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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This hutellectual Property Assignment Agresment (this “Agreement™) is entered into as of this 31st day
of December 2017 betwesn

) Eaton Industrisl I GmbH & Co. KG, & German lanited partnership with seat in Schnefeld
and doreestic business address at ofc Alrport Center Schénefeld, Mittelstrasse 5-5a, 12529,
Schimefeld, Germany, registered with the commercial register of the Local Court in Cotibus
under HBA 2693 CB (the “Assignor™), and

{2} Hator Imtelligent Fower Limited, ao Dith limited company having its registorsd office at
30 Pembroke Road, Dublin 4, Ircland, registration number 523985 {the “Assignee™)

BACKGROUND

{(A) The Assignor is the owner of certain Intellectual Property used or held for use in the
development and manufacture of Products.

(B8} The Assignee desires to sequire such InteHectual Property from the Assipnor and thereafier
intends to develop, enhance, naintain, protect and exploit such Intelicetual Property.

{Cy The Assignor has agroed fo assign the Acquired Intellectual Property to the Assignes, and the
Assigror has agreed to acquire the Acguired Iniclleciual Property, on the terms set out in this
Agrecment,

THE PARTIES THEREFORE AGREE AS FOLLOWS:
1. DEFINITIONS ANDINTERPRETATION

1.1 In this Agreement the following words and expressions have the following meanings,
uniess the context otherwise requires:

“Sequired Imtellectual 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 Facluded
Intellectual Property;

“Copyrighis” moans all copyrights (registered or usiregistered), writings and other works
in which copyright subsists, moral righte and all other rights corresponding thereto in
work of suthorship, and all registestions sod dpplications for regisiration thereof
anywhers in the world;

“Domain Names” means all dghts s World Wide Web addresscs and domain names
and gl regisirations and applications for registration thereof anywhere in the world;

“Faton Business System” means the management tools, procedses and measures used by
the Assignor and its affiliates in the conduet of their operations;

“E.fective Thne™ means theclose of business on 31 Deceraber 2017,
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“Encumbrancs™ monns any len, encumbrance, charge or other security inferest;

“Fxchaded Intelectuosl Property” means () all Trademarks; (@) all Domgin Names;
(il all Intcllecinal Property {(other than Intellectual Property inchuded in the Eaton
Business System) used or held for use int whole or ia part in production processes; {iv) all
Intelisciual Property (other than Indelisctual Progerty included in the Eaton Business
System) used or beld for use in whole or in part in markeling, sales, serviee or
distribution processes; (v) all ntellectual Property used or held far né exclusbudly
-provide Services; and {vi) all Inielleciual Properiy comprising the Eaton Business
System;

“Intellectual Property” means (i} Patents; (i} Trademarks; (i) Cogyrights; (iv) Know-
How; {v} Scftware; (v} Domain Namesy and (vii) all other mtellectual and fndosteial
properly and rights of a sbuilar ov corresponding nature anywheve in the world, whether
registered or not or capable of registration or not, and including all applications for, and
continuations, re-filings, re-tssues and exionsicns of any of the foregoing rights;

“Know-How” means all know-how, inventions, discoveries; ideas, processes, formulae,
dosigns, drawings, models, trade secrels, proprietsyy information, and confidential
mformation, in dny form (ncluding paper, clecirondcally stored data, magnetic media,
film and microfilm), whether pateniable or ool, including technical information,
drawings, test resulis orrépoits, testing procedurcs, and instroction and tratning Wamsals;

*Note™ hag the meaning set out in Schedule 2;

“Party” means a party to this Agreement;

“Patents” means all wtility patents, utility roodels, design patents, indusivial designs and
applications therefor and all reissues, divisions, re-cxaminations, renewals, oxtensions,
provisionals, continuations and continuations in part thereod, and eguivalent or similar

rights soywhere in the world in inventions and discoveries including invention
disclosures;

“Fermitted Fucumbrances” means Encumbrances for faxes, assessmenis of
governmental or other similar charges or levies thel are ant yet due and payable or that,
although dus and pavable, are belng contesiod in good faith;

“Froceeding” means-any suit, action or other proceading;

“Product” means any product offering of the Assignor or any of its affilistes other than
Services,

“Purchass Price” has the meaning st out inclanse 4.1
“Scheduled Patents™ means the Patents listed on Schedule 1 to this Agreement;

