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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

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

1) Haton Corporaticn, an Ohio corporation having its registered office at CT Corporation System,
4400 Easton: Commions Way, Suite 125, Columbus, OH 43219, registration number47290 (the
*Agsiznor”), and

(2) Haton Intelligent Power Limited, an Irish limited company having its registered office at
30 Pembroke Road, Dublin 4, Ireland, registration number 523985 (the “Assignes”)

BACKGROUNE

(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; 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
Agregment.

THE PARTIES THEREFORE AGREE A8 FOLLOWS:
1. DEFIMITIONS 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;

“Fromain 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” nicans the management tools, processes and measuresused by
the Assignor and its affiliates in the conduct of their operations;

“Hifective Time” means the close of business on 31 December 2017,

“Tneumbrance” means any lien, encumbrance, charge or other security interest;
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“Uxeluded Inteliectua!l Property” means (1) all Trademarks; (i) all. Domain Names;
(ii) all ‘Intellectual Property (other than Intellectual Property included in the Eaton
Business System) used or held for use 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 Intellectual Property comprising the Eaton Business
System;

“Intcllectual 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;

“Unow-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 patentsble or not, including technical information,
drawings, test results or reports, testing procedures, and instruction 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, continuations and continuations in part thereof, and equivalent or similar
rights anywhere in the world in inventions and discoveries including invention
disclosures;

“Permitted Emcumbrances” means Encumbrances for taxes, assessmernts -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;
g 3

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

“Purchase Price™ has the meaning set outin clause 4.1;
“Scheduled Patenis™ means the Patents listed on:-Schedule 1 tothis Agreement;

“Services” means the performance of maintenance or repair services as a follow on to a
sale of a Product;

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

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

PATENT
REEL: 046509 FRAME: 0274



14

1.5

L6

1.9

1:10

1.11

namies,. corporate “or company names, and all registrations: and applications ® for
registration: thereof anywhere ‘in the world and all goodwill associated therewith
anywherg 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 a result of the execution of this Agreement
or the consumimation of the transactions contemplated hereby:

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

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 supplemented, 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 constitufe a general waiver of such térm, provision or condition or of
any subsequent act contrary thereto.

This Agreement and all rights and obligations hereunder shall for all purposes be freated
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 lefters 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 intreduced by the words include, including, inchales-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 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
gompetent jurisdiction to be invalid or nnenforceable, such invalidity or unenforceability
shall not affect the other provisions of this Agreement which shall remain 1n full force
and effect. If any provision of this Agreement is so.found to be invalid or unenforceable
but 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.

ASBIGNMENT

1 With effect as of the Effective - Time, the Assignor hereby irrevocably and
tnconditionally assigns, transfers-and conveys to the Agsignee, 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 intersst inand 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 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 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 ot its
designee an - exclusive, unrestricted, irre¢vocable, worldwide, perpetual, royalty-free
Heense to all such rights.

2.3 In the event that the Assignee requires any 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

31 The Assignor confirms that the assignment of the Acquired Intellectual Property made
under clause 2 is made with all rights and powers arising or agcrued from the Acquired
Intellectual Propetty, 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 or
violations of such rights and to retain any damages obtained as a result of such action:

3.2 The Assignor confitms 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 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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(b) the right to apply for, prosecute and obtain patent or similar protection anywhere
in the world in respect of any of the inventions ¢laimed in any of the Patents
including the right to claim priority therefrom;

CONBIDEBATION

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 manner set forth on Schedule 2.

4.2 The Purchase Price iz 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 Agresment.

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

{a) 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 ‘perforim its obligations: under this Agreement: and to consummate: the
transactions contemplated hereby;

(c) no baokruptey, “insolvency -or: judicial composition Proceedings have been
commernced of, 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 orother 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 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;

(e) this Agreement constitutes the Jegal, valid and binding obligation of the
Assignor, enforceable against the Assignor in accordance with its terms; and

(f) except as has been disclosed to-the Assignee prior to the date hereof,

(1) 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 Property is involved in any current,
pending, or'threalened Proceeding, interference, reissue, re-examination,
inter partes review, opposition or cancellation progeeding, nor has it been
in the last six years;
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(i)  totheknowledge of the Assignor, the Acquired Intellectual Propertyis in
effect and subsisting;

{iv) all maintenance or other fees relating to the Acquired Intelectual
Property due and payable on or before the Effective Time have been paid
i full;

{v) the Assignor has not received any written notice or, to'the knowledge of
the Assigiior, any other notice asserting that any such mfringement or
misappropriation has occurred or disputing the right of the Assignor to
use the Acquired Intellectual Property; and

(vi)  so Procesding -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.

