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CONTRIBUTION AGREEMENT AND ASSIGHNMENT

THIS CONTRIBUTION AGREEMENT AND ASSIGNMENT (this “Agresment”)
dated 3s of the 7th day of December, 2012 (the “Effective Date™) s by and between SPE
Heldings, LLC, a Nomh Caroling lmited Hability company (“Coptribator™y and Power
Ceneration Services, Tne., a Georgia corporation (“Contributes™). Contribidor and Contribatee
are sometimes referted to herein as 2 “Party” and are collectively referred to as the “Paties.”

WITNESSETH:

WHERFEAS, Contribator is the sole and exclusive nwner of the entire right, title and
EEAY

interest in, 1o and ender the Uniled States patent applications (the “Patent Applications™) set
forth on Schedule | hereto and desires o assign, transfer and convey the same to Contributee a8

consideration for 125,000 shares of Contributes’s Serics 1 Preferred Stock, no par vaiue per

share (the “Series 1 Preferred Stock”): and

WHEREAS, Contributor is a party to certain Patent Appiication Assignments, copies oof
which are attached hereto as Exhibw A, wherein Contributor is the assignee of the Patent
Applications.

NOW THEREFORE, for goad and valuable consideration, the adequacy, mutmality and
sufficiency of which are hereby scknowledged, the Parties, intending to be Jegally bound, hereby
agree as follows:

1. Comribuiion and Assipnment of Patent Applications. Contributor dees hereby, as
of the Bffective Date, contribuie, assign and convey {absolutely, unconditionally and
trevacably) to Contributes all tight, title and terest, legal and eyuitable, in and o all of the
Patent Applications, including all rights, privileges, powers and interests related thereto, free and
clear of sny and all liens, Yabilities or encumbrances relating thereto; TO HAVE AND 10
HOLD all and singalar the Patent Applications for its own use and enjoyment, and for the ase
and enjoyment of its successors, assigns or other legal representatives. The Patent Applications
shall be assigned to Contribuiee in accordance with the form of Assignment Agreement attached
heretor as Exhibit B, which shall be exccuted by the Parties concurrently with the execution of
this Agresment,

3. Acceptance and Consideration. Contributee hereby accepts the aforesaid Patent
Applications. In consideration of the forgoing, Conlnbutes shall fssne to Contnibutor 123,000
shares of Series 1 Preferred Stock and exccute and deliver a certificate representing the same.
Contributor shall simultancously sxecute and agree to be bound by the Sharcholders’ Agresment
of Contrilntee. Contributee acknowledges that it has had such opportunity ss it has deemed
appropriate to review and examing the Patent Applications and their suitability for Contributee’s
purposes. Contributes accepts the Patent Applications in their “as is” condition, without any
representation oy warrandy by Contributer as to (1) their nature, scope of ptility except as
expressty provided for herein, and (i) whether the Patent Applications will result i the isenance
of ang or more patenis.
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3. Representations gnd Warrsnties of Contributors. Contributor represents and
warrants to Contribuiee, as of the Effective Date, that the following statements are true and
corrent!

{a} Existence. Contributor is duly formed, organized and validly gxisting
under the laws of the Stade of Nonth Carclina,

() Power and Authodty. Contributor has the power and authority to execute,
deliver and otherwise perform this Agresment and any sgreements, instruments and documents
to he exccuted and delivered by it pursuant to this Agreement or the transactions conteniplated
hereby: and without limitdng the foregoing, Contributor has authorized and appraved e
exccntion, delivery and performance of this Agreement end apy agrecments, instnmments and
documents to be executed and delfivered by it pursuant to this Agreement o the transactions
contemplated hereby.

{c) Due Execution and Enforceability. This Agreement has been, and cach
other agreement, instrunent and document to be exccuted and delivered by Contributor puruant
to this Agresmient or the transections contemplated hereby will be, duly executed and deliverad
by Contributor and sach constitutes a legal, valid and binding obligation of Contributor,
erforceahle in sccordance with {ts serms, except as enforceability may be limited by applicable
bankruptcy, insolvency and other laws and equitable principles affecting creditors’ rights
generally and the discretion of the courts in granting equitable remedics,

T

{ch) Execution. Delivery and Performance Permitted Withowt Violation, The
exccntion, delivery and performance of this Agreement and the agreements, instrurnernds and
docurpents 0 be executed and delivered by it pursuant to this Agreement, and the transactions
contemplated hereby and thereby, sre in compliance with and do not vielate (amsumning the
giving of notice or the passage of time or both) (i) Contributor’s charter or governing documents,
(6 sy applicable law o which Contributor or any of the assels of Contributor are subsject or
howund, or (1) any contract, comamitment, order, ruling o proceeding to which Contributer or any
of the assets of Contributor ame subject or bound, Without Emiting the foregoing, Contributor
has not and will not execnte any sgreement or other instrument in conflict bevewitl.

