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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

EATON GERMANY GMBH 08/02/2021 Gesellschaft Mit Beschrankter
Haftung (Gmbh): GERMANY

RECEIVING PARTY DATA

Name: DANFOSS POWER SOLUTIONS Il GMBH

Street Address: Ludwigsluster Chaussee 5

City: Parchim

State/Country: GERMANY

Postal Code: 19370

Entity Type: Gesellschaft Mit Beschrankter Haftung (Gmbh): GERMANY

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |2113359 W WAL FORM
Registration Number: | 1426244 W WAL PRO
CORRESPONDENCE DATA §
Fax Numbet: 7166260366 =
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent N
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 7162394300 8’
Email: esimpson@colsonlawgroup.com A4
Correspondent Name: Ellen S. Simpson %
Address Line 1: 5555 Main Street
Address Line 4: Williamsville, NEW YORK 14221

ATTORNEY DOCKET NUMBER: BA00020

NAME OF SUBMITTER: Ellen S. Simpson

SIGNATURE: /Ellen S. Simpson/

DATE SIGNED: 12/09/2021

Total Attachments: 27
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NikligzmeiniTertsTente: soutBemiiessllsohei Baton RAM LIBOLAZ00801 3w -Prajest Bowrbon_Rashmenuikunde. DOCY

Urkundenrolle Nummer 240072021 B

Yerbandell

7u Kéin, Habshurgerring 2, am

02. August 2021,

YVormir,

D, jur, Mare Hermanns,

Notarin Kdln,

erachienen:

1. Frau Rechtsanwiltin Isabel Schreyger,
geboren am 29.04.19638,
geschéftsansissig c/o CMS Hasche Sigle
Partnerschaft von Rechtsanwilten und
Steuerberalern mbB, Kranhsus 1/ o
Zollhafen 18, 50678 Kdln, hier handelnd
nicht im eigenen Namen, sondern als

Bavolimichtigte fiir die

) im Handelsregister des Amtsgerichis
Diisseldorf unter HRA 22262
eingetragene Eaton GmbH & Co.
KG mit Sitz in Disseldorf und der
(Geschifisadresse ¢/o Alegis GmbH,
Rolandstralie 44, 40476 Disseldorf,

Dieutschiand,

Nuotarial register Mo, 24002021 B

Netarized

in Cologne, Habsburgerring 2, on
02 August 2021,

Before me,

Dr. jur. Mare Hermanans,

Notary in Cologne

appeared:

1. Ms Isabel Schreyger, bom on 29
April 1968, having her business
address in o/o CMS Hasche Sigle
Partnerschaft von Rechisanwilien
und Steuerberatern mbB, Kranhaus §
/ Bm Zollhaten 18§, 50678 Cologne,
not acting in her own name but upon
power of attomey for and on behalf

of

a} Eaton GmbH & Co. KG, having
its registered office in Diisseldort,
eniered in the commercial register of
the Diisseldorf local court under
HRA 22262, and having its business
address in ¢/ Alegis GmibH,
Rolandstrafie 44, 40476 Dusseldort,

Germany,
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b) im Handelsregister des Amtsgerichis
Mannheim unter HRB 712126
eingetragene Eaton Germany
GmbH mit dem Sitzan Baden-

Baden,

¢) Eaton Industries LP, Glasgow,
Zweigniederlassung Morges, mit
Sitz in Morges, eingetragen im
Handelsregister des Kantons Waadt
unter CHE 112.879.943,

2. Herr Rechisanwall Dr. Andreas H.

Meyer, geboren am 13.10.1959,
geschiftsansdssig Hogan Lovells LLP,
Alstertor 21, 20095 Hamburg,

hier handelnd nicht im eigenen Namen,
sondern als Bevollmichtigter

fiir die im Handelsregister des
Amtsgerichts Schwerin unter HRB 3521
cingetragene Danfoss Power Solutiens
1 GmbH mit Sitz in Parchim und der
Geschifisadresse Ludwigsluster
Chaussee 5, 19370 Parchim.

by Eaton Germany GmbH, having its
registered office in Baden-Baden,
entered in the commercial register of
the Mannheim local court under
HRB 712126,

