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Freshfields Bruckhaus Deringer

P CONTRIBUTION AGREEMENT

i relation to IP exclusively relating to the high voltage cables
buginess of ABB group

12-Pecombier 2016
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SCHEDULES

Schedule 1A Business Owned TP
Schedule 1B Exéluded 1P
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P CONTRIBUTION AGREEMENT

dated 12 December 2016

PARTIES:

i. ABB Schweiz AG (CH), a company incorporated and existing under the laws of
Switesrland, registered with the Commercial Registry of the Canton of Aargan under
number CHE-101.538.426 having its business address at Brown Boveri Strasse 6,
5400 Baden, Aargau, Switzerland (the Transferor); ind

:.NJ

ABB HV Cables (Switzerland) GmbH, a company incorporated and existing under
the laws of Switzerland, registered with the Conunercial Registry of the Canton of
Aargau under number CHE — 343,542,541 baving its business address at Brown
Boveri Strasse 6, 5400 Baden, Aargau, Switzerland (the Trensferee)

(Transferor and Transferee collectively the Parties and each a Party)
RECITALS:

A, The Transtoror is the legal and/or beneficial owner of certain intellectual propesty
rights exclusively refating to ABB group’s business of developing, designing,
manufacturing, selling, installing and servicing high voltage cables as stand-alone
products and/or combined together as cable systeras for both on- and offshore
applications but, for the avuidance of doubt, excluding the business of developing,
desigiing, manufacturing, selling, installing and servicing high voltage cable
aceessories business located in Alingsés (the Business).

B. On 21 September 2016 ABB Holdings B.V. as seller and NKT Cables Holding AB
as puichaser and NKT Holding A/8 as the purchaser’s guarautor entered into an
agreement for the sale and purchase of the entive issued share capital of ABB HV
Cables (Holding) AB (the $PA). Under the SPA, in the context of the reorganisation
of the Business, it iz contemplated, infer olia, that the Transferor transfers its
intellectual property rights which exclusively relate lo the Business to the Transferee
as a papital contribution to be valued at book value and that the Transferce carries on
the Business.

[ Tn order to tinplement the contribution of intellecteal property tights as contemplated
under the SPA, the Parties cuter into this TP Contribution Agresment (the
Agreement).
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IT I8 AGREED:

L Definitions
Inthis Agreement; the following words and expressions shall have the following meanings:

Affiliate means, in relation to any Party, any subsidiary or patent company of that Party and
any subsidiary of any such parent company, in each case from titne to time;

Agreement is defined in Recital C;
Business is defined in Recital A;

Business (hened IP means all Intellectual Property Rights owned by the Transferor which
exclusively relate to the Businesy, inchiding without limitation those listed in Schedule 1A,
and excluding the Exeluded IF;

Excladed 1P means the utellectual Property Rights listed in Schedule 18;

Fntellectinl Property Rights means;

{(a) patents, utility models and rights in inventions;
) rights in each of know-how, confidential information and trade secvets;
() trade marks, service niarks, rights in logos, trade names, rights in each of get-up and

trade dress and domain names;

{(d) copyright, motal rights, database rights, rights in designs, and semiconductor
topography rights;

(&) any other intellectual property rights; and

() all rights or forms of protection, subsisting now or in the future, having squivalent or
similar effect to the rights referved to in pavagraphs () to (e) above,

in each case: (i) anywhere in the world; (i) whether unregisterad or registered (including all
applications, rights to apply and rights to claim priority); and (iii) including all divisionals,
contipuations, continuations-in-part, reissues, extensions, re-examinations and renewals;

S§P4 iz defined in Becital A,

2. Contribufion

2.1 The Transferor shall transfer and assign, and hereby transfers and assigns, with effeot
from January 1, 2017 (the Effective Date), to the Transferee all of its rights, title and
interest in the Business Owned 1P together with all goudwill connected with and
symbolized by the Business Owned P and including the rights in and to all income,
royalties, damages and payments now and hereafter due or payable, all causes of
action (whether in law or i equity), and the right to sue, counterclaim, and recover
for infringement, in each case with respect to the Business Owned IP, as a capital
contribution, and the Transferce accepts such transter,
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Following the Effective Date, the Transferee shall use reasonable efforts o register
the transfor of all registered Business Owned [P with all competent intellectual
property regisiries at its own cost and expense as soon as reasonably practicabls, and
shall prepare all documents required in comnection thetewith. As long as the
Transferor or any of its Affiliates is registered as the owier of any registered Busiriess
Owned TP, the Transteror shall reasonably assist (ov shall procure that its Affiliates
reasonably assist) the Transferce in the registration process.

