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INTELLECTUAL PROPERTY ASSTONMENT AGREIMENT

This Iteliectual Froporty Assignment Agroement (this “Agreement™ s entered fnto as of this 31st day

of Diceamber 2017 betwom

(B Eaton Industries {(MNethurlands) BY., & Duick Bmited Ushility company having its registered
offtice xt Buropalaan 202, 7339 8¢, Hengelo Oy, the Netherlands, registeation number B81 13178

{the “Assignor™), and

{23 Eaten Inteligent Pewer Limited: an bish limited company having s registered offioe s
3 Pambroke Hoad, Dublin 4, Ireland, registration surber 523985 (the “Assignes™)

BACKGROUND

{&) The Assignor is the owner of cortain Busllectual Property used or held for use in the
development and maifacture of Brodusts,

B The Assignee desires to acquire such Intellectual Property from the Assignor and thereafior
intends fo develop, enhance, matniain, protect and expleit such Intellectual Property.

{3 The Assiguor has agreed fo sssign the Acquired Intellactual Froperty to the Assignes, sod the
Assignes has agreed to acquire the Acquired Jutslicciual Property, on the torms st ouf in this
Agrecmnont,

THE PARTIES THEREFORE AGREE AS FOLLOWS:

i DEFINITIONS AND INTERPRETATION

1.1 In this Agreersent the following words and exprossions have the following memnings,
uniess the sontext otherwise regiires:

“Aeguived Intellectual Property” meane all Intellectual Property ownsd by the
Asstgmor that is used or held for use, in whole or In part, in the manufacture or offering
for sale of any Product, juchuding the Scheduled Patents, but excluding sl Fxeluded
Intelloctoal Property;

“CUopyrights™ meuns all copyrights (registered or unrepistered), writings and other works
i which copyright subsists, rooral dghte and ol other rights corresponding thersto in
wotk of authoiship, and 380 regictrations apd: spplicetions for registratinon theceof
anywhore m thy workd;

“Bromain Names” mesns all rights in World Wide Web addressss and domain names
and all registrations-and apphications for reglsiration thereof anywiers i the world;

“Ewing Business Bystem® mcans the management tools, processes and measuzss ueed by
the Assignor and its affiliates iethe sondect of thelr operations,

“Effective Tinse” monns the close of business on 31 Decenber 2017
“Esrennthrance”™ moans sy Hew, cucumbrance, charge or other seourity intorest;

H
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“Excluded Intellectusl Properiy” mesns ()all Trademarks; Gipall Doemain Names
(iii) all Intellectual Propody {(other than Tniellectval Property inchided in the Hstom
Basigess Systeny) used orheld for use in whole or in part in production processes; (iviall
Inteliectual Properiy {(other than Intelioctual Properdy tusluded fu the Haton Business
Bystem) wsed or held for wee {p whole or dn paet in mwrketing, sales, service or
distabntion processes; {(v) all InteHlectual Property used or held for use exclusively to
pravide Services; and {vi) all Idellectual Property comprising the Eston Business
System,

“Euieliectiad Froperly” means () Patemts; (1) Trademarks; () Copydghis; vy Know-
How; (v} Seftware; {vi) Domaln Names; and {vid)all other inteileciual and industrial
property and gghts of a similar or corvesponding saturs anywhere in the world, whether
rogisiored ov oot or capable of registration or not, and faclading all applications for, and
goniinuations, e-filings, re-issues and extensions of any of the foreguing rights;

“Kaow-How" means all know-bow, invenitons, dissoveries, idess, pracesses, formulsg,
dosigns, drawings, miodele, tade weorsis, proprictary information, and confidential
nformoation, in any form Oucluding paper, shectronivally stored data, magnetic media,
film and nuefilmy, whether patentble o not, nchiding teclmical inforation,
drawings, test results or reports, testing procedures, and instaction and training manualy;

“Ngte” has the mesning set oul in Schedule Z;

“Pariy™ means a party 1o this Agreswoend;

“Patents” means all ntihity patente, witlity wodels, design patents, fodusteial designs and
gppheations thersfor and all veissues, divisions, resexaminations, rencwals, extensions,
provisionals, continuations and continuations in part thereof, and oguivalent or similar
rights anywhere in the werld in investions and discovenies including invention
disclosures;

“Permiited HEocumbranees” means Focoumbrances for laxes, assessmenis of
govermental or other simtlar charges or levies that are oot yet due and payable or thai,
aithough due and payable, are being contested in good fasth;

“Proceeding” means any sult, action or oiher proceeding

“Product” means any praduct offedug of the Assigner or any of #s s Tiliaies other than
Servicey

