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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENRT

This Intellectusl Property Assignment Agreement (this “Agreenient”) is entered inta ds of this 3fst-day
of December 2017 between

(1) Eaton Corperation; an Ohio corporation having its registered office at CT Corporation System,
4400 Easton-Commons Way, Suite 125, ‘Columbus, OH 43219, registration number 47290 (the
“Assignor”), and

(2) Eaton Intelligent Power Limited, an Irish lithited company having its registered  office at
30 Pembroke Road, Dublin 4; Ireland, registration number 523985 {the “Assignee™)

BACKGROUNER

(A) The Assignor 1s the owsner of certain Intellectual Property used or held for use in the
development and manufacture of Products.

(B) The Assignee desires to acquire such Intellectual Property from the Assignor and thereafter
intends to develop, enhance, maintain, protect-and exploit such Intellectual Property.

©) The Assignor has agreed to assign the Acquired Intellectual Property to the Assignee, and the
Assignee has ‘agreed to acquire the Acquired Intellectual Property, on the terms set out in this
Agreement,

THE PARTIES THEREFORE AGREE AR FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

11 In this Agreement the following words and expressions have the following meanings,
unless the context otherwise requires:

“Acquired Intellectual Property” means all Intellectual Property owned by the
Assignor that is used or held for use, in whole or in part, in the manufacture or offering
for sale of any Product, including the Scheduled Patents, but excluding all Exchided
Intellectual Property;

“Copyrights” ineans all copyrights (registered or unregistered), writings and other works
in which copyright subsists, moral rights and all other rights corresponding thereto in

work of : authorship, and all .registrations: and applications for registration thereof
anywhere in the world;

“Domain Names” means all rights in World Wide Web addresses and domain names
and all registrations and applications for registration thereof anywhere in the world;

“Haton Business System” means the management tools, processes and measures used by
the Assignor and its:affiliates in the conduect of their operations;

“Effective Time” means the close of business on 31 December 2017;

“Hncumbrance” means any lien, encumbrance, charge orothersecurity interest;
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“Yxeluded Intellectual Property” means (1) all Trademarks; (i) all Domain ‘Names;
(@iii) all Intellectual Property {other than Intellectual Property included in the Eaton
Business System) used or held foruse in whole or in part in production processes; (iv) all
Intellectual Property (other: than. Intellectual Property included in-the Eaton Business
System) used or held for use in whole or in part. in marketing, sales; service or
distribution: processes; (v)-all Intellectual Property used or held for use exclusively to
provide Services; and (vi) all Tntellectual Property compiising the FEaton Business
System;

“Yutellectual Property” means (1) Patents; (i) Trademarks; (iii1) Copyrights; (iv) Know-
How; {v)Software; (vi) Domain Names; and (vit) all -other: intellectual and: industrial
property and rights of a similar or corresponding nature anywhere in the world, whether
registered or not or capable of registration or not, and including all applications for; and
continuations, re-filings, re-issues and extensions of any of the foregoing rights;

“Kaow-How" meansall know-how, inventions, discoveries, ideas, processes, formulae,
designs, - drawings, “models, trade secrets, .proprietary . information, and. confidential
information, in any form (including paper, electronically stored data, magnetic media,
film and ‘microfilm), whether patentable or not, including technical information,
drawings, test results or reports, testing procedures, and ingtruction and training manuals;

“Note” has the meaning set out in Schedule 2;
“Party” means a party to this Agreement;

“Patents” means all utility patents; utility models, design patents, industrial designs and
applications therefor and all reissues; divisions, re-examinations, renewals, extensions,
provisionals, coutinuations and continuations in part thereof, and equivalent or similar
rights anywhere: in the world in inventions and discoveries including invention
disclosures;

“Permitted Encoumbrances” ‘means Encumbrances for taxes, assessmients or
governmental or other: similar charges or levies that are not yst due.and payable or that,
although due and payable, are being contested in good faith;

“Proeeeding” means any suit, action.or other proceeding;

“Product” meaus-any product offering of the Assignor or any of its affiliates other than
Services;

“Purchase Price” has the meaning set out in clause 4.1;
“Seheduled Patents” means the Patents listed on Schedule 1 to this Agreement;

“Kervices” means the performance of maintenance or repair services asa follow ontoa
sale ot a Product;

“Software” means all computer software programs (including object code and source
code), whether emibodied in firmiware, software or otherwise;

“Trademarks” means all registered trademarks, registered service marks, Togos, get-up,
trade dress, common law trademarks, common law service marks, business names, trade
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1.2

1.3

14

1.6

1.8

1:9

1.10

names; corporate or company: names, and all registrations and applications for
registration thercof anywhere in the world and all goodwill associated therewith
anywhere in the world; and

“Transfer Tax” means any value added tax, transfer, stamp or sales tax or duty or other
similar tax, charge or-duty due or payable as aresult of the execution of this Agreement
or the conswmmation of the transactions contemplated hereby.