5.2 EXCEPT AS SET OUT IN THIS AGREEMENT, THE ACQUIRED INTELLECTUAL
PROPERTY 1S ASSIGNED “AS 15" 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 ASSIGNEE
6.1 The Assignee warrants to the Assignoras follows:

{a) the Assignes has been duly established and is validly existing under the laws of
the jurisdiction-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 contemplated hereby and thereby;

©) no bankruptey; insolvency -or judicial composition Proceedings have been
commenced or, to the knowledge of the Assignee, applied for, nor are any
enforcement measures pending or, 1o the knowledge of the Assignee applied for;
with ‘respeet to any property or other assets: of the: Assignee and, to ‘the
knowledge: of the Assignee, no circumstance sxists in respect of the Assignee
that would justify the avoidance of this Agreement or the Note under applicable
insolvency law;

(d) there is no Proceeding pending or threatened against or affecting the Assignee
before any court; arbitrator; govermmental 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 Note or the consummation: of {ransactions
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. MISCELLANEOGUS

71 The Assignor. shall upon reguest 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 Assighee 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 Proceeding
that may be brought by or against the: Assignee against or by any third party relating to
the rights assigned by this Agreement.

7.2 The Assignorshall beresponsible for registering the transters of the Acquired Intellectual
Property with the applicable patent, copyright or other offices and for paying all costs and
fees associated with such registrations.

il
£33

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

74 This Agreement and any: dispute arising out of or in connection ‘with 1t or-its subject
matter or formation. (including noun-contractual disputes or claims) shall be.governed by
and construed in accordance with the laws of Ireland without giving effect to itsirules on
conflicts of law.

7.5 Euach of the Parties irrevocably agrees that the courts: of Ireland (excluding Northern
Ireland) are to have exclusive jurisdiction to settle any dispute arising out of or in
connection 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 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 clause 7.5 on the grounds of venue or on the grounds of forum non conveniens.

IN WITNESS OF WHICH, THIS AGREEMENT HAS BEENM DULY EXECUTED BY THE
UNDERSIGNED SIGNATORIES ON BEHALF OF THE PARTIES AS OF THE DATE FIRST
ABOVE WRITTEN,

(Signature page follows.)

53
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SIGHED VOR AND ON BEBALE OF

Eaton Copporation

Btute of Ohio

County of Cuyshopa

The foregoing Instrurnent was acknowledged before e thig

ay of December, 2017 by

X g} & ﬁg.«vs‘ & i‘%’.?“\\ V“‘Aﬂ S
(Signature of Notary Publicy

{Bualy ;
DEPRA MAR QUIOWIE
NMUTARY PUSLIO S‘Y&Tﬁ 0?’ SR
Recordad iy

Volume 167, P&gé 3‘3?‘
My comimizslon sxpias Sag. 28, S0

[Signatirs page to Intellectui Property dssigument dgréement]

PATENT
REEL: 046509 FRAME: 0280



SIGHED FPOR AND ON BEHALY OF

Buton Intelligont Power Limited

A
R R RS
it x‘g‘

By . ,:ﬂ’;?:‘ ‘4: \‘w_ o 3 ﬁﬁ‘z?v,\“\“\»\»\\.\\’-.v-w\-. :
MNanie: Thomas B, Moran
Title: Divector

X r
Lo (B
TEANAM O RuARDS
Sotery Pulll boe the SByand
County of Bubllo and the
Lountyof Wickiows Kilvarm
snd Meath, BELARD.
Comenissioned far Ue

[Signature page to Intellectuad Propersy Assignment Agresment]
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TO O WHOM ALL THESE PHESENTS SHALL COME | GRAHAN ©. BICHARDS Notary
Public suly suthorised, sdmitied, swomn and prantising at 78 Sir John Rogersmy's
Gy i the Tty and County of Dublin DO HERERY CERTIFY AND &TTEST THAT the
attached s an Origingl intellectual Property Assignment Agresmant dated st
Secember 2017 betwesn Eaton Corporationy o €F Corpomtion Sysien 4400 Easlon
Conunong way Suite 18% Cohumbus OH 43218 (Assignor) and Eaton Intelligent Power
Limited of Ealon Houss 30 Pembroks Read Dublin 4 lrsiand (Sssignes) which has
Lean signad on Hs hehall by Thomas € Moran Disclar  (signed by me by way of

identification).

N EAITH AND YESTIMONY whersof | have sal my hand and atfized my seal of offion

Dated st 70 8iv John Rogsison’s Quay m the
Gst asmﬁ A, aby &ﬁ Qubim i imiand Lt c&ay

uR&H&E&& 0. REGKARGS
Kotary Public for the Gity and County of Dublin
anst the Countisz of Wicklow, Kildare and
Meoath, reland