“Purchase Price™ bas the meaning set out in clause 4.1;
“Scheduled Fatents” means the Patents listed cn Schedule | tothis Agresment;

“Bervices™ means the porformante of maintenanse o rpair serviess as a followon oa
sale of a Product;

“Seftware™ mcans afl computer softwars programe Oocluding obiost code and souce
sode), whetherembodisd in firmywvare, soliwire or stherwise;

“Traderarks™ reesns ol rogisterad toademarks, registered service marks, logos, getap,
trade dress; comumon law frademarks, common law service marks, busincss names, irade

[
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nawges, corporale or company pames, sad el replenationy ad soplicstions for
registration  theresof anywhere i the world and all goodwill associated therewith
suywhere in the world; and

“Fransfer Taz” means any value added tax; transfor, stamp o sales tax ov dutyor other
simitar iax, charge or duty due or payable as 2 result of the exeoution of this Agreement
ot the conswmmation of thetransactions-conterplated hereby.

Exoept as ctherwise provided, any refersnees In ihds Agreement fo clauses, schedules
and/or partics are refersnees jo the clanses, sehedules anddor parties to this Agrasment.

Where applicable refererces o the shagudar shall dncluds e plered and vive verss and
woference o any gender shall include other genders.

The division of this Agreement to clanses and sub-clauses, and the headings used in this
Agreement, are for conveniense only, and <bail oot affect the interpretation of this
Agreernant.

In this Agreement, vudess otherwise specified, any referencs to a document is a rofertnce
to the document 85 fom time to tme supplomented, medifisd or arusnded.

A vemiver by sither Party of any breach by the other Party of any other torms, provisions
or conditions of this Agreement or the soquiescence of such Party and any act (whether
by cormmission or omission} that but for such acquicsconce would bo o breasch s
aforesaid shall vot constitule @ genersl waiver of such term, provision or condition or of
any subseguent act contrary thereto.

This Agreemont snd all rights and obligations hereunder shall for afl pruposes be weated
and construed as being sepavale and apart Romeany other agroement or agreements or any
vights or ohligations therounder save only insofar as the express provision requites to ihe
COnEraTy.

This Agreement represents the entire vndersianding of the Pariies conserning the subiest
matier berso! and overddes and supeesedes sl priy promises, reprosentations,
wadertakings, woderstandings, arrangements, agrooments, side ktters o heads of
agreerment between the Perties concarning the same, which ave hesshby revoked by owtual
consert of the Parties.

In s Agrooment, any phrase mroduced by the words include, including, inclides and
suck az are 1o be construed as Hostrative, and shall not limit the scnse of the words
preseding those words.

In this Agreement, nuless otherwise spocified, sy reforence fo 8 siaiuls or statutory
provision includes a reforence o the siatte or sistulery provision s modified or re-
enacted, or both, from time 16 thive, and'to any sehordinste legialation made under it

Hany provigion of this Agresment shall be found by sny court o sdmindstrative body of
competent jurisdiction 1o be invalid or vnenforceable, such invalidity or unenforceability
shall not affect the other provisions of this Agreement which shall revaain iy full fece
and effect. I any provision of this Agreement is o foand to be invalid or unenforceable
but would be valid or caforceable if some past of the provision were deleted ormodified,
ihe provision o guestion shall apply with such modification{s) as may be necessary o
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mke #tvalid The Pagties agres, inthe circumstances reforsed o o this clagse 111 o
sttempt to good faith lo sebstitute for say nvalid or yperdorceable provision » valid o
snforceghle proviston that achieves to the greastest sxtont possible the same offect as
would have boen achioved by the invalid or unenforscable provisicn,

112 This Agreement roay be execuled in any number of conmdarpacts aud by exchange of
pdfs, each of which when executed and delivered shall constitute an oviginal of this
Agresment, but all the counterparts shall together constituie the saree Agrosment,

ASSIGNMENY

2.1 With effect as of the Eifective Time, the Assignor hereby wrevocably and
unconditionally assigng, trensfers and conveys io the Assignes; and the Assignee hereby
aceepts, all of the Assigpors right, title and interest in and to the Acquived Intelfeotual
Praperty, froeand olear of @l Encumbrances other than Peemitied Encurmbrances.