“Services” means the performance of maintenance or repair serviess as a followonto a
sale of a Product;

“Soeftware” means all computer soffware programs {(Including object code and source
code), whether embodied in firnwvare, software or otherwise;
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“Trademarks” means all rogistered trademarks, registered servics marks, fogos, get-up,
wade dress, coxmnon law frademarks, commen law service marks, business names, trade
names, corporate of company names, snd all regisirations and applications for
registention thereof anywhere in the world and all goodwill associsted therewith
anywhere in the world; and

“Eransfer Tax” means any value added fax, tansfer, 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 consummation of the iransactions contenplated hereby.

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

1.3 Where applicable references to the singular shall include the phural and vice verss and
reference to any gender shall include other genders.

1.4 The division of this Agreement to clyuses and subclanses, and e headings vsed in this
Agreement, are for convenience only, and shall not affect the interpretation of this
Agreement.

1.5 In this Agreement, nndess otherwise specified, any reference 0 a docuzuent is 2 reference
fo the decument as from time o Hine supplermenied, modified or amended.

1.6 A waiver by either Party of any breach by the other Party of any other terms, provisions
or sonditions of this Agreement or the acquiescence of such Party and any act (whether
by comodssion or omission) that but for such acquiescence would be a breach as
aforesaid shall not constitute 2 general waiver of such term, provision or condition oe of
any subsequent-act contrary thereto,

1.7 This Agreement and sll rights and obligations hereunder shall for all purposes be treated
and consirued 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.

1.8 This Agreesaent represents the entire understanding of the Partiss concerming the subject
matter hereof and overrides and supersedes all prior promises, representations,
vndertakings, undersiandings, arangements, agreemenis, side letters or heads of
agreoment between the Parties concerning the same, which are hereby revoked by mutual
consent of the Parfies.

1.9 In this Agreement, any phrase introduced by the words inchde, including, includes and
such as are to be construed as illustrative, and shall not limit the sense of the words
preseding thoss words,

1310 In this Agreement, unless otherwise specified, any referencs to a statute or statutory
provigion inchudes a reforsnce 1o the stalule o statutory provision as modified or re-
enacted, or both, from time to time, and to any subordinate Tegislation made uader it

L1l Hany provision of this Agrecment shall be found by any court or administeative body of
competent jurisdiction to be invalid or unenforceable, such fnvalidity or unenforceability
shall not affect the other provisions of this Agresment which shall remain in fall force
and effect. I any provision of this Agreement is so found to be invalid or unsnforceable

[FS]
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but would be valid or enforccable if some part of the provision were deleted or modified,
the provision in question shall spply with such modification(s) as may be necessary o
make it valid. The Parties agree, in the circumstances referred to in this clause 111
attempt 0 good fith to substitute for any invalid or unenforeeable provision a valid or
enforccable provigion that achieves to the preatest extent possible the same effect as
wounld have been achieved by the invalid or unenforeesble provision.

ASEIGNMENT

2.1 With offect a5 of the BEffective Time, the Assignor herchy imevocably and
wnccnditionally assigns, transfers and conveys to the Assignee, and the Assignes hereby
accepts, all of the Assignor’s right; title and intercst in and to the Acguired Intellectual
Propsrty, fee and clear of ali Euoumbrances other than Permitted Buonmbrances.

22 in the cvent that any or all of the Assignor’s rights, title or intorest in and to any of the
Acquired Intellectual Property are deerned not to vest o the Assigoee as of the Bffective
Time for any reason whataoever, the Assignor shall, and hereby does, to the exient
permitted by law, inrevocably agsign, transfer and convey to the Asgignee or its designse
all such rights, title and interest in and to all of the Acguired Intellecmal Property,
inchuding all economic rights and moral rights of authorship, and the Assignee herehy
accepts such assignment. To the extent permitted by law, the Assignor horoby waives ali
of its personal rights, or at 3 roinimum agrees that it will not inveke its personal rights
with respect to any Acquired Indcliectual Property. If as a matter of law any Acguired
Intelisctuad Property ip oot assignable by the Assiguor to the Assignes, the Assignor
shall, and hereby doss, to the extent permitied by law, grant fo the Assignes or iis
desipnee an exclusive; unrestricted; frvevocable, worldwide, perpetugl, royalty-free
Hoense to alb such righis.

o]
[

In the event that the Assignee requires any additional details of the Acguired Intellectual
Property, the Assignor shall furnisk the Acsignes with such particulans asare ressonaidy
reguested by the Assignee.

