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IP Assignment Agreement

Effective Date of 2. Decamber 2020

Agreement:

Assignorn ABB Schweiz AG, a company incorporated under the laws of
Switzerland, having its business address at Bruggersirasse 66,
5400 Baden, Aargay, Switzerfand and registered with the
Commaercial Registry of Canton Aargau under number CHE-
101.538.426, (“ABR")

Assignes: ABB Power Grids Switzerland AG, a company incorporated under

the laws of Switzerland, having its business address at
Bruggerstrasse 72, 5400 Baden, Aargauy, Switzerland and
registered with the Commercial Registry of Canton Aargau
under number CHE-424.543.670, ("PG")

WHEREAS, ABB and PG entersed into an agreement dated Cctober 25, 2019
regarding the bulk transfer of ABB's Power Grids Business (as defined therein) to
PG {the "BTA").

WHEREAS, the BTA provides that the Power Grids Business is transferred from ABR
to PG by operation of law pursuant to art. 69 ef segqg. of the Swiss Merger At and
that such transfer becomes effective upon registration of the BTA in the
cormmercial register. The registration in the commercial register was made on
Movemnber 1, 2018,

WHEREAS, saction 3.1{b}{v1} of the BTA provides that the Power Grid Business
comprises, inter afia, all registered, unregistered, and unregisterable intangible
assets which are exclusively or predominantly used by the Powser Grids Business,
certain of which were further spacified in Annex 3.7 to the BTA, and section 2{(c¢) of
the BTA provides that all parts of ABB's business other than the Power Grids
Business, including, /nter afia, all relating assets, remain with ABB,

WHEREAS, section 3.8(a) of the BTA provides that ABB undertakes subsequently to
transfer to PG, without charge and by way of individual transfers, any assets
related to the Power Grids Business which are not or not sufficiently specified in
the Inventory (as defined in the BTA).

WHEREAS, in accordance with OECD commentary 2017, Model Tax Convention
Article 12 paragraph 4.3, and based on section & of the BTA, PG is the beneficial
owner of all registered, unregistered, and unregisterable intangible assets which
are exclusively or predominantly used by the Powar Grids Business, from the
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effective date of the BTA, and since the effective date of the BTA, PG does have the
right to use and enjoy the related royalty income unconstrained by contractual or
lagal obligation to pass on the paymaent received to another person.

F.  WHEREAS, in fine with the overarching concept governing the transfer of assets
pertaining to the Power Grids Business and section 35.1 of the sale and purchase
agreement dated December 17, 2018 between ABR Ltd and Hitachi, Ltd. ("the
SPA”), the parties want to further clarify and give full effect to the transfer of
intangible assets contemplated by the BTA with respect te the intangible assets
set forth in the Schedule (the "Assigned Intangible Assets”) by way of this 1P
Assignment Agreement (the “Agreement”).

The parties agree as follows:

1. Assignor agrees to assign and transfer, and hereby assigns and transfers, iis
rights, title, and interests in and to the Assigned intangible Assets to Assignes, and
Assignee hereby accepts such assignment and transfer.

2. in case in any jurisdiction any Assigned Intangible Asset may not be validly
assigned or transferred to Assignee, Assignor hereby grants Assignee the
worldwide, exclusive, perpetual, frrevocable, transferable, royalty-free and sub-
licensable right to use and exploit such Assigned Intangible Asset for any purpose
whatsoever with respect to such jurisdictions.

3. The assignment and transfer pursuant to section L, and any Hcense grant. pursuant
to section 2, are fully reflected, in terms of valug, in the net book valus stated in
section 4 of the BTA and are made without additional charge, in line with
section 3.8{(a) of the BTA.

4. Assignor shall perform all such further acts, execute and deliver all such further
documents, and make all such further declarations as Assignee may reasonably
reguest in order to (i) perfect the assignment and transfer of the Assigned
intangible Assets, (i) document the assignment and transfer and record it in any
relevant register, (ili) update any relevant register to reflect Assignee as the new
owner of the Assigned Intangible Assats, or {iv) otherwise give full effect to the
assignment and transfer.

5. All costs and feas in connection with this Agreement, in particular the fees of any
filing, recordal, and update of any registration, shall be subject to the terms and
conditions of the SPA and BTA, as if this Agreament would have taken place prior
to July 3, 2020.

6.  This Agreament shall be exclusively governed by and construed in accordance with
the substantive laws of Switzerland, excluding its conflict of laws principles. The
exclusive place of jurisdiction for any dispute, claim, or controversy arising under,
out of, in connection with, or related to this Agreement {or subsequent
amendments thereof), including, without Hmitation, dispules, clalms, or
controversies regarding its existence, validity, interpretation, performance, breach
or termination, shall be the city of Baden, Switzerland.
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