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EXECUTION VERSION

ASSIGNMENT OF PATENTS

Thiz ASSIGNMENT OF PATENTS (this “Assigonment™), dated as of April 30, 2018
{“Effective Date™), is entered into by and between Iohnson Controls Technology Company, a
Michigan corporation, with offices at 40600 Ann Arbor Roead, Suite 201, Plymouth, Michigan

company, with offices at 230 Vesey Street, 15th Floor, New York, New York 10281
{"Assignee”). Assignor and Assignee are collectively referred to herein as the “Parties.”

RECITALS

WHEREAS, Johnson Controls International ple ("Seller”) and BCP Acguisitions LLC

13, 2018 (as amended or otherwise modified from time fo tune, the “Purchase Agreement™),
pursuant to which Seller has agreed to, and to cause the other Reller Entities (including Assignor)
to, sell, assign, transter and convey to Purchaser, among other things, all of Seller’s and the other
Seller Entthies” right, title and mterest m and to all Transferred Intellectual Property, mchuding
the patents, patent applications, designs, and design applications set forth on Schedule A attached
hereto (the “Patents and Designs");

WHEREAS, on April 2%, 2019 Purchaser assigned to Panther BF Aggregator 2 LP

by

{“Parent Purchaser™ and other Affiliates {(as defined hereinafter} of Purchaser including the

WHEREAR, pursuant to the Master Assignment, Purchaser, among other things, assigned
to Assignee the Purchaser’s right to purchase or otherwise acquire from Assignor, all of the
Patents and Designs;

WHEREAR, w connection with the Purchase Agreement, Assignor and Assignee have

and

WHEREAS, Assignor is executing this Assignment pursuant to the APSA and Section
2.8{b) of the Purchase Agreement.

NOW, THEREFORE, in copsideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto,
mtending to be legally bound hereby, agree as follows:

Section 1. Defimstions. All capitalized terms used but niot defined 11 this Assigument
shall have the meaning ascribed to such ferin in the Purchase Agreement.

Section 2. Assionument,  Assignor hereby irrevocably sells, assigns, transfers,
conveys and delivers to Assignee and Assignee hereby accepts the sale, assignment, transfer,
conveyance and delivery of, (1) all of Assignor’s righty title, and interest my, fo, and under the
Patents and Designs, together with {A) all issued patests and design rights that are or may be
secured from any applications included in the Patents and Designs, now or hereafter in effect,
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{B} all continuations, contumatious-in-part, divisionals, extensions, substitubions, reissues,
revivalg, re-examinations, renewals, of any of the foregoing, and (C) any other patents, patent
applications, designs, or design applications from which any Patents and Designs claim
priority and any and all mventions disclosed i anv of the foregoing {clanses {AM{C),
collectively, the “Assigned Rights} and (1) any and all rights, claims, credits, causes of
action, defenses and rights of offset or counterclaum to the extent arising from the tights in
clause (i) that are available to or being pursued by Assignor against third parties (and the right
to receive all monies, proceeds, settlements and recoveries in connection therewith) and have
accrued or arisen prioy to 'the Effective Date. For clanty, with respect to any jountly owned
Patents and Designs, the assignuuent i this Section 2 15 made solely with respect to Assignor’s
rights in the Patents and Designs (and the accompanying Assigned Righis} and dees not assign
or otherwise transfer any rights of any other joinl owaer of the Patents and Designs {aund the
accompanying Assigned Rights) to Assignee.

Sectign 3, Recording the Assignment. The Patties herebv authorize and request the
relevant authorifies at the United States Patent and Trademark Office and all applicable
foreign agencies {o record this Assignment and record Assignee as the owner of the assigned
tights above.

Section 4. Agreement Governs, Nothing contained herewn shall inany way modify
the Purchase Agreement. The Pasrlies acknowledge and agree that the representations,
warraniies, covenants, ndemniizes, hmitations and other terms confained o the Purchase
Agreement shall not be superseded or expanded hereby and shall remain in full foree and effect
to-the fullest extent provided therein. In the event of any conflict or mconsistency between the
terms of the Purchase Agreement and the terms herepf, the ferms of the Purchase Agreement
shall govern. Further, all rights in any Transferred IP that is not Registered Intellectnal
Property are sumultaneously transterred {o Purchaser pursuant to that certain Bill of Sale.

Nectien S, Counterparts. This Assignment may be executed in counterparts.

Section 6. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard fo Delaware’s principles of
conflicts of law.