RIGHTS OF ACTION

34 The Assignor confirms that the assighment of the Acquired Intcllectual Property made
uader clause 2 {s.made with all rights and powers arising or sverned from the Acguired
Inteliectual Property, including the right to sue for past damages and recover damages for
past infringersents and other rémedies in régpect of agy past of fstues lnfingements or
violations of such rights and 1o retain any damages obiained as a result of such action.

3.2 The Assignor confirms thet the sssignment of the Patents comprised within the Acguired
Inteliectual Propeny ie made with:

{&) al rights and powers gristng or scerved from such Patents; including the right to
sue for past damages and recover damages for past infringements and other
reraedies in regpect of amy past or futuee infiingemcnts of such rights or other
acts within the scope of the claims of any of such Patents or Sccompanying any
of the applications for such Patents; and

(b} the right to apply for, prosecute and obiain patent or simiiar protection anywhere
in the world in respect of any of the inventions claimed in any of the Patens
inclading the dght to claim priority therefrom,
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CONSIDERATION

4.1 The purchase price to be paid by the Assignes for the assignment of the Acquived
Intellectual Property is set forth on Schedule 2 (the “Parchase Price™), which skall b
paid in the'manger set forth on Schedule 2,

4.2 The Purchase Price is exclasive of any Transfer Tax properly chargeable thoreon, Bach
Party shall be responsible for and shall tirely pay any Transfer Tax that is reguired to be
paid by sych Party under apphiceble lew in connection with the tansaciions contemplated
by this Agreement.

WARRANTIES BY THE ASSIGNQOR

5.1 The Assignor warrants to the Assignee as follows:

{a

&

the Assignor has been duly ostablished and is validly existing under the laws of
the jurisdistion of ite formation;

the Assignor has all requisite corporate power and authority to execute, deliver
and perform ity obligations under s Agreement and to coisummate fhe
transactions contemplated hersby;

no bankeuptey, insolvenoy or judicisl cowmposition Proccedings have been
commeneed or, to the knowledge of the Assignor, applied for, nor me any
enforcement measures pending or, fo the knowledge of the Assignor applisd for,
with respeet to any property or other assets of the Assignor and, to the Inowledge
of the Assignor, no clrcumstance dxists in redpeet of the Assignor that would
justify the avoidance of this Agreement under appliceble insolveney law;

there is no Procesding pending or threatened agatust or affecting the Assignor
before any court, arbiirator, governmental authority, agency or official tat in any
manner challenges or seeks fo provent, enjoln, alter or materially delay the
sxecution of this Agreement or the consummation of Transactions conisrnplated
herchy;

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

except as kas been disclosed to the Assignee prior to the date hereof,

) the Assignor ie the legal and beneBcial owner of the Acguired
Intellectual Property, free and clear of Encumbrances other than
Permitisd Encumbrances;

(i) none of the Acquired Intellectual Properiy is involved in any current,
pending, or threatened Procseding, interference, reissue, re-examination,
inter partes review, opposition or cancellation procseding, nor has it been
i the last six yeary;

(i) to the kmowledge of the Assignor, the Acquired Intellectual Property is in
effoct and subgsishing

n
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{iv} all mainicnance o other fees relaiing fo the Acquired Intelloctual
Property due and payabie on or before the Effective Time have been paid
in full

{v} the Assignor has not received any writien notice or, o the knowledge of
the Assignor, any other notice asserting that any such infringement or
misappropriation has ocourred or disputing the right of the Assignor to
use the Acguired Intellectus! Property; and

{vi}) no Proseeding is pending or, to the koowledee of the Assignor,
thregtened wvolving the Acquired Intelectual Property that challengss
the validity, enforceability, ownership, use or Heensing thereofl

3.2 EXCEPT AS BET OUT IN THIS AGREEMENT, THE ACQUIRED INTELLECTUAL
PROPERTY IS ASSIGNED “AS I8” AND ALL CONDITIONS, WARRANTIES AND
REPEESENTATIONS, BEXPRESSED OR IMPLIED BY STATUTE, COMMOK OR
CIVIL LAW OR OTHERWISE, ARE EXCILUDTD TO THE MAXIMUM EXTENT
PERMITTED BY LAW,