¢) Eaton Industries LP, Glasgow,
Morges Branch, with its registered
office in Morges (Switzerland),
Registered in the Commercial
Register of the Canton of Vaud
under No, CHE 112.879.943,

Dr. Andreas H. Meyer, bom on 13

N2

Cctober 1959, having his business
address in Hogan Lovells LLP,
Alstertor 21, 20095 Hamburg, not
acting in his own name but upon a
power of attorney

on behalf of Danfoss Power
Solutions ¥ GmbH, having its
registered office in Parchim, entered
in the commercial register of the
Schwerin local court under

HRB 3521, and having its business
address in Ludwigsluster Chaussee
5, 19370 Parchim.
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Wegen der in dieser Niederschrift
bezeichneten Anlagen, mit Ausnahme der
Anlagen 3 und 4, die dieser Niederschriﬁ
beigefligt sind und verlesen wurden,
verweisen die Beteiligten auf die Urkunde
des amtierenden Notars vom heutigen Tage
(UR.Nr. 2399/2021 H; , Bezugsurkunde®),
die in Urschrift bei der Verhandlung vorlag.
Die Beteiligten erkldrten, dass thnen der
Inhalt der Bezugsurkunde bekannt ist und
sie auf das Vorlesen verzichten. Die
Bezugsurkunde ist der Niederschrift in
Abschrift beigefligt.

Die Erschienenen, handelnd wie gesagt,

erklérten folgende Rahmenvereinbarung:

18

Vertraosschitisse
oy

1. Eaton GmbH and Danfoss Power
Solutions 11 GmbH schliefien hiermit das
als Anlage 1 beigefligte Local Transfer

Agrecment.

2. Eaton GmhbhH & Co. KG and Danfoss
Power Solutions [T OmbH schliefien
hiermit das als Anlage 2 beigefiigte

Local Transfer Agreement.

Conceming the Annexes mentioned in this
deed, with exception of Annexes 3 and 4,
which were attached to this deed and read to
the persons appearing, the persons appearing
made reference to the notarial deed of today
{(Role of Deeds No. 23992021 H;
“Reference Deed”), which was at hand
during notarization in original form. The
persons appearing declared that they have
full knowledge of the contents of the
Reference Deed and that they waive their
right to have it read aloud by the notary. The
Reference Deed is hereby attached to this
deed as certified copy.

The persons appesring, acting as stated,

declared  the  following  Framework

Agreement:

L

Contract Conclusions
i, Eaton GmbH and Danfoss Power
Solutions IY GmbH hereby enter into the
Locsl Transfer Agreement attached as

Anunex 1.

b

Eston GmbH & Co. KG and Danfoss
Power Solutions 1 GmbH hereby enter
the Locsl

attached as Annex 2.

into Transfer -Agreement
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Eaton GmbH & Co. KG und Danfoss
Power Solutions 11 GmbH schiiefen
hiermit den als Anlage 3 zu dieser
Urkunde beigefiigten
Grundstiickskaufvertrag.

Eaton GmbH & Co. KG und Danfoss
Power Solutions [ GmbH schiieflen
hiermit den als Anlage 4 zu dieser
Urkunde beigefiigten
Grundstiickskaufvertrag.

. Baton Germany GmbH und Danfoss

Power Solutions 11 GmbH schlieflen
hiermit den als Anlage 5 beigefligten
Nachtrag zum Mietverirag fiir

gewerbliche Riume.

Eaton Industries LP, Glasgow,
Zweigniederlassung Morges und
Danfoss Power Solutions I GmbH
schlieflen hiermit den als Anlage 6

beigefligten Nachirag zum Mietverirag.

Eaton Germany GmbH und Danfoss
Power Solutions II GmbH schliellen
hiermit den als Anlage 7 beigefligten 1P
Ubertragungsvertrag.

Eaton GmbH & Co. KG und Eaton
Germany GmbH schliefien hiermit die
als Anlage 8 beigefUgte

Aufhebungsverginbarung,

Eaton GmbH & Co. KG and Danfoss
Power Solutions 11 GmbH enter hereby
the Real

into Property Purchase

Agreement Annex 3.