{e) e Intelloctual Property Rights. Contributor has good and marketable
title to the Patent Applications, free and clear of all scourity interests, lens, encambrances and
Labilitios, and free and clear of afl adverse or other rights of possession, There Iy no currently
pending claim contasting the validity. wse, ownership or enforceability of any rights in the Patent
Applications and, to Contributor’s Knowledge (s defined below), there is no reasonable basis
for any such claim. In addition, w Contributor’s Knowladge (i) no loss or expiration of any of
Contributor’s sights in the Palknt Applications is curreotly threatened, (313 the Patent
Applications and the use of the Patent Applications by Contributee o, following the assignment
thereof, its assignee, dues not and shall net infringe or misappropriate the mtelizctual propenty o
trades secret rights of any thivd party, (1) no third party has infringed or misappropriated any of
the Patent Applications, (iv) the centribution contemplated by this Agresment shall not impair
any right, title or interest in the Patent Applications, and (v} following the conveyance effected
hereby, such Patent Applications will be owned and available fer use by Contributes or,
following the assignment thercof, by its assignee, on terms and conditdons identical to those
under which the persons who assigned such Patert Applications to Contributor owned or used

PUGGGLSR.S
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them immediately prior to such conveyance to Contibutor,  As used herein, “Countribulor’s
Knowledge” means the actual knowledge of Thomas F. Darden, John Mazzarino and James
Szyperski.

4. Miscellaneous Previsions.

{2 Survival: Indemmification.  The vepresentations and wamanties of the

Nty

Farties shall sarvive the execution of this Agreement indefinitely. Contributor hereby agress {o
indemnify, defend {subject to the terms herzin) and hold harniess Contributee and its duectors,
mansagers, members, officers, cmployees and agents from any and all loss, damsge, ability,
expemes or costs {including atiomeys’ fees) due 10, o1 arising out oft (i) any breach of any
representation, warranty or agreement of Contrilutor contained in this Contribution Agresment,
or (i) any action, suit or proceeding based on a chaim, including any thind party claim, that any
of such representations or warrenties were inaccurate oOF nisleading.  Any person seckuig
indemmification hereunder with respect to a claim by a person wha is not o Party hersto or an
sffiliate of a Party hersto (such claim, a “Third Pasty Claim™) shall give Contributor prompt
notice thereof, provided that any delay in giving such notice shall not relieve Coniributor of s
indemnification obligation hercunder wxcept to the extent sctually harmed by such delay, If
Contributar acknowledges in writing, within thirty {30) days of receipt of such notice, that such
Third Party Claim is subject to indemmification by Contributor hereunder, then it shudl have the
right, at its own expense, to control the defense of such Third Party Claim, provided such Third
Party Claim is not likely to involve a remedy other than monetary damages. Contributor shall
pot seftle or compromise ay Third Paty Claim withomi the pricr written consent of the
indernnified party, nat to be warcasonably withheld. The indemnified party shall be parmitied to
assume the defense of any Third Panty Claim from Conteibutor if Contributor is failing o
diligently defend the same and such failore contimies for a period of thirty (30) days frllowing
aotice thereof from the indemmifisd party. In addition, even if Contributor is controliing the
defense of a Third Party Claim, it shall keep the indemnified panty reasonably apprised theveof,
and the indemnified party shall have the right, at its pwn eXpense, participate in the defense
thereof with counsel of iis choosing.

(b} Giood Faith Efforts; Further Assurances, The Parties will in good faith
andertake to perform their obligations in this Agreement, to satisTy all conditions and to cause
fhe transacdons contemplated in this Agreement fo be carried owt prompily in accordance with
the terms of this Agreermnent. Bach Party will do such things as may be reasonably requested by
the ather Pacty to this Agrecment in order mave effectively to consummate or to document the
{mnsactions contemplated by this Agmement, inchuding, withaw limitation, the sxecution and
delivery of any assignment instruments. Withowt limiting the foregoing, the Parties agres 1o
record the assignment effected hereby with the United States Patent and Trademark Office by
sxcouting and cansing to be filed an tasignment instryment substantially in the form aduched
hersto as Exhibit B.

(&) Notices. Bach notice, conumunication and delivery under this Agresment:

(z) will be made it writing signed by the Party meking the same; (b)) will specify the Section

pursuant to which it is given; () will be given either in person or by a nationally recognized next

usiness day delivery servise for next day deliverys and {d) if not given in persen, will be given

fo & Party ut the address set forth below such Party’s signature {or at sach other address as a
¥

Party may furnish to the other Parcties pursuant to this subsection), If notice ix given porspant 19

THGEET,

Ay
o7

¥
By
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this subsection of 4 permitted successor ov assign of a Party, then notice will also thereafter be
given as set forth above to such suceessor or assign of such Party.

{d} Assignient. No Party may ussign this Agreement or its rights hereunder
without the prior written consent of the other Parties, which consent may be withheld in such
other Parties” sole discretion, provided, however, Contributor hereby consents to the assigrment
of ihe Patent Applications from Contributee to Causam Ventures, Inc., a Delaware corporation.
Subject to the foregoing Hotations o assignment, this Agreement is binding upop the Parties
and their saccessors and assigns and iures to the benefit of the Parties and thelr permitted
suceessors and nssigns and, when appropriate to effect the binding natwrs of this Agreement for
the benefit of the other Partics, any other SUCCOSSOr Or assign.

3

(e} Certain Definitions, Fur purposes of this Agresment: (whether or not
underlined): (2) “applicable law” means each provision in effect as of the date hereof of any
constitution, statute, law, nde, regulation, decision, order, decree, judgment, release, license,
permit, stipulation or other official pronouncement snacted, promalgated or isswed by any
governmental authority or arbitrator or arbitration pansly () “covermmental suthonty” means
any legisiative, executive, judicial, quasi-judicial or ether public authority, agency, department,

arean, division, onit, court or other public body or persory (©) “person” means any individuoad,

sole proprictorship, partnership, corporation, joind venture, foted Bability compsaoy, estde
trust, unincorporated organization, association, institation, or other cntity or governmental
authority.