6. WARRANTIES BY THE ASSIGNER
&.1 The Assignee warranis o the Assignor as follows:

{3} the Assignes has been duly established and ts validly sxisting under the lawis of
the jurisdiction of its formation;

()] the Assignee has all requisite corporate power and authority: to sxecuts, deliver
and perform its obligations under this Agreement and the Note and
cotsuonats the ransactions contemplated herehy and thereby,

{c} no bankruptey, insolvency or judicial composition Procsedings have been
comaenced oF, 1o the kaowledge of the Assipuee, applied for, nor afe any
enforcement measures pending o, to the knowledge of the Assipnes applisd for,
with regpect to any property of othier assets of the Assignes and: to the
knowledpe of the Assignes, no circumsiance oxisis in respect of the Assignee
that would justify the avoidance of this Agreement or the Note under applicable
insolvency law;

(& thers 13 no Provesding pending or threatened agsinst or affeciing the Assignee
before any court, arbiirator, governmental suthority, apency or official that in any
manuer challenges or seeks to provent, enjoin; altsr or materially: delay the
execution of s Agrestdnt or the Note or the' conununation of tansactons
congemplated hereby or therehy; and

{e} this Agreemend and the Node constitute the legal, valid and binding obligations of
the Assignes, enforceable against the Assignee in accordanes with thel
respechive terms.

7. MISCELLANEQUS
7.1 The Assignor shall upon reguest and for wo additional consideration do and execute or

procure that there shall be done and executed in a form or manner reasonably satisfactary
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to fhe Assignes afl such documents, deeds, matters, acts and things as the Assignee may
&t any time require properly o vest the Acguired Intellectual Property or any part thereof
i the Ascipoes or otherwise to give effect to this assignment and perfoct the Assignes’s
title. Without Hmiting the generality of the foregoing, the Assignor agrees and undertakes
to provide to the Assignes {(at its request) all reasonable assistance with any Procseding
that may be brought by or against the Assigner sgainst or by any third panty relating to
the rights assigned by this Agreement,

7.2 The Assignor shall be responsible for registering the transfers of the Acguired Inteliectual
Property with the applicable patent, copyright-or other offices and for paving all costs and
foes associaled with such registrations.

7.3 To the extent an additional version ig or iz required to be prepared in a2 language other
than English, the Fnglish langoage version of this Agreoment iz the official and
comtrolling text for all purposes.

7.4 This Agréement and any dispute arising owt of o in connection with i or s Subjest
matier or formation {including non-conteactual dsputes or claims) shall be governed by
and construed in accordance with the laws of Ireland without giving effoct to its rules on
conflicts of law,

7.5 Bach of the Parties frrevocsbly agrees that the courts of Ireland (Excluding Noxthsm
Ireland} are o have exchasive jurbsdiction to settle any dispute arising out of or in
connection with this Agresment and, for such purposes, ievocably subexits to the
exclusive jurisdiction of such couts. Any Proceeding asising out of or in cofinection with
this Agresment shall thersfore be brought in the couris of Ireland: Bach of the Parlies to
this Agrestoent revocably waives any objection to Procesdings in the courts referred to
in this clause 7.5 on the grounds of venue or on the grounds of forum non comveniens.

IN WITHERSS OF WHICH, THIS AGREFMENY HAS BEEN DULY EXECUTED BY THE
UNDERSIGNED SIGNATORIES ON BEHALYF OF THE PARTIES AS OF THE DATE FIRSY
ABOVE WRITTEN.

{Signature page fofiows.)

~3
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SEGNED FOR AND ON BEHALFOF

Esion %%sgustmi% Grabl & Co. KG
i1 i
By ALy SN mores Endustries Halding CGmedTE oz geonerad poviner, (his e turs by

N Im“Yuic‘
Titte Managing Divector (Seschifsfithres)

Name: Marcells Tabeling
Title: Managing Direstor {Geschilfisfihear)

BIGNED FOR AND ON BRHALF OF

Faton Inteliipent Power Limited

By “._»: ‘ SRR
Wamne: Thomes B, Moran
Title: Direstor

[Stonuters page fo Fntelloctunl Property desigrmens Agroement
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