Baton GmbH & Co. KG and Danfoss
Power Solutions II GmbH enter hereby
the Real

into Property  Purchase

Agreement Annex 4.

Eaton Germany GmbH and Danfoss
Power Solutions If GmbH hereby enter
the Addendum to

Agreesment for commercial premises

into the Lease

attached as Annex S,

Eaton Industries LP, Glasgow, Branch
Morges and Danfoss Power Solutions 11
GmbH hereby enter into the Addendum
to the Lease Agreement attached as

Annex &,

Baton Germany GmbH and Danfoss
Power Solutions II GmbH hercby enter
into the IP Assignment ~Agreement

attached as Annex 7.

Faton GmbH & Co. KG und Eaton
Germany GmbH hereby enter into the
Termination Agreement attached as

Annex 8.

TRADEMARK

REEL: 007524 FRAME: 0804



E‘»J

iL

Schlussbestimmungen

. Dieser Vertrag unterliegt den Gesetzen

der Bundesrepublik Deuntschland und ist
entsprechend auszulegen. Im Falle von
Widerspriichen zwischen der deutschen
und der englischen Fassung ist die

deutsche Fassung mafigebend.

Die Beteiligten sind einig, dass die
Wirksamkeit der in den Anlagen
geschlossenen Vereinbarungen in keiner
rechtlichen Abhéngigkeit voneinander
stchen und diese auch unabhingig
voneinander vollzogen werden sollen.
Die Unwirksamkeit einer Vereinbarung
oder die Ausitbung eines Ricktritisrechts
soll kein Ricktrittsrecht von den jeweils

anderen Teilen der Urkunde begriinden.

Bei Widerspriichen zwischen der
Rahmemurkunde und den jeweiligen
Aniagen sind die Anlagen zu diesem
Rahmenvertrag in  jedem Fall

mafigebend.

Maike Handschuhmacher, Lea Histen,
Uta Kithner und Madelaine Bades,
Geschifisanschrift Habsburgeming 2,
Kbsln, sind jeweils einzeln und unter
Befreiung von § 181  BGB
bevollmiachtigt, alle zum Vollzug dieser

Urkunde samt Anlagen erforderlichen

£

Final Provisions

. This deed shall be governed by and

construed in accordance with the laws of

Germany. In the eovent of any
inconsistency between the German and
the English version, the German version

shall prevail.

. The parties agree that the effectiveness

of the agreements concluded in annexes
is not legally dependent on each other
and that they shall also be executed
independently of each other. The
invalidity of an agreement or the exercise
of a right of withdrawal shall not give
rise to a right of withdrawal from the

respective other parts of the deed.

. In the event of any Iinconsistency

between the framework agreement and
the relevant annex, the annexes to this
framework agreement shall prevail in

gach ¢ase

1. Maike Handschubmacher, Lea Jisten,

Uta Kithner and Madelaine Badea,

business address Habsburgerring 2,

Cologoe, are cach  authorized
individually and exempt from § 181 of
the German Civil Code (BGB) to make

all necessary or expedient declarations
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oder zweckdienlichen Erkldrungen
abzugeben, auch zu deren Anderungen

und Ergénzungen.

5. Der Notar hat die Erschienenen darauf
hingewiesen, dass er eine Beratung in
steuerlicher Hinsicht nicht erteilen kann.
Die Erschienenen erklérten, anderweitig
steuerlich bersten zu sein und eine
Beratung durch den Notar nicht zu

winischen.

Driese Urkunde nebst Anlagen 3 und 4 wurde
den Erschienenen vorgelesen, von den

Erschienenen genehmigt und von ithnen und

dem Notar wie folgt unterzeichnet:

&
N
F

for the execution of this deed including

Annexes.

5. The notary public has informed the
parties that he cannot provide advice on
tax matters. The parties stated that they
were advised on tax matters elsewhere
and they do not wish tax advice from the

notary.