Upon reasonable request and at the expense of the Transferee, the Transferor shall
instract all external advisors or providers (inchiding external patent and trademark
attorneys and local counsel and domain name providers) to act on behalf and at the
fnstrictions of the Transferes with-respect to the Business Owned 1P, The Transferor
shall provide the Transferee with  list of all external advisors or providers involved
in the management and administration of the Business Owned TP without undue delay
after the BEffective Date,

The Transferor shall deliver to the Transferee (or the Transferee’s nomivated
representatives) as soon as practicable after the Effective Date all deeds, documents
of title, certificaies, opposition files, correspondence with intellectual property
registries, and other files and records (ineluding those of its agents) relating to the
Business Owned IP, v each case on an “as they are™ basis,

For Swiss VAT purposes, the notification procedure (Meldeverfuhiren) will be applied
by both Parties and form 764 will be filed with the Federal Tax Autbority.

Representations and Warranties

The Transferor and the Transferee wartant, each individually, that they have the
requisite corporate power to executs, deliver and perform, and have taken all
necessary corporate or other action to authorise the execution, delivery and
performance of this Agreement. This Agreement constitutes legal, valid and binding
obligations of the Transferor and the Transferee enforceable in accordance with its
ferms.

To the extent legally permissible, the Parties acknowledge and agree that, except for
the warranly given in olause 3.1 hereof, no representations and warranties are given in
this Agreement by the Transferor in relation fo the Business Owned IP and that all
pemedies that would otherwise be available to the Transferes under applicable law or
otherwise are hereby excluded and waived.

Miscelianeous

This Agreement sets out the whole agreement between the parties in respect of the
subject matter of this Agreement and, in entering into this Agreement, no Party has
relied on any statement, warranty or understanding other than those expressly set out
in this Agreement. This Agresment supersedes any previous draft, agreement,
arrangement or understanding between the Parties whether in writing or not, relating
to iis-subject matter.
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4.2 No Party may assign or transfer this agreement or any rights and obligations
thereunder, in whole or in part, to any other party without the prier written consent of
the other Party.

4.3 For the avoidance of doubt, in the event of a conflict between the provisions of this
Agreement and the provisions of the 8PA, the provisions of the SPA shall prevail and
each Party shall procure that effect is given to the provisions of the BPA,

4.4 Any claims of the Transferes hereunder shall be subject to the limitations set out in
paragraphs 4 and 10 to 19 (inclusive) of Schedule 5 (Linitations on Liahility} to the
SPA save that nane of the Hmitations in Schedule 5 (Lanitations on Liability) to the
SPA shall apply to any claim which arises as a consequence of frand or fraudulent
misrepresentation.

4.5 No failure or delay by any Parly in exercising any right or remedy provided by law or
under this Agreement shall impair such right or temedy or operate or be construed as
a waiver or variation of it or preclude it or its exercise at any subsequent time and no
single or partial exercise of any such right or remedy shall preclude any further
exercise of i or the exercise of any other remedy.

4.6 Bach of the Transferor and the Transferee shall perform (or procure the performance
of) all further acts and things, and execute and deliver (or procure the execution and
delivery of) such further documents, as may be required by law or as may be
necessary or reasonably required by the Transferee to implement and give effect to
this Agreement.

4,7 This Agreement may he executed in any number of connterparts, and by each Party
on separate counterparts. Fach counterpart is an original, but all counterparts shafl
together constitute one and the same instewnent. Delivery of a counterpart of this
Agroement by e-mail attachment or telecopy shall be an sffective mode of delivery.

4.8 No amendment of this Agreement (or of any of the documents referved to in this
Agreement) shall be valid unless it is in writing and signed by or on behalf of each of
the Parties 1o it

4.9 Each of the provisions of the Agreement i§ severable. If any provision is held to be or

hecomes invalid or unenforceable in any respeet under the laws of any jurisdiction it
shall have no effect in that respect and the Parties shall use their reasonable
endeavowrs to replace it by a valid and enforceable substitute provision the effect of
which is as close to the intended effect as possible.