{f) Rules of Construction, For purposes of this Agreement: (3} “including”
and sy other words or phrases of inclusion will not be construed as terms of Hmitation, so that
references to “included” matiers will be regarded as non-exclusive, oon-characterizing
ostradons; (b) “will” has the same meaning as “shall” and thus means an obligation and an
imperative and not a foturity: {0) when “Section,” “Subsection,” or “Exhibit™ is capitalized in
this Agreemunt, such refers to such item of or tix this Agreement; {d) the titles and captions of or
in this Agreement are imserted only as & matter of convenience and in no way define, Hmit,
extend or describe the scope of this Agreement or the intent of any of its provisions; (¢}
whenever the comlext so requires, the singular includes the plural and the plural includes the
singular, and the gender of uny pronoun includes the other genders; (f) each exhibit referred 1o in
this Agresment and each attachmeni to apy of them or this Agreement is hereby fncorporated by
reference into this Agreement and is made a part of this Agreement a¢ if set out in full in the fivst
place that reference is made to it; and (g) acknowledging that Parties have participated jointly in
the negotation and drafing of this Agresment, if an armbigudty or question of indent or
interprotation arises as 1o any aspect of this Agreement, then it will be construed as if drafted
jointly by the Parties and no preswmption or burden of proof will arise favoring or disfavoring

any Party by virtue of the authorship of any provision of this Agreciment.

{x) Controlling  Laws  Imgegrationy  Amendment:  Waiver: Remediss
Cumulative. This Agreernent is governed by, and will be construed and enforced in accordance
with, the laws of the State of Delaware except the laws of that state that would render such
choice of laws inctiective. This Agreement and the other agreements conternplated by this
Agreement supgrsode all prior negotiations, agresments snd vnderstandings between the Parties
as to theic subject matter, constitute the entire agresment between the Parties as to their subject
matter, and may not be altered or amended except in writing signed by the Parties. The fatlure of

196861583 4
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any Party at any time or times to require performance of avty provision of this Agresment will in
no manner affect the right to enforce the sare; and no waiver by any Party of any provision (or
of a breach of any provision) of this Agreement, whether by coniluct or otherwise, in any one of
more instances will be deemed or construed either as 4 forther or continuing waiver of any such
provision or breach or as a waiver of any other provision (o of a breach of any other provision)
of this Agreement. The remedies of a Party provided in this Agreergent are cunndative and will
not exclude any other remedies to which any Paty may be lawfully entitled under this
Agreement or applicable law, and the exercise of a remedy will not be deenied an cloction
exclading any other remedy {any such claim by the other Party being hereby waived),

(hy  Copics. This Agreement may be executed in two or more copies, cach of
which will be deemed an original, and it will not be necessary in making proof-of thiy Agreement

or ifs terms to produce or account for more then one of such copies.

[The remainder of this page is intentionally blank. Signatures appear on the following page.]
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DULY EXECUTED and deliversd by the Partics effective as of the Effective Date,

CONTRIBUTOR:

SPE BOLDINGS, LLC,

8 Nm-f{}ﬂr’ ﬁ jmited Habilhty company
By {x B e

Namzyls?{nv A, Mazzasing

Titlef {Mansger

CONTRIBUTEE:

POWER GENERATION SERVICES, INC,,
a Geoigis corporation

By .
Namet James Szyperski
Title: Chief Exsoutive Officer

f¥igaatine Page to Condribution Agresmont betiwoen SPE Holdings, LLC and Powsr Geseration Serviees, e, g
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DOLY EXRCUTED and delivered by the Pavties effective as of U Effective Bate.

CONTRIBUTOR:

SPE HOLDINGE, LG,
¥ Defwware Hmited Tieblity cotpany

Byt
Mame: fohn Magzanng
Title: Marager

ONTRIBUTEE:

POWER GENERATION SERVICES, INC.,

s dergie perpdration

4

[Sirsinee Faga o Sontribalion Agreemest boswees SPE Holdivgs, LLO aned Prrwer Generdtion Seevices, Faif
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Schedule 1

PATENT APPLICATION

NUMBER FILING DATE

TITLE

SYSTEMS AND METHODS FOR
MICROGRID POWER GENERATION 137247944 9/28/2011
AND MANAGEMENT

SYSTEMS AND METHODS FOR
OPTIMIZING MICRQGRID POWER

/247,953 98/201
CENERATION AND MANAGEMENT 13/247.953 972872011
WITH PREDICTIVE MODELING
SYSTEMS AND METHODS FOR
MICROGRID POWER GENERATION 37 972 o201

MANAGEMENT WITH SELECTIVE
DISCONNECT

SYSTEMS AND METHODS FOR
OPTIMIZING MICROGRID POWER
GENERATION MANAGEMENT WITH POTAUS 12757850 912872012
SELECTIVE DISCONNECT AND
PREDICTIVE MODELING
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Copy of each of (i) the Patent Application Assigament between SPE Heoldings, LLC, as Assignee
and Thomay F. Darden and James Szyperski, as Assigaors and (ii} the Falent Application

Assigmment between SPE Holdings, LLC, as Assignee and Thomas F. Darden, James Szyperski,
and Cherokee Advisers, LL.C. as Assignors

{see attached)
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PATENT APPLUCATION ASSIGNMENT

Thomass F. Darden sud Jemes Szypersii {coltectively “Assignor
312\3”"“ N

pertain i

2", sach with & priveips
address of 111 B Hargeit Strest, Smte‘ ?si’ﬁ’} ﬁﬂiieigh, NEC 27608, being e owsers of
nventions and imyrovaments disxelosed in the following patent spplications:

US PATENT AFFLICATION FHLING

TITLE NUMBER RaTE

SYSTEMS AND METHODS FOR MICROGRID g S

X 247 944 S22
POWER GENERATION AND MANAGENMEN 130247.944 st
SYSTEMS AND METHODS FOR
OFTIMIZING MICROGRID POWER i ok .
ENERATION AND MANAGEMENT WiTH 13347,354 Pk

TIVE MODH s\fu

SYUTEMS ARD METHODS FOR MICROQGRID
POWER GENERATION MANAGEM
WITH SELECTIVE DISCONNECT

13347 -y.‘.):-\e")» QL8011

{osstlectively, the “Patent. »&g\gLL cationg™ sad for goud and walusble comsiderstion, the veesipt and

adecueney of which & hoveby acknowledged, hereby assigns o SPR !imdmgb. LLC, 8 WNorth -

Caroling Himite 4 Habilily company, having a prmuoai place of business of 11 B Hy ss;ctt Styset,
CCAsnivnee’ S odive vight, title and

-n"

b
Suite 300, Raleigh, MO 27661, Hy successors and assigr
interest nosnd o the Paterd A;\ plicatians, and in, o aod onder any p:oma;mai, nesprovisional,
voigsie, renvwal, divisional, continuation, continuation-epart, substitute, o ollier apehvation ‘WS*\%
i whols o in part on te Patent Appiieations, snd any comresponding application filed in any foreign
eountey, and i, to and wnder any fotters patent of the United $tates or any fuveign country which Ry
by fssuad onany of the Patent Applications;

Agsiguors Rather grant o Assignee, Hs suvcessors and assigos, the right to chabe for auy of

the Patent Applications any priviieges svaflable under conventions ov other agreements relating (o

Es‘&{f&ls‘” s property or under the municigal fgw in the coonteies v which the Patent Applinations arg

ol ng the right to sue for damages and other remedias in tespest of any Infringement of any

gdﬂﬁziiﬂ which may issue on the Patent Applivations which may bave cveurved beforg the offective
dute of this Assignment:

{ i./J

Assigrr\sw agrees o0 (a} reasonably eoape aa;a with Aasignee in the prosecution of the Patent
a’i‘y niia"x tiores andd fiweign cousterpsis; {8) exeeute, verify, acknotviedge and detiver all sush further
feloding patent a;\wﬁca“imb and srs.».zm;,aems of transfer; and {¢f perform asch other
mol avts as Assignee iewlully may request i obiain or madstaln the Patend Applications for
r}* foventions in ey and all oowntries; provided howe ‘c’\.s\ﬁic‘si oosts In comotion with any of the
oregoing shall be borne by Assigaes.

=t

Assigniors do hereby authorize and request the United Btates Corymisstoner of Putents, and
appropeintely o mmvern‘ offielals of foreign countries, o lasue Ietlers patent or patents upon the
applications to Assignes, its suconssprs and sseigns, as assignee of the sntice right, title and ierest in
amt 1o the same,

N

[signutures are on thy following page]
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IN WITNESS WHEREBQF, sach of Thomas F
ticcuw’ as ofthe &8

iy Inshament “

f"{: /j "g’w
¢ ;

i eﬁ mf\f

Thomas ¥, i)g{ e

A
)\i\g‘\r\\\"‘\){ & o Sl
State of AV ATE T el

Oounty of_Wa-&g 3

Qo the |
i oangd for ﬁuﬁ
aeknowhedg

"~

Voo,

Co

PRTES

S\}Q the
for the

i and aite and county

I WITNESS WHERROF, 11

My i ‘m\‘rr
F‘gg{‘! =

e

W
Xl\/

afvresuid,

mm \a,d G

Assignnen

ey

Drarde ond Jamss Seypenski bs

day of Novembsr, 2012,

. 2012, before me, the subseriber, a notary public,
onaily upg‘t_'i‘k’(‘{ Thomas F. Darden, who
1 as bis volontary soband deed

rewito st my hand sod official seal,

J‘

o ;

S
\\~\

’L.uw\w {

&

S \ rA\\

{ have horeurio set iy hand aed official seal

NOTARY PUBL ¢
$r olem W, Wheg

ay of November, 2012, before mig, the subscribey, d notary publig,
perscially
sokacewledged that he signed the forggoing Assignment as his volumtary act pad

4
aupesred ‘mrcs ?‘-;:. ey, who

. I
- & AN, ™
,,r“::"?: Wi ‘\{/‘ oy S PN
o NI S
LB ol U P

NOTARY PUHELIC
Syosfean A

Fote B o
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PATENT APPLICATION ASSIGNMENT

Thomas F. Darden, James Szyperski, and Cherokes Advisers, LL.C., a Delaware fimited
Hability company  (collectively “Assignux™), sach with a principal business address of 11 E
Hargeit Street, Suite 308, Raleigh, NC 27601, being the nwners of cerin inventions and
improvements disclosed in the following patent application;

IS PATENT APPLICATION FILING

TITLE NUMBER DATE

SYSTEMS AND METHODRS FOR
OPTIMIZING MICROGRID FOWER
CENERATION MANAGEMERT WITH PCTAIS 1257880 3282012
SELECTIVE DISCONNECT AND
PREDICTIVE MORELING