This notarial deed including its Annexes 3
and 4 was read out loud to the persons
appearing, approved by the persons
appearing and signed by them and the notary

as Tollows:
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IP ASSIGHNMENT AGREEMENT

This 1P ASSIGNMENT AGREEMENT (this “Asreement”) is executed as of August 2,
2021 (the “Effective Due”), between Eaton Germany GMBH, having its registered office in
Raden-Baden, Germany, registered with the commarcial register of the local court of Mannheim,
Germany under HRB 712126 (the “Assignor”), and Danfoss Power Solutions 1 GinbH, a Hmited
liahility company incorporated in Germany registered under number HRB 3521, whose registered
office is at Ludwigstuster Chausses 5, 19370 Parchim, Germany (the “Agsignse”). For good and
valuable consideration, receipt of which is acknowledged, the Assignor and the Assignee agree as

follows:

A. The Assignor and Assignee are direct or indirect wholly owned subsidiaries of
Eaton Corporation plc, an Irish public limited company (“Eaton™), and Danfoss A/S, a public

limited liability company incorporated under the laws of the Kingdom of Denmark (“DRanfoss” and
together with Eaton, the “Pringipaly™), respectively.

B Pursuant to that cerfain Asset Saler and Purchase Agreement, dated
contemporaneously with the date herewith (as it may be amended, restated or otherwise modified
from time to time, the “Purchase Asresment”), by and between Assignor and Assignee, Assignor
wishes to sell, assign, transfer, convey and deliver to the Assignee certain Assigned IP (defined
below), upon the terms and subject to the conditions set forth in the Purchase Agreement and this
Agreement. '

NOW THEREFORE, in consideration of One U.S. Dollar {U.S. $1.00) and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Assignor and Assignee, Assignor and Assignee agree as follows:

1. Definitions. Capitalized terms not defined herein shall have the meaning set forth in the
Purchase Agreemeont.

“Hushress” means the following activities conducted by Eaton’s Hydraulics Begment:
designing, engineering, developing, testing, manufacturing, assembling, marketing, selling
and servicing the following product lines, as such business is conducted as of the date
hereof, but excluding the Excluded Business:

{a} hydraulic pumps, hydraulic motors, hydraulic power units, hydraulic valves,
hydraulic integrated eircuits, hydrostatic transmissions, hydraulic steering units,
hydraulic  accumulators, hydraulic cylinders, and HFX programmable
controllers, VEX programmable displays, Pro-FX® software and TFX remote
monitoring systems for conirolling and monitoring hydraulic systems and
components, in each case serving the Mobile Off-Highway End Market, the
Industrial Fud Market, and the On-Highway End Market;

{b) hydraulic hoses and fittings, industrial and specialty hoses, fuel, air
conditioning and refrigeration hoses and assemblies, and connectors, in each case
serving the Mobile Off-Highway End Market and Industrial End Market;

{c} serial refueling hoses; and

TRADEMARK
REEL: 007524 FRAME: 0807



e

(d)  Airflex® brand industrial drum brakes, industrial disc brakes, constricting
and expanding industrial clutches, and associated torque limiting couplings, quick
release valves, and rotoracals,

“Governmental Authority” means any national, federal, state or local governmental,
regulatory or administrative authority, agency ot commission or any judicial or arbitral
body.

“Intellcctual Property” means all intellectual property rights arising under the Laws of the
United States or any other jurisdiction, including the following: (a) trade names,
irademarks and service marks (registered and unregistered), Internet domain names, irade
dress and similar rights, and applications to register any of the foregoing and all goodwill
associated with any of the foregoing; (b) patents and patent applications and rights in
respect of utility models or industrial designs, including all provisionals, continuations,
continuations-in-part, divisionals, reissues, reexaminations, renewals and extensions; (c)
copyrights and mask works and registrations and applications therefor and all moral rights
associated therewith; and (d) trade secrets, know-how, inventions (whether or not
patentable) bwvention disclonures, dscoverdes, methods, processes, technlonl datag
spegHications, rexesrch and developmaat iy formation, technology, algovithms, software (in
sourse vode and objeet code form), databases, data collections, data avalyties aned other
proprietary or confidential information, inchiding customer mod suppliere fists. "Person™
means an individual, corporation, partnership, Himited liability company, limited liability
partnership, syndicate, person, trust, association, organization e other entity, including any
Governmental Authotity, and inchuding any succeasor, by merger ur otherwise, of any of
the foregoing.