410  This Agreement and any non-contractual obligations arising out of or in connection
with this Agreement shall be governed by, and interpreted in accordance with, laws of
Switzesland. The courts of Zurich, Switzerland shall have exclusive jurisdiction in
relation to alt disputes (including claims for set-off and counterclaims} arising out of
or in connection with this Agreement including disputes arising out of or in
connection with: (1) the creation, validity, effect, interpretation, performance or nogi-
performance of, or the legal telationships established by, this Agreement; and {ii) any
non-contractual obligations arising out of or in connecting with this Agreement.
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SIGNATURE

This Agreement is signed by duly authorised representatives of the parties:

SIGNED 3 SIGNATURE:
for and on behalf of 3
ABB Schweiz AG ) NAME:
LA s
SIGNED } SIGMATURE: LA
forand on behalf of b
ABB Sehweiz AG ) NAME:
SIGNED } SIGNATURE:

for ared on behalf of )
ABB HY CABLES (SWITZERLANDY ) MNAME:
MBH

SIGNED SIGNATURE:
for and on behalf of
ABB HV CABLES (SWITZERLANIY

GMEBH

Tt N N

NaME:
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KANTON AARGAU

Handelsregisteramt des Kantons Aargau

Firmennummer Rechtsnatur

CHE-343.542.541 Gesellschaft mit beschrankter Haftung

Eintragung Ubertrag
von: 1

auf:

Loschung

01.12.2016

RN o e

o | Firma

Ref} Sitz

1 ABB HV Cables (Switzeriand) GmbH

1 (ABB HV Cables (Switzerland) Sarl) (ABB HV Cables (Switzerland) LLC)

-

Baden

Stammkap.(CHF) Ei|Ae| Lo | Stammanteile

Gesellschafter (siehe Personalangaben) | Ei | Lo

Domiziladresse

1 20'000.00| 1 200 x 100.00

ABB Schweiz AG (CHE-101.538.426) 1

Brown Boveri Strasse 6
5400 Baden

Ei | Lo | Zweck

Ei | Lo | weitere Adressen

1 Aktive Verwaltung der Immaterialgiiterrechte des

eingehen.

Hochspannungskabelsystemgeschéfts einschliesslich der Erbringung von damit
zusammenhangenden Dienstleistungen, insbesondere, aber nicht ausschliesslich,
in den Bereichen Patentierung, Patentstreitverfahren, Lizensierung und Entwicklung
von Software; kann Zweigniederlassungen und Tochtergesellschaften errichten,
sich an anderen Unternehmen beteiligen, Grundstlicke erwerben, halten, verwalten,
verwerten und veraussern, Finanzierungen fur eigene oder fremde Rechnung
vornehmen sowie Garantien und Burgschaften fur Tochtergesellschaften und Dritte

Ei | L6 | Bemerkungen

Ref| Statutendatum

naherer Umschreibung in den Statuten.

Anteilbuch verzeichneten Adressen.

1 Vom Gesetz abweichende Modalitaten fur die Abtretung von Stammanteilen gemass

1 Mitteilungen an die Gesellschafter erfolgen per Brief, E-Mail oder Telefax an die im

—_

30.11.2016

( Eﬂ La Besondere Tatbesténde

Ref] Publikationsorgan

/ 1

hochstens CHF 1'000°000.00 zu Gbernehmen.

Beabsichtigte Sachibernahme: Die Gesellschaft beabsichtigt, nach der Grindung 1
samtiiche immaterialgiterrechte, die ausschliesslich im Zusammenhang mit dem

Hochspannungskabelgeschaft der ABB Gruppe stehen und nicht von der Ubertragung
ausgenommen werden, sowie die damit zusammenhangenden Rechte zum Preis von

SHAB

Zei [Ref| TR-Nr | TR-Datum | SHAB | SHAB-Dat. | Seite/Id

Zei [Ref| TR-Nr | TR-Datum | SHAB | SHAB-Dat. | Seite/Id

AG | 1 11476

01.12.2016 (Genehmigung|EHRA)

Ei|Ae| Lo |Personalangaben

Funktion Zeichnungsart

ABB Schweiz AG (CHE-101.538.426), in Baden
Cotting, Rene, von Tentlingen, in Stafa
Litolf, Remo, von Meggen, in Meggen

a2 a A

1 Ernst & Young AG (CHE-491.907.686), in Zurich

Gesellschafterin
Geschaftsfihrer

Vorsitzender der
Geschaftsflihrung

Revisionsstelle

Kollektivunterschrift zu zweien
Kollektivunterschrift zu zweien

Aarauy, f02.12.2016 15:16

AuszJg beglaubigt
De gisterfuhrer :

‘

GebUhr: CHF 40.00

RECORDED: 03/09/2017

Dieser Auszug aus dem kantonalen Handelsregister hat chne die
nebenstehende Originalbeglaubigung keine Glltigkeit. Er enthalt alle
gegenwartig fur diese Firma aktuellen Eintragungen sowie alifallig
gestrichene Eintragungen. Auf besonderes Verlangen kann auch

ein Auszug erstellt werden, der lediglich alle gegenwartig aktuellen
Eintragungen enthalt. Bezughch der letzten, noch nicht publizierten
Eintragung liegt die Ega NQg des E|dgen033|schen Amtes flir
das Handelsregistg

PATENT
REEL: 041926 FRAME: 0548