Except as-otherwise provided, any references in this Agresment to clauses, schedules
and/or parties are references to- the-clauses, schedules and/or parties to this Agreement.

Where applicable referencey to the singular shall include the plural and vice versa and
reference to any gender shall iniclude other genders.

The division-of this Agreement to clauses and sub-clauses, and the headings used in this
Agreement, are: for convenience only, and shall not affect the interpretation of this
Agreement.

In this-Agreement, unless otherwise specified, any reference to a document is a reference
to the document as from time to time supplemented, modified or amended.

Acwaiver by either Party of any breach by the other Party of any other terms, provisions
or conditions of this Agreement or the acquiescence of such Party and any act (whether
by commission or omission) that but for such acquiescence would be a. breach as
aforesaid shall not constitute a general waiver of such term, provision or condition or of
any’subsequent act contrary thereto.

This Agreement and all rights and obligations hereunder shall for all purposes be treated
and construed as being separate and apart from any other agreement or agreements or any
rights or obligations thereunder save only insofar as the express provision requires to the
contrary.

This Agreement represents the entire understanding of the Parties concerning the subject
matter hereof and overrides and supersedés ull prior promises, rtepresentations,
undertakings, understandings, arrangements, agreements, side letters or heads of
agreement between the Parties concerning the same; which are hereby revoked by mutual
consent of the Parties.

In this Agreement, any phrase introduced by the words inchude, including, includes and
such as are to be construed as illustrative, and shall not-limit the sense of the words
preceding those words.

In this Agreement, unless otherwise specified, any reference to a statute or statutory
provision includes a reference to the statufe or statutory provision as modified or res
enacted, or both, from time to time, and to any subordinate legislation made under it.

If any provision of this Agreement shall be found by any court or administrative body of
competent jurisdiction to be invalid or unenforceable, such invalidity or-unenforceability
shall not affect the other provisions of this Agreement which shall remain in full force
and effect. If any provision of this Agreement 1s so found to be invalid of unenforceable
but would be valid or enforeeable if some part of the provision were deleted or modified,
the: provision in guestion shall -apply with such modification(s)} as may be necessary to
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niake it valid. The Parties agree, in the circumstances referred to in this clause 1.11 to
attempt in good faith to substitute for any invalid or unenforceable provision a valid or
enforceable provision that achieves to the greatest extent possible the same effect as
would-have been achieved by theinvalid or unenforceable provision:

1.12°  This Agreement may be executed in any number of counterparts and by exchange of
g erp Yy g
pdfs, each of which when executed and delivered shall: constitute an oviginal of this
Agreement, but all the:counterparts shall together constitute the same Agreement.

ASSIGNMENT

21 With effect as of the Effective. Time, the Assigoor hereby irrevocably and
unconditionally assigns, transfers and convevs to the Assignee; and the Assignee hereby
accepts, all of the Assignor’s right, title and interest in and to the Acquired Intellectual
Property, free and clear of all Encumbrances other than Permitted Encumbrances;

22 In the event that any or all of the Assignor’s rights, title or interest in and to any of the
Acquired Intellectual Property are deemed not to vest in the Assignee as of the Bffective
Time for any reason. whatscever, the Assigoor shall, and hereby does, to the extent
permitted by law, irrevocably assign, transfer and convey to the Assignee or its designee
all such rights, title and interest in and to all of the Acquired Intellectual Property,
including all economic rights-and moral rights of authorship, and the Assignee hereby
accepts such assignment. To the extent permitted by law, the Assignor hereby waives all
of its personal rights, or at a minimum: agrees that it will not invoke its personal rights
with respect to any Acquired ‘Tntellectual Property. If as a matter of law any Acquired
Intellectual Property is not assignable by the Assignor to the Assignee, the Assignor
shall,. and hereby does, to the extent permitted by law,. grant to the Assignee or-its
designee ‘an exclusive, unrestricted, irrevocable, worldwide; perpetual; royalty-free
license to all such rights.

2.3 In the event that the Assignes-requires any-additional details-of the Acquired Intellectual
Property, the Assignor shall furnish the Assignee with such particulars as are reasonably
requested by the Assignes,

RIGHTS OF ACTION

Eo]

1 The Assignor confirms that the assignment of the Acquired Intellectual Property made
under clause 2 is made with all rights and powers arising or accrued from the Acquired
Intellectual Property; including the right tosue for past damages and recover damages for
past infringements and other remedies in respect of any past or future infringements or
violations.of such rights and to retain any damages obtained as-a result of such action.