Section 7. Further Assurances. Without liuting Assignor’s obligations under the
Purchase Agreement, Assignor shall take all further actions and execute all further documents as
are reasonably requested. by Assignee fo effect and record this Assignmert with all apphicable
authorities.

[Signatnire page follows]
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IN WITNESS WHEREQF, sach party hereto has caused this Assignment to be duly
executed on its behalf sy of the day and year first above written.

JOHNSON CONTROLS TECHNOLOGY

COMPANY
.‘fi;:?' m} e s ‘(.;’{
Ki{ (".\ ;’ N"‘\\\.’ : ; (f“
By: { Lo

Nomc: MuRAZL £ Petonomn
Title: i,)y 8 leact

STATE OF er LB
county oF At lwdisket )

on | L. W, 200, betore e, Wz, AT A %l{}mw Public, personally
appeaz&d %&mmm.z@,mm ... Droved fo me on the hasis of satisfactory pmdam@ to be the parson whose
riame is subscribed 1o the within instrument and acknowdedged fo me that she executed the same In histher
authorized capacily, and that by hisher signature on the nstrument the person, of the entity upon behalf of
which the person acted, executad the instrumesnt.
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Assenbdy

[ SRR A Ty - 127529 369 O2/342017 | Negative Giid for Tohason Conhals
NEPCT Baliery Technolug
Company
JCE-446-BR Utility - QRG | Hiafd 20258141 Batiery, Batlery Jobnzon Controls
Flate Assembly. and | Technology
Method af Company
Assembly
FOT-4R6-CN Tality - 2R1IBGO29ET.R - I1ER00I00ST.T 12/16/2015 | Baftery, Battary Ioluson Contrals
MEPOT Plate Assembly, and | Technology
Mathod of Company
Assembly
T 4884 Cpdlity - DIV | 2815107768832 1510776863.2 Hattery-and Battery' | Fohuson Copbrals
DIV Plate Assembly Technolug
Company
JCE-496-DE ility - 117167403 RS 03705/2014 | Battery, Baltery Jobnson Controls
EPPAT Flate Assembly. and | Technology
Method af Company
Assembly
FCI-496-FR Tality - 117167403 AFIVO8L Battery: Battery Ioluson Contrals
EPPAT Plate Assembly, and | Technology
Mathod of Company
Assembly
JCT-426-GR Ultility - 117167403 (3/05/2014 | Battery, Battery Folmson Contrads
EPPAT Plate Assembly, and | Techoologs
Method of Company
Aszenbly
14884 OInility - ORG | GSGUDEENPDLZ Battery, Battery Johuson Coplrols
Plate’ Assembly, and | Technology
Method of Company
Aszanbly
ICE-496-1T Tty - 117167403 Q3 Battery, Baitery Johnsen Controls
EPPAT Plate Asvembly, and Ma&wmﬁcmw
Method of Compaay
Assmbly
KI-486-KR Uility - QRG | 1020127020854 BRI 4230000 371472918 | Baitery, Baltery Johusen Cositrols
Plate Assenibly, and | Technology
Method of Compay
Assembly
JCT-486-KR- Utility - DIV | H20187004487 OUARS | Battery, Battery Johusen Coitrols
iy Plate Assumably, and | Technology
Method of Ty
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ICI49E-M | MX Lhiliry - 4414701 | 324168 Battery, Battery Johuson Cophiols
NERT Plate' Assembly, and | Techoology
Methad of Company
Aszanbly
ICE-496-115 us Titility - OB O4EA201] | 8388248 Batiery, Batfery Johvison Controlg
Plate Asvembly, and | Techuology
Method of Company
Assably
~496-118- | Us iy - R Q748578 Batteryamd Battery | Johuson Controlg
i Plate Assentbly Technology
Company
FOI498-LIS- s iy - CON Hattery, Batteyy Johuson Conhiols
coMz Plate Assembly, and | Technology
Methad of Company
Anzendily
ICI- 497 AR AR “Dresign 81348 OOSIO20L0 | 81346 Battery Johvison Controlg
Fegistvation - Technology
QRG Company
ICI-4RT AL AT Degign 333139 Baftery Johnson Contrels
Registration - Technalogy
ORG Compeaiy
JOT487 CA A Dezipn DRIGVIOLR | 13700 Hattery Johason Conhrols
Begistvation Techuology
ORG Company
JCL-467 IN m Diesign 00133010 | 231380 Batery Johnsen Controls
Regfstration - Technalogy
ORG Company
497 IR W Desig O9/10/2010 | DMAGT4400 Battery Design Sohnson Confrols

Begistvaticn -

ORG

Technology

Company
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