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INTELIECTUAL PROPERTY ASSICNMENT AGREEMENT

This Intellectual Property Assignment Agreement (this “Agreement”) is entered into as of this 31st day
of December 2017 between

(n Eaton Corporation, 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 Imtellizent Power Limited, an Irish limited company having its registered office at
30 Pembroke Road; Dublin 4, Ireland, registrationnurnber 523985 (the “Assiguee”)

BACKGROUND

(A) The Assignor is the owner 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, enharce, 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 terma set out in this
Agresment.

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

1.1 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 Excluded
Intellectual Property;

“Copyrights” means 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;

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

“Taton Business Systern” means the management tools, processes and measures used by
the Assignor and its affiliates in the conduct of their operations;

“ufoctive Time? means the close of business-on 31 December 2017;

“Uncumbrance” means any lien, encumbrance, charge or other security interest;
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“Fxeluded Intellectual Property” means (i) all Trademarks; (ii) all Domain Names;
(iityall Intellectual ‘Property (other than Intellectual Property included in the Baton
Business System) used or held for use in whole or in part in production processes; (1v) all
Intellectual Property (other than Intellectual Property included in the Eaton Business
System)- used -or held:for use i whele 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 Intellectual Property comprising the Eaton Business
System;

“Intellectual Property” means (i) Patents; (ii) Trademarks; (iii) Copyrights; (iv) Know-
How; (v) Software; (vi) Domain Names; and (vii) 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;

“Hoow-How” means all know-how; inventions; discoveries, ideas, processes, formulag,
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 instruction and training manuals;

“Meots"™ 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, continuations and continuations in part thereof, and equivalent or similar
rights anywhere in the world in inventions and discoveries including invention
disclosures;

“Pornyitted Epewubrances” means Eocumbrances for taxes, assessments or
governmental or other similar charges or levies that are not yet due and payable or that,
although due and payable, are being contested in good faith;

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

“Product” means 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;
“Schieduded Patents” means the Patents listed on Schedule | tothis Agreement;

“Serviced” means the performance of maintenance or repair services as a follow on:to a2
gale of a Product;

“Softwars” means all computer software programs (including object code and source
code), whether embodied in firmware, software or otherwise;

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

1.3

1.4

1.6

1.8

1.10

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

“Transfer Tax” means any value added tax, transfer, stamp ot sales fax or duty or other
similar tax, charge or duty due or payable as-a result of the execution-of this Agreement
or the consummation of the transactions contemplated hereby:

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

Where applicable references to the singular shall include the plural and vice versa and
reference to any gender shall include 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 supplementad, modified or amended.

A waiver 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 supersedes all prior promises, representations,
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 inchule, including, includes and
such as are to be construed s 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 statute or statutory provision as modified or re-
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 is so found to be invalid or unenforceable
hut would be valid or enforceable if some part of the provision were deleted or modified,
the provision in question shall apply with such modification(s) as may be necessary to
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make 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 the invalid or unenforceable provision.

1.12  This Agreement may be executed in any number of counterparts and by exchange of
pdfs, each of which when executed and delivered shall constitute an original of this
Agreement; but all the counterparts shall together constitute the same Agreement.

ABBIGNMENT

2.1 With effect as of the Effective Time, the Assignor hereby irrevocably and
unconditionally assigns, transfers and conveys to the Assignee, and the Assignee hercby
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.

2.2 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 Effective
Time for any reason whatsoever, the Assignor shall, and hereby does, to the extent
permitted by law, irrevocably assign, transfer and convey to the Assignee or its designes
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 Assignes 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 Intellectual 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 Assignee requires gny additional details of the Acquired Intellectual
Property, the Assignor shall furnish the Assignee with such particulars as are reasonably
requested by the Assignee.

RIGHTS OF ACTION

3.1 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 Praperty, including the right to sue for past damages and recover damages for
past inftingements 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
Intelectual 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 respect 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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&) 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 Schedule 2 (the “Purchase Price”), which shall be
paid in the manuer set forth on Schedule 2.

4.2 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 is required to be
paid by such Party under applicable law in connection with the transactions contemplated
by this Agreement.

WARBANTIES BY THE ASBIGHOR

5.1 The-Assignor warrants to the-Assignee as follows:

(a)

(b)

(c)

(d)

(e)

®

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

the Assignor has all requisite corporate power and authority to execute, deliver
and perform its obligations under this Agreement and to consummate the
transactions contemplated hereby;

no bankruptey, insolvency or judicial composition Proceedings have been
conimenced ‘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;

there is 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;

this Agresment constitutes the legal, valid and binding obligation of the
Assignor, enforceable against the Assignor in accordance with its terms; and

except as has been disclosed to the Assigniee 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;

(11) none of the Acquired Intellectual Property 1s-involved: in any- current,
pending, or threatened Proceeding, interference, reissue, re-examination,
inter partes review, opposition or cancellation proceeding, nor has it been
inthe last six years;

PATENT

REEL: 046011 FRAME: 0938



(iii)  ‘to the knowledge of the Assignor, the-Acquired Intellectual Property is'in
effect and subsisting;

v all ‘maintenance or- other fees relating to the Acquired  Intellectual
Property due and payable on or before the Effective Time have been paid
in full;

v the Assignor has not received any written notice or, to-the knowledge of
the Agsigrior; any other notice asserting that any such infringement or
misappropriation has occurred or disputing the right of the Assignor to
use the Acquired Intellectual Property; and

(vi} no Proceeding ‘s pending or; to the knowledge of the .Assignor,
threatened involving the Acquired Intellectual Property:that challenges
the validity; enforceability, ownership, use or licensing thereof.