3.2 The Assignor confirms that the assignment of the Patents comprised within the Acquired
Intellectual Property is made with:

(a) all rights and powers arising or accrued from such Patents, including the right to
sue. for past damages and recover damages for past infringements and other
remedies in réspect of any past or future infringements of such rights or other
acts within the scope of the: claims of any of such Patents or accompanying any
of the applications for such Patents; and
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{b) the right to apply for, prosecute and obtain patent or similar protection anywhere
in the world in respect of any of the inventions claimed in any of the Patents
including the right to claim priority therefrom:

CONSIDERATION

4.1 The purchase price to be paid by the Assignee for the assignment of the Acquired
Intellectual Property is set forth on Schedule2 (the “Purchase Price”);, which shall be
paid in the manner set forth on Schedule 2.

42 The Purchase Price is. exclusive of any Transfer Tax properly chargeable thereon. Each
Party:shall be responsible for and shall timely pay any Transfer Tax that 1s required to-be
paid by such Party-under applicable law in connection with the transactions contemplated
by this Agreement.

WARRANTIES BY THE ASSIGNOR
5.1 The Assignor warrants to the Assignee as follows:

(@) the Assignor has been duly established and is validly existing under the laws of
the jurisdiction of its formation;

(b) the Assignor has all requisite-corporate power and authority to execute; deliver
and perform its .obligations under this Agreement and to copsummate the
transactions contemplated hereby;

(c) no bankruptcy, insolvency or judicial composition - Proceedings have been
commenced or, to the knowledge of the Assignor, applied for, nor are any
enforcement measures pending or, to the knowledge of the Assignor applied for,
with respect to any property or other assets of the-Assignor and, to-the knowledge
of the Assignor, no circumstance exists in respect of the Assignor that would
justify the avoidance of this Agreement under applicable insolvency law;

(d) there 15 no Proceeding pending or threatened against or affecting the Assignor
before any court, arbitrator, governmental authority, agency or official that in any
manner ‘challenges or seeks: to prevent, enjoin, alter: or materially delay. the
execution of this Agreement or the consummation of transactions contemplated
hereby;

(e) this: Agreement constitutes: the legal, wvalid: and binding obligation. of the
Assignor, enforceable against thesAssignor in accordance with its terms; and

(H except as has been disclosed to the: Assignee prior to the date hereof,

) the Assignor is the legal and beneficial owner of the Acquired
Intellectual - Property, ‘free -and - clear - of  Encumbrances other than
Permitted Encumbrances;

{ii) none of the Acquired Intellectual Propérty-is involved in any ¢urrent,
pending, or threatened Proceeding, interference, reissue, re-examination,
inter partes review; opposition:or cancellation proceeding, nor has it been
in the last six years;
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(iii)  to the knowledge of the Assignor, the Acquired Intellectual Property is in
effect and subsisting;

(iv) all maintenance ‘or ‘other fees relating to the Acdquired Intellectual
Property due and payable on or before the Effective Time have been paid
1 full;

v) the Assignor has not received any written notice or, to the knowledge of
the Assignor; any-other notice asserting that any such infringement ot
misappropriation bas oceurred or disputing the right of the Assignor to
nse the Aequired Intellectual Property; and

(vi) no Proceeding is pending or, to the knowledge of the Assignor,
threatened involving the Acquired Intellectual Property that challenges
the validity, enforceability, ownership, use or licensing thereof.

52 EXCEPT AS SET OUT IN THIS AGREEMENT, THE ACQUIRED INTELLECTUAL
PROPERTY I8 ASSIGNED “AS I8” AND ALL.CONDITIONS, WARRANTIES AND
REPRESENTATIONS, EXPRESSED OR IMPLIED BY STATUTE, COMMON OR
CIVIL LAW OR OTHERWISE, ARE EXCLUDED TO THE MAXIMUM EXTENT

PERMITTED BY LAW.,
WARRANTIES BY THE ASBIGHEE
6.1 The Assignee warrants to the Assignor as follows:
(a) the Assignee has been duly established and is validly existing under the laws of

the jutisdiction of its formation;

(b) the Assignee has all requisite corporate power and authority to execute, deliver
and perform its obligations under this Agreement and the Note and fo
consummate the transactions conternplated hereby and thereby;

{c) no bankruptcy, insolvency or judicial composition Proceedings have been
commenced or, to the knowledge of the Assignee, applied for, nor arg any
enforcement measures pending or, to the knowledge of the Assignee applied for,
with respect to any property or other assets of the Assignee and, to the
knowledge of the Assignee, no circumstance exists in respect of the Assignee
that would justify the avoidance of this Agreement or the Note under applicable
mselvency law;

{d) there is no Proceeding pending or threatened against or affecting the Assignee
before any court, arbitrator, governmental authority, agency or official that in any
marner challenges or seeks to prevent, enjoin, alter or materially delay the
execution .of this Agreement or the Note or the consummation of transactions
contemplated hereby or thereby; and

