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_ DEED OF ASSIGNMENT
DATED September 20, 2019

This Deed of Assignment is made by and between

M Siemens AG a stock corporation (Akliengeselischaff) organised under the laws of
Germany with its registered seat in Munich and Berlin, Germany, and registered in
the commercial register (Handelsregister) of the local court (Amtsgericht) of Munich
under HRB 6684 and in commercial register (Handelsregister) of the local court
(Amtsgericht) of Berlin-Charlottenburg under HRB 12300, whose registered office is
at Werner-von-Siemens-Stralie 1, 80333 Munich, Germany ("Assignor"),

(2) Rolls-Royce Deutschiand Ltd & Co KG a limited partnership (Kommanditgesellschaft)
organized under the laws of Germany, with its registered seat in Blankenfelde
Mahlow and registered with the commercial register of the local court of Potsdam
under HRA 2731, whose registered office is at Eschenweg 11, 15827 Blankenfelde
Mahlow, Germany {"Assignee")

each a Party and together the Parties

Preamble
(A) The Assignor is the owner of the Transferred Patents (as defined below).

(B) This Deed of Assignment is entered into pursuant to an Asset Sale and Purchase
Agreement between Siemens AG and Rolls-Royce dated June 18, 2019 plc (the
“APA™) and the Local Asset Sale and Transfer Agreement between Assignor and
Assignee dated the same date as the date of this Deed ("LATA").

1. Definitions

In the interpretation of this Deed of Assignment:
1.1 Business shall have the meaning given to this term in LATA.
1.2 Closing Date means 30. September 2019,

1.3 Patents means patents, uifility models, design patents and their respective
applications.

14 Transferred Patents shall mean Patents {in case of jointly-owned Patents, the
respective fraction thereof), which on the Closing Date (i) are owned by Assignor, (i)
are at least partially funded by the Business and (iit) are exclusively applicable in the
Business, including those Patents that are listed in Schedule 1 to this Deed of
Assignment.
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1.5 any reference to a clause or a Schedule is to a clause of, or Schedule to, this Deed
of Assignment;

1.6 this Deed of Assignment includes the Schedules;

1.7 if there is any conflict between the main body of this Deed of Assignment and the
provisions of any of the Schedules, the provisions of the main body of this Deed of
Assignment shall apply except to the extent that they are expressly modified by the
provisicns of any Schedule;

1.8 clause headings do not affect the interpretation of this Deed of Assignment;
1.9 words in the singular include the plurat and in the plural include the singular;
1.10 a reference to one gender includes a reference to the other gender;

1.11 (references fo a person include any individual, firm, body corporate (wherever
incorpeorated), government, state or agency of a state, joint venture, associafion,

partnership, works council or employee representative body {(whether or not having
separate legal personality),

1.12 a reference to a particular law is a reference to it as it is in force for the time being
taking account of any amendment, extension, application or re-enactment and
includes any subordinate legislation for the time being in force made under it;

1.13  a reference fo including, include or in particular shall be deemed to mean including
without limitation; and

1.14  writing or written includes faxes but not e-mail.

2. Assignment

2.1 Pursuant and subject io the terms of the APA and LATA (including the rights retained
by the Assignor or granted by Assignee to Assignor under the APA and LATA), the
Assignor hereby assigns fo the Assignee all of its right, fitle and interest in and to the
Transferred Patents, including:

a) the right to claim priority from the Transferred Patents and to file applications for
registration based on the priority rights which are part of the Transferred Patents;
and

b} right to claim damages for infringements that occurred prior fo the Closing Date.

3. Further Assurances

3.1 The Assignor shall, at the Assignee’ cost, perform (or procure the performance of) all
further acts and things, and execute and deliver (or procure the execution or delivery
of) all further documents required by law for the purpose of vesting in the Assignee
the full benefit of the right, title and interest assigned to the Assignee under this Deed
of Assignment.
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3.2 The Assignor hereby authorises the Assignee and the Assignee’ agents to sign all
forms that are required to record any of the registered Transferred Patents in the
name of the Assignee.