5.2 EXCEPT AS SET OUT IN THIS AGREEMENT, THE - ACQUIRED INTELLECTUAL
PROPERTY 18 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,

6. WARRANTIES BY THE ASSIGNEE

6.1 The Assignee warrants to the Assignor as follows:

(a)

(b)

(c)

(d)

the Assignee has been duly established and is validly existing under the laws of
the jurisdiction of its formation;

the: Assignee has all requisite corporate power and authority to' execute,-deliver
and perform. its obligations under this Agreement and the Note.and to
consummate the transactions contemplated hereby and thereby;

no bankruptey, insolvency or judicial composition Proceedings have been
commenced or, to the knowledze of the Assignee, applied for, nor are 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 Assignes, no circumstance exists in respect of the Assignee
that would justify the avoidatice of this Agreement or the Note under applicable
insolvency law;

there is no Proceeding pending or threatened against or affecting the Assignee
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. Agreemient or the Note ‘or the consummation of transactions
contemplated hereby or thereby; and

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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Z MISCELLANEQOUS

71 The Assignor shall upon request and Tor 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 effect to this assignment and perfect the Assignee’s
title. Without limiting the generality of the foregoing, the Assignor agrees and undertakes
to provide to the Assignee (at its request) all reasonable assistance with any Procesding
that may be brought by or against the Assignee against or by any third party relating to
the rights assigned by this Agreement.

~J
e

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 agsociated with such registrations.

7.3 To the extent an additional version is oris required to be prepared in a language other
than English, the English language version of this Agreement is the official and
controlfling text for all purposes.

=3
i~

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 eonstrued in accordance with the laws of Ireland without giving effect to its rules on
conflicts of law.

7.5 Each of the Parties irrevocably agrees that the courts -of Irgland (excluding Northetn
Ireland) are to have exclusive jurisdiction to settle any dispute arising out of or in
gonnection with this Agreement and, for such purposes, irrevocably submits to the
exclusive jurisdiction of such courts. Any Proceeding arising out of or in connection with
this Agresment 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 clause 7.5 on the grounds of venue of on the grounds of forum non conveniens.

IN WITHESS OF WHICH, THIS AGREEMENT HAS BEEN DULY EXECUTED BY THE
UNDERSIGNED SIGRNATORIES ON BEHALF OF THE PARTIES AS OF THE DATE FIRSY
ABOVE WRITTEN.

(Signaturs page follows.)
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BIGHED FOR ANDON BEHALY OF

By .. . T
Name: Lo el ) e
Pitler

State of (ko
Conuty of Cuyahoga
The foregoing instrument was acknowledged before me this WWEQ{'- \ ~day of December, 2017 by

L@ﬁh%’\ tighd

&
AR

Sk
1re of Motary Public)

=1gris
{Beab)
LESRS MAD GULOSTICE
SUTARY PUBLIC - STRTE OF O8I0
L Volume 107, Page 357
My commission sxpiesAug, 28, 2048

[Signature page to Intellectual Property dssignunent dgresment]
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SIGMED FOR AND ON BEHALY OF

Patow Inteiligent Power Limited

By e
Wame: Thomas E. Moran
Titles Direcior

{M Lo {Bepdnse
SRAMAM G, RiNNARGY

NMotary Public for the Uity and
Seamntnt Dbl sud e
oty of Wiskiva Kildere
and Moath, IBRIANY
Lommisslonsd Ry i

[Signature page to Intellectual Property Assigament Agreement]
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TOWHON ALL THESE PHEQENTS SHALL COME HGRAMAM € RICHARDS Notay
Public duly muhorised, adimitled, sworn and praciising ot 70 Gir Joluy Bogerson's
Quay in the Clly and County of Dublin DO HEREBY CERTIFY AND ATTEST THAT the
attached is an Origingl intellectual Property Assignment Agreoment dated 3ist
Desember 2017 between Eaton Corporstinn of CT Corporation Systom 4400 Eastan
Commons way Suite 128 Columbus OH 43218 (Assignor) and Baton Intadiigent Powey
Limitad of Eaton House 30 Pembrole Road Dublin 4 hreland (Assignes) which has
ey signed on Hs behall by Thomas 8 Moran Direcler (signad by me by way of

iduification).

N FAITH AND TESTIMONY whereod | bave sel my hand and affixed my ssal of offics.

