICATING A QUALITY OF
9/6/2006 711472600 GROUPED ITEMS
12/4%3, 144 200070243849 | SYSTEMS AND METHODS FOR INDICATING A QUALITY OF
6/11/2009 104172009 GROUPED ITEMS
13/249,871 SYSTEMS AND METHODS FOR INDICATING A QUALITY OF
9/30/2011 GROUPED ITEMS
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' ?éﬁen /?‘ub No.

‘9;;@;&5;,2;2&*_, f)at*;_

9162006

7,728,730
6/3/2010

f)YbTEM..
BALES OF RELYCLAB.LE ’vﬁA’E} Ri /XIA

702457
52372007

3608/0390566
PH2008

;;VSTEMS AND METHODS FOR OPTIVIZING & SINGLESTREAM

EFUL FOR DISPLACEMENT

’ ENGPVEERED FUFL FEED STOCK . USERUL FOR DISPLACEMENT
v OF COAL IN COAL FIRING PLANTS

BNGINCERED EUEL FEED STOCK USEFUL FOR DISPLACEMENT
OF COAL INCOAL }.«.,{{mx PLANTS

ACEMENT

N}*}F}QED FUEL FEED STQCK UbETJL f OR lePLA( CEMENT |
OAL IN COAL FIRING PLANTS

MA010/014187

I, FOR DISPLACEMENT

A195/0008
2010/0631560
2010
ENGINEERED FUBL FEED STOCK
977 m EPI300576 ENGINEERED FUEL FEED STOCK
6,’2‘3/’20(353 33072011
v By _
446/6}&?»?/2(}3 i ENGINEERED FUEL FEED STOCK
(m :
2011516681 ENGINEERED FUEL FEED STOCK
512512009
{42}
MK//2010/814190 ENGINEERED FUEL FEED STOCK
512512009
(M)
120492 066 2G10/0018113 | ENGINEERED FUEL FEED STOCK
612517009 28/2010
12/644,974 2016/0218419 | ENGINEERED FUEL FEED STOCK
12123/2008 $/2/2010
BOT20I0/061228 | WOID11/084730 | BNGINBERED FUEL FEED STOCK
Y2/20/2010 0771472611
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13/080.34]
/52011

09/81/2011

i

D BUBL FEED STOCK,

- 13/087.108
4114/2011

2011/0205395
09/01L/201L

ENGINEERED FUBL FEED STOCK

{3/687,111
4142011

200:1/0200596
09/01/2011

13/087,115
4/14/2011

ENGINFERED FUEL FEED STOCK

ENGINEERED PUEL FEED STOCK

13087117
414201

2011/0209398
DOOT20TT

ENGINEERED FUEL FEED STOCK

TAORT 20
41441281

13/087.106
41412011

STTo0039% BN

85/01/2011

201170209399
Qu/aLa01

| SYSTEM AND METHOD PORINTEGRATED WASTE STORAGE

| ENGINEERED FUEL FEED STOCK

FERED FURL FEED STOCK

SYSTHM AND METHOD FOR INTEGRATED WASTE STORAGE

997710189
6125/2009

“8YSTEM AND METHOD FOR INTEGRATED WASTE STORAGE

ATSICHENP/201 1
62512509
(1

v

SYETEM AND METHOD FOR INTEGRATED WASTE STORAGE

2071516656
612572009
{pr

SYSTEM AND METHOD'FOR INTEGRATED WASTE STORAGE

MX/a{2010/014188
6/25/2009
(MX)

SYSTEM AND METHOD FOR INTEGRATED WASTE STORAGE

12491650
6/25/2009

20100038564
37182010

SYSTEM AND METHOD TOR INTEGRATED WASTE STORAGE

2000/0222917
9272610

SYSTEM AND METHOD FOR TAGGING PRODUCTS FOR USE IN
TDENTIFICATION OF THE COMPONENTS THEREIN

12/561,091
/1612009

2010/6070358
3/18/2010

REC CREDITDISTRIBUTION SYSTEM AND METHOD

20607/0260466
L1/8/2007

SYSTEM AND METHODBS FOR A RECYCLING PROGRAM

V387,077
3/20/2006

20070219862
9/206/2007

SYSTEM AND METHOD FOR IDENTIFYING AND PROCESSING
RECYCLABLES
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T 12/949.9%2
L1/19/2010

201 1/0(}998)0
51502011

. L SORBENT CONTAINING ENGINEERED FU

i FEED STOCK

POT201 G/GS 5?
11197201 0

O”Oa 14 ”8"76
G5/50/2011

SORBENT CONTATNING ENGINEERED FUBL FEED STOCKS ©

WMITIGATION OF SULFUK TRIOXIDE IN POWER PLANT
EMISSIONS ING SORBENT CONTAINING ENGINEERED FUEL
B :

PERD STOUKS

CPROCESS
- HNGINEERE

TSVSTEMS, METHODS AND PROCESSER
| HETEROGENEO WASTE STREAMS FOR ENGINEERED FUEL

CHOR CO-FIRING:
DEUBL WITH COAL

SORBENT

T CONTAINING.

R CRANULATG |

CFEEDST GOK PRODUCTION

REENGINEERED FEEDSTOCK FOR |

BIOLOGICAL PRODUCTION |

617506801
07 212611

GOICAL PRODUCTION |
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