(the “Patent Application”™ and for good and valuable consideration, the receipt and adgquacy of
which is hersby scknowledged, bereby assigns to SPE Holdings, LLC, a North Carolina linited
tiability company, having a principal plice of business of 111 E. Hargett Street, Suite 300, Raleigh,
NC 27601, its sacoessors and assigns, (“Asslgnes™ the entire right, title and nterest in and to the
Patent Application, and m, to and under any provisioual, nen-provisional, relasue, renewal,
divisional, continuation, continuation-in-part, substitite, or other application based in whole o in
part on tie Patent Application, and any corresponding spplication filed in any foreign country, and
i, 1o and under any letiers patent of the United States or any foreign country which may be issued on
the Patent Application,

Assigrors further granl to Assignee, iis S1nCCessors and assigns, the right 0 claim for the
Patent Application wny privileges available wnder cunveniions or other agresments relating w0
industrial proparty or ender the municipal law i the countries in which the Patent Application is
filed, including the right to sue for dumages and vther remedies in respect of any infringement of any
putents which may issue on the Paemt AppHcation which may have occurrad before the sffective date
of this Assignment;

Agssignors agrees fo: (a) reasonahly cooperate with Assignee in the prosecution of the Patent
Application and forsign counteparts; (b) execute, verify, acknowledge and deliver all such further
papers, including patent spplications and insournents of transfer; and (o) pecform such other
reasonable acts as Assignee lawfully may request to obtain or maintain the Patenmt Application for the
inventions in any and all counides; provided however, that all costs in connection with any of the
foregoing shall be borne by Assignee.

Assignors do hereby authorize and request the United States Commissionsr of Patents, and
approprintely empowered officials of foreign countries, to issue letters patent or patents upon the
application to Assignee, its successors and assigns, 48 assignee of the entire right, title und interest in
and o the same,

[signatires are oa the following pages]
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IN WITNESS WHEREQFP, sach of Thomas ?. Darden, James Sayporski; 8 and Cmmx =
Advigers, L.L.C, bas exenutedd 15 mx‘xmsmn effective ag of the 7 day of Dec cember, 201 ;
v i ‘:
‘//{’ ;//f }}, !{(
fof et M\u el i
Thomas . Dafitén
. A LR :
State of /\; Dt DS sl A
. 3 5% :
b e ’ :
County of _W g Ko, ) ‘
s
Cate L tay of Dipcetmber, 2012, before me, the subseritier, & notary public, i
and for the sinte snd county aforesdd i, personally appeared Thomas F, Dades, wio :
cknewledosd that fee sipned the foregoing / Assigmment o3 his voloutagy set and deed
IN &’%”QNEGS, WEHEREOR, T lave haremuo sstmy fand and offiolal sead,
\.j“\‘- \%“‘xm‘mm.g"} &/Q. H
N o ¢ 2, 303 %, i
AL RIT :’) (J s
AN T {/ {xﬂy L N
§ "QO'?AE\\* pUBLIY
: Vi ;/ - s
Y ) <'¢ {(’3/ }x) :
¢ :

A o
% G, K \, &
Q{Z’f{o «:}fiéu(' ’\\ % \\"\\
W
‘“Hmmmcz \“’“

Tames Szyperski

fhactier, & notary pablic, in
}D {

State of ¥
~ )‘ ‘ﬁ
Comyof )
Quthe __day of Desember, 201 12, before e, the su
and For the state and oov im] aforesaid, peransally smxc\.mi Jsm e s sypershl, who acknowledge
that he stpned the Toregodag Assigninonl as i voluntary sct aud dead
(N WITNESS WHEREQFP, T have horenata setimy hand snd official 5¢
NOTARY PUBLIC
H
AR PR
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1, 2012,

I WITNESS WHEREQFR, sach of Thomas F. Darden, James Szyperski, snd Chernkee
Advisees, L.L.C. has executed this instrament, effective as of the 77 day of Devembe

Thomas F. Darden
wo subseriber, a notary publie, in
F. Darden, who

N

}
188
)

State of

County of _

{1 the _day of December, 2012, before mo, t
and for the stale and county aforessid, personally appeaved Thomas
acknowledged that he signed the foregeing Assignment as his voluatary act and deed.

ekl seal.

T™N WITHESS WHEREOF, | have hersunto set my band and offic
NOTARY FUBLIC

e~ ¢ £
E ™ i
f/ i/
] T
\ 1
i ! i
\?"*"‘" /) ,'Ai..ﬁ PNy
James Bdyperski
! 3 s
- . {",’ 4 /2’ 7 }
State of / {om T ¢ ot Lot
2 e )
County of (A0 b )
day of December, 2012, before me, the subseriber, a notary public, in
sonally appetred James Szyperski, who acknowledged

Onthe /R
and for the state and county aforesaid, per
fhat he signed the foregoing Assignment as his vohintary act and deed.
IN WITNESS WHEREQF, 1 have hereunto set my band and official ssal,
& P oSSR B
{j&?&wz{ii-w {f, }?//{_é’w_.&)

MOTARY FUBLIC
= S s b S

__.@‘)‘\." 5505 ;

ANDREA BOMEL
Notory Fublls, Norin Coroling
wirke Sounty
Wy Commissinn Expligs
Fabrugiy 14, 2018

AvsAns
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FComsinuation of Sigrwture Pags &0 Patan Appfloatint A canmnt]

CHEROKER ADVISERS, LLO,
Dalawere Handiad Habiliy conspaay

3
£ K §
4 AHPRSON

rry
Sraie of Mot hfoeshine ?
hY
I 48
. PRI {
Lomity of WRE S 3
i the } day of Deostabar, 2318, Bofors e the sbscaribey, a votary publiy, in

ard for e wate sad cowsty alutesald, ;\uemx”'f sppested ol A, Mazzarko, whe
dd'i‘siwib\“}gu@ ghat he signed the fors sgolng Assignmant a the srpacity Indloatesd 1o hie wdumary
ant and deed,