4, Costs

41 Except as otherwise provided in this Deed of Assignment (or the APA or LATA), each
Party shall be responsible for its own costs, charges and other expenses (including
those of its Affiliates) incurred in connection with the preparation, negotiation and
execution of this Deed of Assignment.

5. Entire Agreement

5.1 This Deed of Assignment and the APA set out the whole agreement between the
Parties in respect of the subject matter of this Deed of Assignment, and supersede
any prior Deed of Assignment (whether aral or written) relating to the subject matter
of this Deed of Assignment. It is agreed that:

a) No Party shall have any claim or remedy in respect of any statement,
representation, warranty or undertaking made by ar on behalf of the other Parties
in relation to the subject matter of this Deed of Assignment which is not expressly
set out in this Deed of Assignment, the APA or the LATA,

b} Any terms or conditions implied by applicable law in relation fo the subject matter
of this Deed of Assignment are excluded to the fullest extent permitted by
applicable law or, if incapable of exclusion, any right, or remedies in relation to
them are irrevocably waived; and

¢} Except for any liability in respect of a breach of this Deed of Assignment, the APA
or the LATA, no Party shall owe any duty of care or have any liability in tort or
otherwise to any other Party in relation to the subject matier of this Deed of
Assignhment.

provided that this clause 5 shall not exclude any liability for (or remedy in respect of)
fraudulent misrepresentation.

6. Waivers, Rights And Remedies

6.1 No failure of any Party to exercise, and nc delay by it in exercising, any right or
remedy under this Deed of Assignment (a Righf) shall operate as a waiver of that
Right, nor shall any single or partial exercise of any Right preclude any other or
further exercise of that Right or the exercise of any other Right. Subject to clause 5,
the Rights provided in this Deed of Assignment are cumulative and not exclusive of
any other Rights (whether provided by applicable law or otherwise). Any express
waiver of any breach of this Deed of Assignment shall not be deemed to be a waiver
of any subsequent breach.

7. Counterparts

PATENT
REEL: 063885 FRAME: 0558



71 This Deed of Assignment may be enfered into in any number of counterparts, all of
which taken together shall constitute one and the same instrument. Any Party may
enter into this Deed of Assignment by executing any such counterpart.

8. Variations

8.1 No amendment to this Deed of Assignment shall be effective uniess in writing and
signed by or on behalf of each Party.

9. Invalidity

9.1 Each of the provisions of this Deed of Assignment is severable. If any such provision
is held to be or becomes invalid or unenforceable in any respect under the law of any
jurisdiction, it shall have no effect in that respect and the parties shall use all

reasonable efforts to replace it in that respect with a valid and enforceable substitute
provision the effect of which is as close to its intended effect as possible.

10. No Third Party Enforcement Rights

10.1 This Deed of Assignment shall not grant any rights to, and is not intended to operate
for, the benefit of third parties uniess otherwise explicitly provided for herein (kein
echter Vertrag zugunsten Dritter).

11. Governing Law, Dispute Resolution

11.1 This Deed of Assignment shall be governed by, and be construed in accordance with,
the laws of the Federal Republic of Germany, without regard to principles of conflicts
of laws and without regard to the UN Convention on the Sale of Goods.

11.2 Any dispute arising in connection with this Deed of Assignment shall be resolved in
accordance with Article 24.2 of the LATA.

Siemens AG

/I”v..,ll 2ole) |20 MU[XVQLL M/ﬂq/g,@

Place, Date Place, Date
Signature S;gnatlﬁf
——
TLoRVAN S CHRAMK /VG—Y (%/Q“D
Name in print Name in print

MIA Pyl Meeogo Seqot %a@f Wwﬂaﬁ/t Ikt
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Functio Function

Rolis-Royee Deutschiand Lid & Co KG

Place, Date ' Place, Date

Signaturs

Marng invbrint
.j;..

e d

A

Function Flnction
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