(e) this Agreement and the Note constitute the legal, valid and binding obligations of
the Assignee, enforceable against the Assignee in accordance with their
respective terms.
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7.1 The Assignor shall upon request and for no additional consideration do and execute or
procure that there shall be done and executed in a-form or manner reasonably satisfactory
to-the Assignee all such documents, deeds, matters, acts and things as the Assignee may
at any time require properly to vest the Acquired Intellectual Property or any part thereof
in the Assignee or otherwise to give cffect to this assignment and perfect the Assignee’s
title. Without limiting the generality of the foregoing, the Assigner agrees and undertakes
to provide to the Assignee (at its request) all reasonable assistance with any Proceeding
that may be brought by or against the Assignee against or by any third party relating to
the rights assigned by this Agreement.

=3
o]

The Assignor shall be responsible for registering the transfers of the Acquired Intellectual
Property with the applicable patent, copyright or other offices and for paying all costs and
fees associated with such registrations.

%3 To the extent an additional version:is oris required to be prepared in a language other
than  English, the English lansuage version of this Agreement is the official and
controlling text for all purpoges.

7.4 This Agreement and -any dispute-arising-out of or in connection with it or its: subject
matter or formation (including non-contractual disputes or claims) shall be:governed by
and construed: in accordance with the laws of Ireland without giving effect to its rules on
conflicts of law.

7.5 EBach of the Parties irrevocably agress that the courts of Ireland (excluding Northern
Treland) are to have exclusive jurisdiction to settle any dispute arising out of or i
connection with this Agreement and, for such purposes, irrevecably submits to the
exclusive jurisdiction of such coutts: Any Proceeding arising out of or'in connection with
this Agreement shall therefore be brought in the courts of Ireland. Each of the Parties to
this Agreement irrevocably waives any objection to Proceedings in the courts referred to
in this clanse 7.5 on the grounds of venue or onthe grounds of forum non conveniens.

I O WITHESS OF WHICH, THIS AGREEMENT HAS BEEM DULY EXECUTED BY THE
UNDERSIGNED SIGNATORIES ON BEHALF OF THE PARTIER A5 OF THE DATE VIRKT
ABOVE WRITTEN,

{(Signature page follows.)

~d
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SIGRED FOR AKD ON BERALY OF

Esdon Corporation

Title:

State of Ollo

Cousty of Cayalioga

"The foregoing instrument was scknowledgsd befors me this

kel et

(Seal)

igﬁeg&‘““ day of December, 2017 by

(5‘\;\\ %g&\\? s

(Skgna’tms af Notary Public) <

DEERA MAE QUDOWICE
SOTARY PUBLIG » S?AT& OF ORI

Some 16y Page 517
My comreission sxples Aug. 26, 2018

[Slgnatirs page 1o buslivetial Property dssigniment 4greenient]
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SIGNED FOR AND ON BEHALY OF
Eaton Intellipont Power Linlted
}3); ._~ mﬁ%}iéfﬁ fj:fga«\\\\“\““<m“..

MName: Thomas B. Moran
Thle: Dirgctor

GRANAN ¢ BIoHARNS
Meobsry Bubll foo the Uiy sag
Sounty of Dubil and the
Coundy of Wickiow, Kikbwe
an8 Month, BELAMG
Nommbsdlones e Ve

| Signature page to Intellectuol Property Assignment Agregment]
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TO WHOM ALL THESE PHERENTS SHALL COME | GRAHAM €. RICHARDES Notwy
Public duly muhorised, admitted, sworn and practising at 70 Sir Joln Rogerso's
Quay in the Gy and County of Dublihy DO HEREBY CERTIFY AND ATTEST THAT the
atiached Is an Grigingl Intsilectual Froperty Assignment Agresment dated 3t
{Decsnbar 2017 hetwesn Haton Corporgtion of OF Corporation Svstam 4400 Easton
Cammons way Sulle 125 Columbus OH 43218 (Assignor) and Eston Inteltigant Power
Linvtad of Batons Houge 30 Pambroke Road Dublin 4 relend (Assigned) which has
baesn signed o s babalf by Thomas € Moran Divsstor {signed by me by way of
deriifivation).

I FAITH AND TESTIONY wheresd Phave set oy haved sowd sffined miy ssatof offise:

Datedt ot 70 Sir John Rogerson's Quay i the
Lty and Sounty of Dublin in eland o day
af :%3 sl iy thn Yeur Two Thousand and
Heventsen

R

RHAHAM C. BIHARDS
Notary Public for the Oty and County of Dublin
and the Countiss of Wickiow, Kildars and
Meuth, lreland

Cormmiszioned forLile
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