22 I the ovent that any orall of the Acsignor’s righits, tiile or dntorest b and to-any of the
Acguired Intellectual Property are deemed not to vest in the Assignee as of the Effeetive
Time for any reason whatsocver, the Assignor shall, and bhersby does, to the extent
pormitted by law, irvcvocably assign, transfor and convey fo the Assignee or #s designee
ait such nights, title and interest 1o and to 3l of the Acguired Indellectual Propenty,
including all cconomic rights and moral righte of anthorship, and the Assignes herchy
acoepds such asdgnment. To the extent peomitied by faw, the Assignor hereby wabewall
of its persoual rights, or at & mismepen sgrees that ¥ will st foveke s peesousl rights
with respect to any Acguired Intelicotual Property. I as 2 matter of law any Acquived
InteHoctual Property is not assignable by the Aszignor to the Assignee, the Assignor
shall, and heteby doeg, to the extent peomitied by law, gand to the Assignee ot i3
designee an exclusive, unrestricted, hrevocable, worldwide, perpetual; royaliv-free
license to all such rights.

2.3 T the ovent that the Assignee regoisys any additional detalls of the Acquired Intellecingl
Propesty, the Acsignor shall Srnich the Assignee with such particudars ag are reascuasly
reguested by the Assignee,

31 The Assignor confinms that the assigoment of the Acquired huellectual Property made
under clause 2 18 made with all rights and powers avising or acorued from the Acguired
Intolicchual Property, including the right to sue for past damapgee and weover darvages for
past infringements and other remedied 1o respost of duy past or future inftingements or
viclations of such rights and to rotain any damages obtained as & result of such acton.

32 The Asgignor confinms that the assigroment of the Patents conprised within the Acguived
Intelloctual Property is made with:

{a) all rights and powsrs ardsiog or acerusd fram such Patents, including the righi to
sus for past damages and recover domages for past infingeroends sud other
remedies 8 respect of any past or Brtwre tofringements of such rights or other
acts within the scope of the clsins of any of such Patents or accompanying any
of ihe applications for such Patenis; and
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(b the right to spply for, prosecute and obtain patent or similar protsction anywhere
i the world 0 respect of any of the fuventions clalimed in any of the Patents
inchuding the right o claim priority therefrom.

4. CONSIDERATION

4.1 The purchase prics to be paid by the Adsignes fur the assignmierd of the Acguirsd
Busliectual Property 18 set forth on Schedule 2 (he “Purchase Prige”), which shall be
ped i the masnger set forth on Bobedale 2.

4.2 The Purchase Price is exciusive of any Tranefor Tax properly chargsable thereon, Fash
Party shall be responsible for and shall thwmely pay any Transfer Tax thatds vequired to be
paid by such Party vnder applicable law in connection with the transactions contemplated
by this Agreement.

S. WARRANTIER BY THE ARSIGHGR
534 The Assignor wamants fo the Assignes s follows:
{a} the Assignor has beenduly estabbished and isvalidly exteiing onder the laws of

thejurisdiction of ity formation;

{b) the Assignor has all reguisite corporste power and authority 0 excowte, deliver
gud perform its oblipations under this Agreement and to conspmmate the
transactions contomplated hereby

{c) o bankeupiey, inselvency or judicld composition Procesgingy have been
commenced or, v the knowledge of the Assisnor, applied for, nor are any
enforcoment messures pending or, o the koowledge of the Assignor applisd fu,
with respeet to any propenty or other assety of the Assionor and, to e nowiedye
of the Assignor, oo circomstance existe in respest of the Assigoor that would
justify the avoidance of this Apreement under applicable insolvency law;

{d) there 18 uo Proceeding pending or threatened against or affecting the Assizoor
before any coust, arbitrator, governmental authority, agency or official that in any
manner challenges or sesks fo provend, enjoln, sler or materially delay the
execution of this Agreement or the consummation of transactions contemplated
hereby;

{e} this Agrecment consiifutes the legal, valid and binding obligation of the
Assignor, enforccable agatust the Assignor in aocordance with #¢ ferms; and

iH except as has boen disclosed o the Assignes prior to the date bereof]

{1 the Assigoor 5 the legal and beneficial owwer of the Acguired
ushisotenl Property, free and Clear of Bocumbvances other than
Permitted Encmnbrances;

i) wone of the Acguired Intelloctual Property {5 invobved io sy currend,
pending, or threstened Provesding, interforence, relssue, re-exarination,
ruter partes review, oppoesition ov cancellation proceeding, wor has # been
in the last six vears;

R
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(i} o the knowledpe of the Assignor, the Acgquired intellectual Property is in
effect and subsisting;

(ivy  afl maidenance or other fees relating to the Acquired Intelleciual
Froperty due and payable on or before the Bffective Tins have been paid
in fuli;

{v) the Assignor has not recelved sny writlon notice of, to the knowledge of
the Assignor, any other notice asserting that any such infringement or
misappropristion has occurred or disputing the right of the Assignor o
use the Aoguired Juiellecnmi Property, and

(viy ne Prooseding s pending or o the kuowledge of the Assignor,
threatened involving the Acquired Inteliectual Propevty that challenges
the validity, enforceabliity, ownsrslip, uss o Hesosing theseof

5.2 EXCERPT AS SET QUT IN THIS AGREEMENT, THE saCQUIBED DYEBLLECTUAL
PROPERTY IS ASSIGNED "AR 187 AND ALL CONDITIONS, WARRANTIES AND
REPRESENTATIONS, EXPRESSED OR IMPLIED BY STATUTE, COMMON OF
CiVIL LAW OR OTHERWISE, ARE BXCLUDED TO THE MAXINMUM EXTENT
PERMITTED BY LAW.