PNOWITINESR WHEREOF, 1 have heretsgo 558y head and official seal,

“'\“\\\\cf(m«“%r N {‘f} ( ““y )
e O St Zﬂ«w"’ 2 ¥ /“mt-'mgr?
DRI, NOTARY PUBLIC

S X% < .
3 .«“‘"»’ ,“" ‘ f,} /
§; (comee ) ] iekie, £ Hory
‘ SR fey
3 ,{? ; \g‘} fé‘ g 4
3 {} e .\és
¥
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Rxhibit B

Assignment Agreement, 1o be recorded, between Powar Generation Services, fnc. as Assignge
grict SPE Holdings, LLC, as Assigror

{see attached)
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PATENT ASSIGNMENT

SPE Holdings, LLC, a Nosth Carolina Hioited lability compuny {"“Assignor™), with a
principal place of business at 111 E. Hargett Street, Suite 308, Raleigh, NC 27681, being the
cwner of certain inventions and toprovements disclosed in the following patents and patent
applications:

US PATENT

TTLE APPLICATION NUMBER

FILING DATE

SYSTEMS AMND METHODS FOR
MICROGRID POWER GENERATION 13/247.944 9728/2011
AND MANAGEMENT

SYSTEMS AND METHODS FOR
OFTIMIZING MICROGRID POWER

A GR i RV
GENERATION AND MANAGEMENT 13/247,953 92872011
WITH PREDICTIVE MODELING
SYSTEMS AND METHODS FOR
MICROGRID POWER GENERATION IOV 62873011

MANAGEMENT WITH SELECTIVE
DISCONNECT

SYSTEMS AND METHODS FOR
OPTIMIZING MICROGRID POWER
GENERATION MANAGEMENT WITH PCTAISL2/37880 Y28/2012
SELECTIVE DISCONNECT AND
PREDICTIVE MODELING

(collentively, Gre “Patents”) and for good and valuable comsideration, the receipt and adequacy of
which is herehy acknowledged, herelyy assigns to Power Generation Serviees, Inc,, a Genrgla
corporation, having a principal place of business 111 B, Hargett Strest, Suite 300, Raleigh, NC
7601, its successors and assigns, (“Assignee’) the entire right, ttle and interest in and to said
applcations, and in, (o and sader any provisional, non-provisional, reissue, renewal, divisional,
continuition, continuation-in-part, substitute, or other upplication based i whele or in part on
said applications, and any cowesponding application filed in any foreign country, and in, to and
under any letters patent of the United States or any foreign country which may be issued on any
of the gpplicaiinns;

Assignor further grants (o Assignos; its SUCCOSIOTS and assigns, the right to claim for any
of the spplications any privileges avallahle under conventions ar other agreements relating to
industrial property or under the municipal lew in the countries in which said applications are
filad, inchuding the right to sue for damages and other remedies in respect of any infringement of
any patents which may issue on the applications which may have occirred hefore the effective
date of this Assignment; and
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Assignor does hereby authorize and request the United Stites Coromrissioner of Patents,
and appropriately empowered officials of foreign countries, s issue fotters patent or patenis apon
fhe applicntions (o Assignee, its successors and assigns, as assignee of the entire dght, ttle and
interest in and to the same.

[signatures ave on the following page]
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N WITKESS WHEREQF, SPE §§o§ﬁ§;ig& LG, ﬁwcs,;gi itg awhorized officer, has
exeoutsd tiis Tnstnen nt, affestive @ of the ~7_ day of Dewamber 2012, sud affixed I8

carporsie seul horawnio.

ISEAL
Atledt:

By
?ame: f«,om,\ro fe uwznmﬁs«-
FHENEE

State of {&Wﬁf&&."“g&&m ¥
) s%

Vi
County of Wk €
& e TN

™

Oathe [ day of Docerabey
andd for tm aute and county ﬁ‘mw«s,d jeoat
himeeil 1o be thy Managey of SPE Holdin g

and who seknowledged that he signed fihe

omzi‘\/ B
LLC, » Novth Creoling fhnited ability coes‘pa,w
oregning Assignment &€ his voluntary #dt anl dosd on

8PE HOLDE'\GS LLC

i éf}’\ zw’& ?’?“? g™

gm Tohn Mazzating
?’,&Lie‘ Munager

2013, befare me, the subseriber, 8 siptary publis, in

speared John Mazzs wwing, who acknowledged

betint§ nd with full sathority of SPE Ho Acam as, LLC.

4 WITNESS WHEREQE, | have haroustie sel iy tiand and afficlal seal

\m“l) 137
RO
¥, \f"/ " f-’/_‘ "'-9

«m LN

H
s(om“f
‘:Q?w"‘" &

g, }i’} O §%\ \,6

202140 Sy die i S

B S 73

bl I ;{me»gf)
z\'i\'z‘mv puRLIC !