Dated at 70 Sir John Rogerson’s Quay by the
City and Sounty of Dublive in beland B day
of Jostsnffel i the Year Two Thousand and
Reventsen

S
GHAHAM C. RICHARDS
Matsry Public for the City and County of Dublin
angd the Counties of Wickiow, Kildars and
Mesth, lreland
Commissionad for Lifs

PATENT
REEL: 046011 FRAME: 0943



ASINIWIAOHAWTESIHL ONLLOHIdd
Y04 LI ONIdIMDND ¥ ONY SYVTIOD
ONIGINEYD 20 SGOHIGW NI GNY

SHYTTIOD WO SNIVEVEdY BNIdWIED. 756670/01 sa SaEoamu
WSINVHDIW TIQNVH
WDIVIHE LINJYID V0 azIIgvlsS | 6661/18/88 88711/86 | Be6L/60/TT 88711/86 vz 1SPI04L6
WRLSAS T0MINGT NIVEL ¥IMOd
OILVYSTLINT GaSYE ADNTIDIEAT LBZI9E/va BOOZ/ANTON/290% Nt OEENNLY0
NOLLYOLOV JWNVH TIVE UM
AAVHE DIVHE VILMEND JWVE TIvE | ¥002/81/20 TYIOR0166 | 666L/1E/ED ZYISV0166 N3 THENULSE
WEISAS ONILDZEYOD FIONY
TAHHM DNTHSALS TNV SALvEYdaY
ONISHRIS YEMO4 U0 LING TOMINGD | ¥I0T/50/1 §806L¥7da | E00T/VI/SO S'CCROGTTE IN Algzsgdozy
WELSAS ONILDEEYOD TIONY
THAEM DNIHTHLS ANV SOV AIY .
ONTEIRIS UAMOd H0A LINGIOHINGD | $T0T/580/11 SBOGLYEEE L E00T/VI/SH 077500000510705 il AIQTSETIDTZU
WELSAS ONIIDHYN0D TIONY
THIHAM DNIYZELS NV SRLYVHYdY \
ININAELS YAMOd HOd LING TOHINGD | ¥107/50/1¢ TL9R9%E09 | £00Z/%1/60 G'GEEUSTTT qa ANZSBATHZO
WALSAS DNILOHYN0D BIONY
TRIHMA ONINTALS NV SHLYEVdaY
GNIYIHES YEMDE B0 LINDI0EINGD | T102/60/80 Y9L298Td4 | £007/%T/50 LSHL0L0E "IN 75841320
WILSAS DNLIDIYEOD 9ENY
TETHM ONIYIALS NV SOLVEVaaY
ONIYATLS YAMOE HO4 LINQTONINGD | 1102/60/80 YOL796T4% | £067/¥1/80 089546166110208 1 768471020
WIESAS BNILDTHHOD TIENY
THAHA ONTIHILS ONV SOLVEYVLdY |
SNIYELIS SEMOA oS LINRUIOHINGD | T1I02/60/50 ¥'EQTHEENY T EBOZ/HT/SD L'S6L0108 4a 76841020
e |
apLL FIBLL RN Jeeng ey sopespgddy | Jequay vouespldy | dugungy

ABGUINN 15000

SINHELYY URINUREDE *L B I3GEHDE

PATENT
046011 FRAME

0944

REEL



Docket Nomber Country | Application NSumber Application
Date
1Z2ITM660 WO PCT/UB2014/0634882 g4j22/2014 .+ SYSTEM AND METHOD FOR
CONTROLLING CUTPUTFLEW OF
,,,,,,,,,,,, PARALLEL CONNECTED BLOWERS
12ITM762 EF 13819169.7 1272372013 ACTOACCONVERTERAND METHOD
OF OPERATION THEREOF FOR SOFT
STARTING MOTORS AND GTHER
APPLICATIONS
12YIM762 b5 13/727886 12/27/2012 9298204 03/29/2016 ACTOC ACCONVERTER AND METHOD
OF OPERATION THEREDT POR SOFT
STARTING MOTORS AND CTHER
APPLICATIONS
121TM762 WG PCT/US2013/0773814 12/23/2013 ACTOACCONVERTER AND METROD
OF OPERATION THEREGF FOR SOFT
STARTING MOTORS ANDOTHER
APPLICATIONS
12iTM763 EP 138213640 12/23 /2083 LOW SWITCH COUNT ACTCG-AC
POWER CONVERTER
12ITM763 s 13/729266 1272872012 8947030 8270372015 LOW SWTTCH COUNTACTDAC
POWER CONVERTER
121TM763 W BCT/US2013/077375 12/2372043 LOW SWITCH COUNTACTG-AC
POWER CONVERTER
12LLS675 CA 2851736 0571472014 SUPPORT APPARATUS USABLEWITH
ELECTRICAL ENCLOSURE
12L.CS675 MX MX/a/2014/06535 05/29/2014 SUPPORT APPARATUS USABLE WITH
ELECTRICAL ENCLOSURE
S . 15/905424 05/30/2613 SUPPORT AFPARATUS USASLE WITH
. . & ELECTRICAL ENCLOSURE
12805697 Ca 2892226 02/11/2014 LOAD CENTERSINCLUDING POSITION

SENSING CIRCUITS AND RELATED
SYSTEMS AND SENSING CIRCUITS
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