efacec
Advanced Control Systems

February 20,2014

City of Columbus

Attention: Jaunita Satala, PE
910 Dublin Road
Columbus, OH 43215

Re:  Contract, dated January 1, 2014, between Advanced Control Systems and City of Columbus,
Department of Public Utilities, Division of Power and accompanying Purchase Order and
Contract, dated September 23, 2013, between City of Columbus and Advanced Control
Systems, Inc. and accompanying Purchase Order (collectively, the “Agreement™)

¥r. Satala:

As a valued customer and partner of Efacec ACS, Inc. (the “Company”), I would like to provide you
with important news regarding a pending change in ownership of the Company.. The Buyer, Advanced
Control Systems, Inc. (“ACS”), is part of a porifolio of utility refated companies controlled by a U.S.~
based private equity fund. As the Company will no longer be part of the Efacec Group, our name at the
time of the ownership change will officially change to Advanced Control Systems, Inic, - one that has
been synonymous with innovative solutions and ontstanding service to the utility automation industry for
more than 38 years. The Buyer is known and respected in this space, and ACS will ¢ontinue to reinforce -
its capabilities to deliver outstanding service 1o its clients.

Due to the conditions expressed in the referred Agreement, we'are writing thig letter to obtain your
consent fo its assignment and transfer.

As such, Efacec ACS, Inc. (the “Company™) desires to sell, convey, ass ign, transfer and deliver
substantially all of the assets of the Company to Advanced Control Systems, Inc. (“Buyet™) pursuant to
that certain Asset Purchase Agreement (the “Purchase Agreement”) by and among Buyer, the Company,
Gary Ockowell and Efacet Capital, $.G.P.8., 8.A (the “Transaction™).

Pursuant to the terms of the Purchase Agreement, the Agreement has been identified as an agreement
which is to be transferred and assigned to Buyer. Upon consummation of the Transaction, the Company
will assign its rights and delepate its obligations under the Agreement to Buyer, whereby the-Company
will o longer be a party to the Agreement and, instead, Bayer will replace the Company as a party to the
Agreement {we refer to this assignment in this letter as the “Assignment”).

Accordingly, we would be grateful for your vonsent to the Assigniment and acknowledgement that you
will continue to perform your obligations under the Agréement, which will remain in full force and
effect with the same rights and obligations under the Agreement as existed prior to the Transaction, on
behalf of Buyer: By signing below, you hereby (i) consent to the Assignment and waive prior notice
requirements, if any. for all purposes under the Agreement, {ii) acknowledge and agree that neither the
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Assignient nor the Transaction shall be déemed a breach of the Agreement or othierwise give you the
right to terminate the Agreement, and (iii) agree to-continue to perform your obligations under the
Agreement on behalf of Buyer as t.iescrib_‘ed in this letter and as otherwise in accordance with the tferms
and conditions of the Agreement. If the Transaction is terininated, this consent and acknowledgemenit
will be of no force and effect.

Please indicate your consent and acknowledgement of the foregoing by signing this letter where
indicated below and returning one fully executed original to the following address (signed counterparts
delivered via confirmed facsimile or emailed in .pdf or similar scannied image format will suffice).

Bfacec ACS, Inc.

2755 Northwoods Parkway
Norcross, (Jeorgia 30071
Attention: Cristiane Kruger

We would gréatly appreciate your immediate attention and response to this letter. I you have

any questions with respect to this matter, please do not hesitate to direct them to Jose Barbosa by email
at jose,barbosa@efacec.com or by phone at 770-446-8834.

Best Regards,

Eface?gs, Inc.
By: ?g’w'gk

Numé:” José Basbosa
Title: __Chief Executive Officor

CONSENTED TO AND ACKNOWLEDGED:
City of Columbus
By:

Name:
Title:

Daie:
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