Viede e, ?P fivcs(»-u

{Signatie Fage fo Patan Agrogsst - SFE Heddsngs, LLC to Power Generation Services, ncf
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THIS ASSIGNMENT AGREEMENT (this “Agreement”} dated as of the 7th day of
ecember, 2012 (the “Effective Date”) is by and between Power Generation Serviges, Inc., 2
Georgia corporation (“PGSI™); and Causam Ventures, Inc., a Delaware corporation
{*Causarn”). PGRI and Causam are sometinies referred to hersin as a “Party™ and are collectively

BACKGROUND

PGSI s the recipient by contribution from SPE Holdings, LLC, & Notth Carolina limited
liability company, of SPE Holdings, LLCs right, title and interest in, to and under the United
Rtates patent applications set forth on Exhibit A hereto (the “Aspigned Property’™).  As partial
consideration for the rights granted by Causam to PGST pursuant to that certain Patent License
Agreement of even date hereot, PGSI desires to assion to Cansam, and Causam desires o aceept,
ali of POSPs interest in the Assigned Property.  Accordingly, for good and valuable
comsideration, the adequacy, mutuality and sufficiency of which are hereby acknowledged, the
Parties, intending to be legally bound, hereby agree as follows:

1. Asgoument of Assigned Property. PGSI does hereby, as of the Effective Date,
assign, transfer, convey and debiver to Causam {absolutely, unconditionally and irrevocably), angd
Causam herehy accepts, all of PGSTs rght, tile, and interest in and to the Assigned Property,
legal and equitable, including all rights, privileges, powers and interests related thereto, TO
HAVE AND TO HOLD sll and sinmdar the Assigned Property for its own use and behoof
forever,

3. Cross License of Assisned Properiy, Causam grants to PGSE an exclusive,
irrevocable, perpetual, assignable to a successor in interest, sublicensable and rovalty-fres license
to practice the intellectual property and any issued patents arising out of the Assigned Property io
the Field of Use in the Termtary. As used herein, “Figld of Use™ means the operation of an

energy software and services platform that enables owners of distributed electric generation
assets to register their assets with, and participate in various demand response and ancillary
services programs to sell power into, the strucwured power markets in the Tenitory;, and

“Perritore” means the United States (including its possessions) and sll other parts of North
America (including islands).

3. Representutions and Warpanties. PGSI represents and warrants to Causam, as of
ihe date set forth above, that the following statements are troe and Correct

{a)  Existence. PGSIis duly formed, organized and validly existing under the
laws of the State of Georgia.

(b}  Power and Authority PGS has the power and authority to gxecute,
deliver and otherwise perform this Agreement and any agreements, instniments anid documents
(o be exeruted and delivered by it pursuant to this Agresment or the transactions contemplated
hereby; and without limiting the foregoing, PGST has suthorized and approved the exceution,
delivery and performance of this Agreement and any agreements, instruments and documents {0
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be executed and delivered by it pursuant to this Agreement or the transactions contemplated
hereby.

{o) Tyue Execution and Enforceability. This Agreement has been, and each
other agreement, instrument and document to be executed and deliverad by PGSI pursuant to this
Agreement or the ransactions contemplated hereby will be, duly executed and delivered by
PGST and each constitutes w legal, valid and binding obligaton of PGSL enforceable in
accordance with its terms, except as enforceability may be limited by applicable banknuipicy,
insolvency and other faws and equitable pringiples affecting ereditors’ rights generally and the
discretion of the courts in granting equitable remedies.

{dy Execution. Delivery and Performance Permitied Without Violation. The
sxecution, delivery and performance of this Agreement is, and of the agreements, instruments
and documents to be executed and delivered by it pursuant to this Agreement and the
transactions contemplated hereby will be, in compliance with, and is not {and will not be),
assoming the giving of notice or the passage of time or both, in violation of (i) PGBI's charter
and governing dosuments, (il) any applicable law o which PGST or any of the respactive assets
of PGSI are subject or bound, or (i) any cantract, commitment, order, ruling or proveeding t0
which PGSI or any of the assets of PGSL, are sebject or bound.

&, Acknowledgement and Disclaimer,

(a)  Causam acknowledges and agrees (1) that PGS has not performed any
independent investigation as to the clatms embodied in the Assigned Property, if any, {i1) that
Causam, together with its advisors, has performed such diligence as it deems appropriate with
respect to the ownership and use of the Assigned Property and assumes all risk associated
therewith, and (iii) that neither PGS nor any party on behalf of P81 has made any statement,
cepresentation or warranty with respect to the Assigned Property except as exprassly set forth
herein.

{by  EXCEPT ASEXPRESSLY SET FORTH IN SECTION 2, PGSI DOES
NOT MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT 1O THE
ASSIGNED PROPERTY, WHETHER EXPRESS, IMPLIED OR STATUTORY, AND ALL
SUCH REPRESENTATIONS AND WARRANTIES EXCEPT AS SET FORTH HEREIN ARE
EXPRESSLY DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY,
EFINESS FOR A PARTICULAR PURPGSE, OR NON-INF RINGEMENT.

{¢)  Causam hereby agrees to indemnify and hold harmless PGSI and its
direciors, managers, members, officers, eraployses and agents from any and all loss, damage,
Hability, expenses or costs (including attorneys’ feed) due to, o arising out of, Causam’s use of
the Assigned Froperty

5. Mbliscellaneous Frovisions.

(&) Ciood Faith Efforts Further Assurances. The Parties will in good faith
undertake to perform their obligations in this Agreement, 10 satisfy all conditions and to cause
the transactions contemplated in this Agreement to be sarried out promptly in accordance with

[RERGE RS
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the terms of this Agreement. Fach Party will do such things as may be reasonably requested by
e other Party to this Agreement, at the requesting Party’s expense, in order more effectively 0
consummate of to document the transactions eontemplated by this Agreoment, Inchuding, without
Gmitation, the execution and delivery of any assignment instruments. The inventors have agread
1o execuie any docurments required for ongoing patent prosecution including any forsign patant
applications, any inventorship and/or applicant corrections or take any and all acts necessary to
perfect the Parties” respective rights under this Agreemest. Without lmiting the foregoing, the
Parties agree that Causam may record (he assignment effected hereby with the United States
Patent and Trademark Office by filing a duly executed copy of an assignment instrument
substantially in the foom attached hereto as Exhibit B.