&, WARRANTIES BY THE ABSIGNEER

6.3 The Assignee warrants fo the Assignor as follows;
{a} the Assignee has boen duly sstablisbed and is validly cristing under the laws of

the jurisdiction of its formation;

() the Assignec has all requisite corporats power and authonity to exsoute, deliver
and perform e obligstions uwoder S Agopren a5d the Mote and fo
eonsummate the ransactions copterpluted bereby and thereby;

©) ng benkrupicy, insolvency or judicial composition Proosedings have been
cormmenced or, to the knowledge of the Assignes, applied for, nor mxe any
enforcement measures pending or, o the knowledge of the Assignee applisd for,
wilh respect o any property or other assets of the Assignee and, 1o the
knoededge of the Assignee, no circumstance exists in respect of the Assignes
that would justify the avoidance of this Agresmend or the Mote under applicable
msolvency law;

() fers &s go Procssding pending or tieatened against or affecting the Assignee
before any court, arhitrator, govermmental authority, agency or official that 1o any
manner challengss or seels io provend, onioln, alter or malerially delay the
grecution of this Agreoment ¢r the MNote or the consummation of transactions
eontemplated hereby or thereby; aod

{e} this Spreemendand the Notevonstitute-the-dopal, valid and binding oblipstions of
the Assignes, wiforoeaide spaingt the Assipnes in ascordance with thew
respective femns:
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7. MISCELLANEDUS

TA The Assigner shall upon request and foo no additions} consideration do and exeoute or
pracure that there shall bedone sud exnccuted ing formeor manner reasomably satisfastory
1o the Assignes ail suck documents, deeds, msalters, acts and things 35 the Assignee may
atiany Hme reguire properly fe vest the Acqnived Iotelloctual Progerty or any part thereof
ivthe Assignee of otherwise to give offect tothis sselgprent aud perfeet the Ageignee’s
stlo, Without lmiting the gencemlity of the foregoing, the Assignoragooes and voadertakes
to-provide to-the Assipnee (al-is request) alf reasonablo assistance with any Procscding
that-tay be broughtl by-or-ggainst the Assignos-agsinst-or by auy-third pariy relating do
the sights assigned by this Agesment.

~4
®2

The Assignor shsll be responsible for regiatering the teansfers of the Acgudired Infelicetual
Properly with the applicable patent, copyright or sibier offices and for paving ol costs and
fees anspeisted with suck registeatings.

7.3 To the extent an additional version s or s roguired to be prepared o & lonpuspe olbery
than Fogdish, the Englich lanpuape vercivn of tde Agreement i the official and
senteotling text-for all purpoeses.

7.4 This Agrevment and suy dispule arising out of or in connection with & or it subjest
matter or formation {including ven-contractusl dispuics or claime} ehall be povemed by
and constrund in accordance with the laws of Irsland withour giving effect 1o s mles oo
conffiots of law.

Hach of the Pantes hrevpeably agress that the courte of Beland {exciuding Northern
Irelandy are o have cuclosive jurisdiction ¥o seitle gny dispuie avising out of or in
connection with #his Agresment and, for such purpiess, irrevotshly submite 1o the
exchusive junsdiction of such courts, Any Procseding ansing out of or i connestion with
this Apreement shall therefore be beought in the ooty of Brelind, Bach ofthe Partica o
this Agreement fvevocably wives any obiection 1o Procoedings in the courts refemed o
in s chanise 7.5 on the grounds of verue or on the gounds of forum non comveniens.

<G
L

IN WETHNESS OF WHICH, THES AGREEMENT HAS BEEN DULY EXECUTED BY THE
UHBERRIGHED SIGMATORIES ON BEHALF OF THE PAaRTIES 48 OF THE DAYTE FIRSY
ABOVE WRITTEN,

{Signature page follows.}

PATENT
REEL: 045474 FRAME: 0052



SGNED FOR AND OGN BEHALFOF
Eaten Intelligent Power Limited

Marao: Thomas B, Moran
Tile: Birector

[Signature page tn fmteliectun! Froperty Assipament Agreament]
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