Commissionsd for Life

PATENT
REEL: 046509 FRAME: 0282



SSINGWIACHINT SSHHL BNLLO84AR
HOZ LD DNISWIED VANV SHYTI0D
ONIdWIED 40 SUCHLIW HITAORY

SHYTIOD 04 SHLTHYAY SNIGH DI, 1o0z/18/7 256670/01 s SeEoame
WSINVHITN 23ONVE
UIDIVIUE IO VY04 UHZIHaVIS | 666T/18/80 88ZII/86 | BBARI/BL/ZT 88711/86 V7 1593adLs
WHLSES TOYLINOD NIVHL HaMod
CHIVYDHINIQESYE AONSIDIIE | Loazioz/vo S00Z/dNI0N/ 290k NI GLENEIO0
NOLIVDIOV dWve TIVE BLIM
HAYVHY ENYHE VILYONT JNVTIVE | $B0Z/81/70 TEI9P0I66 1 66AL/TE/E0 THL9%0 166 N Z6ENYLS6
WALSAS ONILDHEY0D 919NV
THRLA ONINEALS GNY SALYVHYdeY
SNDIISLS YAMOd B0F LINGICUINGD | ¥1I07/S0/11 S8064¥248 ¢ £00T/VT/S0 9'CEGI5TTT IN AIZ584T1000
WHLSAS BNLLDEEY 0T H1ONY
TAHEM ONIYTLLS ONV $ALYavddY
ONIHIELS YAMOd BO4 LIND ICHINGD | #108/50/11 SOOGLYTLE | £00T/P1/50 0ZZSDG0D0SToToS i1 ANIZS84T070
WHLSAS BNLIDTEYDT 91ONY
TIGEM ONINIAIS GNY SHIVEYdaY
ONIMAHLS ¥AMOd ¥04 LINC T0MINGD | ¥102/80/11 TLIEIVEDS | E00T/T/SO 9'GE69S1TT 34 AMIZS84T370
WHISAS ONIITHYYOD 9TONY \
TERHM ONIYHILS NV SALYaYddY
SNTEHERLS YHMOE HO4 LIND TOULNGD | T102/60/50 ¥9L29€1d4 £007/RL/S0 LS6LDTOE IN 75841320
WHISAS SNILJHYY0D F1ONY
TARHM SNIYHALS NV SHLYdavady
DONIYAALS Y3MOd ¥04 LING TOHINGD | f102/60/80F POL79ETdE | S00T/YLI/SE 0895%6 106110208 Lo 758471070
WHESAS ONILOIHSE0D TIONY
THRHM SNIYAHLS GV SALYHY Y
ONHAILS SHMOd S04 LING T09INGD | TI0z/en/eh FEGTOEC00 T SO0E/PI/SG LS6L010% A4 78847578
azeqy |
&mwm.:w mw.wmw wwwhw hmmmwwmﬁ?m 303384 M.m@ﬁxm\.wmnmawww .m&»mﬁﬁmwx ﬁﬁmwwwmm&.ﬁ %wwﬁﬁ@u : hwxmﬁﬁﬁ w.w.&w@ﬁ

SINGLVI QR HIERHOS 1 BINUEHDR

PATENT
046509 FRAME

0283

REEL



SWILSAS

ONHOLINOIW LINDHEIN HONVHE d04
SHUSNES LNEEEN0 Li0EID HONVYEE
ONVY SHOSNIS HDV.LIOA NOISSIIGD
0L SOLYVEVddV GNY dOHLER

§102/12/5¢

TIRTILIYY

sil

T9ELENST

SO VI8HA5SY BNISHOB UNY
SILLYUVddY SNIHOLIMS TVOIHADHTH

5102/82/ L6

ZO9018/v1

S

66SHONAT

dO4584HL ATHNASSY ONISOOH UNY
SALYIVIAY ONEHDLIMS TV IEST

9102/82/9¢

LSOPE6T

Y3

665HONET

aved
LISV OL ZIEVINAOW ST AVHL
SOEVYYddY UHWHOASNYHL INZHHND

910Z/6Z/£0

SIYERO/5T

Sii

SOV THONET

Yoy
LHIND VoL BIEVINAON SLAVHL
SOLVEYddY dAMMOASNYHL LINEHHNAD

LI0Z/LY/50

SOVTHOWST

YHARTIEY APNEA0HNA

HOH SALLYVEINTSHY Y5408
INIGIVIINT SWHLSAS ¥0LI313a
HEIdOSYAINL DT 10V ouY

9TH2/12/50

ESETEDNET

MAATADE AGNZNDEY

HEIH HALLVHENEDEY YEdis
ONIATON] SNHLSAS 90LT3HLAC
dALdNENHANTLLIOOYIS KHvd D4Y

LIDZ/L0/50

6£10967

V2

ESETEINGE

WYY SNIAOW 0183 4241d-¢

9107/50/10

#18.86/%1

S

PSETHDINST

JOdHYHHEL WYY 8TdVAOKH
ONY ATEWESSY WHV ATEYAON ONY
SOLVEVAY SNIHDLIMS TV2IE I8

910e/9t/2

SE61862

Y3

ESETHONST

T gl ioars

IOy JUsRg

e
gonesddy

Ffaitacts )

gEn esay

PATENT
046509 FRAME

0284

REEL

07/31/2018

RECORDED