(b Notices. Fach notice, communication and delivery under this Agreement!
(i) will be made in writlng signed by the Party making the same; (1) will spesify the Section
pursuant to which it is given; {iif) will be given either in person or by & nationally recognized
next business day defivery service for next business day delivery, and (1v) if not given in peron,
will be given to a Party at the address set forth telow such Pary’s signature {ov at such other
addrass as a Party may furnish to the other Parties pursuant o tis subsection), ¥ notice is given
pursaant o this subsection of a permitted successor of assign of a Party, then notice will alse
thereafter be given as set forth sbove to such suceeasor of assign of such Party.

{¢)  Assignment. No Party may assign this Agreement o its rights hereunder
vithout the prior written consent of the other Parties, not 1o be poreasonably withheld, Subjact
i the foregoing limitations on assignment, this Agreement is binding upon the Parties and their
successors and assigns and inures to the benefit of the Parties and their permitted successors and
assigns and, when appropriate to effect the binding nature of this Agreement for the benefit of
the other Parties, any other successor or assign.

e

+

{dy  Rules of Construstion. For purposes of this Agreement: (1) “including”
and sy other words or phrases of inclusion will not be constried as terms of lmitation, so that
reforances to “included” matters will be regarded as non-exclusive, non-characterizing
Hlastrations; (1) “will” has the same meaning as “shall” and thus means an obligation and an
imperative and not a futenty; (it} when "Section,” sQubsection.” or “Exhibit™ is capitalized in
this Agreement, such refers to such item of or to this Agreement, (iv) the titles and captions of or
in this Agreement are inserted only as a matter of convenience and in no way define, i,
extend or describe the scope of his Agreement or the intent of any of its provisions;, (v}
whenever the context so requires, the singular includes the plural and the plural includes the
singular, and the gender of any provoun inchudes the other genders; (vi} each exhibit referred 1o
in this Agreement and sach attachunent to any of them or this Agreement is hereby incorporated
by reference into this Agreement and 15 made a part of this Agreement as i set out in full in the
first place that reference is made to it and {g) acknowledging that Parties have pamticipated
jointly o the negotiation zad drafting of this Agreement, if an ambiguity or question of uient of
interprefation arises 28 1o any aspect of this Agreement, then it will be construed as if drafted
joindy by the Parties and no presumption or burden of proof will arise favoring ov disfavoring
any Party by virtue of the authorship of any provision of this Agreement.

{€}) Controlling_Law:  Intepration.  Amsndment,  Waiver, Remedies
Comulative. This Agreement is governed by, and will be construed and enforced in accordance

1967E245.8
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with, the laws of the State of Georgia except the Jaws of that state that would render such choice
of laws ineffective.  This Agreement supersedes all prior negotiations, agresments and
understandings between the Parties as {0 its subjact matter and constitutes the entire agreement
between the Parties &8 to its subject matier. This Agreement may not be altered or amended
except in writing signed by the Partes. The failure of any Party at any time or times to require
performance of any provision of this Agresment will in no manner affect the right to enforee the
same; and no waiver by any Party of any provision {or of a bresch of any provision) of this
Agreement, whether by conduct or otherwise, o any one of morg instances will be deemed or
constroed either as a further or continuing watver of any such provision or bresch or as @ waiver
of any other provision {or of a breach of any other provision) of this Agreement. The remedies
of a Party provided in this Agreement are cusulative and will not exclude any other remedies o
which any Party tmay be lawfully entitled under this Agreement or applicable law, and the
exercise of a remedy will not be deemed an election excluding any other remady {any such claim
by the other Party being hereby waived).

{N Copigs. This Agresment may be executed in two or more copics, cach of
which will be deented an oriuioal, and it will not be necessary in making proof of this Agreement
ar its temes to produce or account for more than one of such copies.

3

{The remainder of this page is intentionally blank. Signatures appear on the following page.}
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DULY EXPCUTED and deliveved by the Panies effective ag of the Effective Date:

Ll

Powar Getieratidy Spevicss, Ine,
a Dieorgis cgvpoiRtion

3
\
DN
By,

CAURAM:

Cansam Veatures, fne,
a Delewarg corparation

Joseph Forbes, President

N

[Stnanee Poge ts Assigmment Agreoment betvesy POSEand Cansany Venivts, ]
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Asstaned Property

TITLE

PATENT APPLICATION
NUMBER

FILING DATE

SYSTEMS AND METHODS FOR
MICROGRID POWER GENERATION
AND MANAGEMENT

13/247.944

G/28/2011

SYSTEMSE AND METHODS FOR
OPTIMIZING MICROGRID POWER
GENERATION AND MANAGEMENT
WITH PREDICTIVE MODELING

9/28/2011

SYSTEMS AND METHODS FOR
MICRGGRID POWER GENERATION
MANAGEMENT WITH SELECTIVE
DISCONNECT

13/247.972

SYSTEMS AND METHODS FOR
OPFTIMIZING MICROGRID POWER

GENERATION MANAGEMENT WITH

SELECTIVE DISCONNECT AND
PREDICTIVE MODELING

BCTAISI2/57480

Q/28/2012

TH6TAZESE
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Exhibit B

{See Exhibit B of Bxihibit A of Patent License Agreement)
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