Assipnthent, As of the Effective Date, the Assignor hereby sells, assigns, transfers,
conveys and delivers to the Assignee, and the Assignee accepts, alf of the Assignor’s right,
“#le and interest in and to all the Intellectual Property owned by Assignor and used or held
far use exclusively in the Business or under development for use exclusively in the
Business (collectively, the “Assienad IP7), including without limitation the Intellectual
Property set forth in Exhibit A to this Agreement, including the right to seek damages for
the past, present and futws infringement orother violation of any such Assigned 1P and
the goodwill appurtenant to any siwh Assigned 1P, whereby the Assignor and its Aitliaws
as well as their legal successors shall no longer by permitted 1o use andfor explait the
Assigned IP after the Effective Date unless expressly permitted by the Assignee, its
Affiliates or their legal successors. Assignee may at any time freely assign any of its right,
title and interest in and to the Assigned IP, including to any of its Affiliates, and may
record or permit others to rocord such subsequent assignments. The foregoing assignment
also includes all of Assignor’s right to file patont, trademark and copyright applications
throughout the world for the Assigned IP in the name of Assignee, its successors and
assigng: and all claims, demands, income, damages, royalties, payments, accounts and
aveounts receivable now or hereafter due and/or payable, and rights to causes of action and
remedies, related to any of the Assigned IP, including without limitation all proceeds to
infringement suits, To the extent the transier of the Assigned [P s logally wot possible or
fails, sl nogwithstanding any other Intellectual Property Heense agreement concluded
between the Parties and/or their Affiliates, the Assignor hersby grants fo the Assignee an
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irrevocable, worldwide, fully paid-up, exclusive and unlimited right and license to use the
Assigned IP and the right to fully economically exploit the Assigned IP with respect to all
known and unknown uses and applications of the Assigned [P, including the right to grant
sublicenses and to transfer this license,

3. Forther Assurances. The Assignor shall, upon request of Assignee and for no additional
consideration, execute all documentis reasonably required to properly vest the Assigned [P,
ot any part thereof, in the Assignee or otherwise to perfect the Assignee’s title in and to
the Assigned IP. For purposes of clarity, the Assignee shall be responsible for any
costs or expenses associated with the Assignor obtaining any associated documents,

including without limitation apostilles, legalizations, or notarizations.

4. Domain Nawe Transfer, The Assignor agrees to initiate the transfer process with respect
io the domain names included in the Assigned IP (the “Assienad Domaln Nanes™)
electronically from the Assignor’s account and servers to the Assignee’s account and as
soon as reasonably practicable following the Effective Date, and 1o execute and deliver
such assignment and other documents, if reasonably required, and take such gotion as the
registrar of the Assigned Domain Names may reasonably require in order to effectuate the
sransfer of control and ownership of the Assigned Domain Names from the Assignor to
the Assignes.

5. Recordstion. The Assignee is given full powers to attend to the filing and recordation of
thia Agreement before the relevant authoritie(s) as necessary to enforce the -above
mentioned rights and obligations in conformity with this Agreement, and the Assignor
hereby consents to such filing and recordation.

6. Ununterpatls This Agreement may be executed in two or more counterparts, atl of which
shall be considered one and the same instrument and shall become effective when one or
more counterparts have been signed by gach of the parties hereto and delivered to the other
party.

N WITNESS OF WHICH, THIS AGREEMENT HAS BEEN DULY EXECUTED BY THE
UNDERSIGHED SIGNATORIES ON BEHALF OF THE PARTIES.

[Signature page follows]
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SIGNED FOR AND ON BEHALF OF ASSIGNOR

EATON GERMANY GMBH

By

Name:
Title:

Signature Page to IF Assignment Agreement (Eaton Germany GMBH]
TRADEMARK
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SIGNED FOR AND ON BEHALF OF ASSIGNEE

DANFOSS POWER SOLUTIONS I GMEH

Byt

Name: )
Title:

Signature Page to IP Assignment Agreement (Eaton Germany GMBH)
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EXHIBIT A TO ANNEX 7
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VOLLMACHT

Die Eaton Germany GmbH mit Sitz in Baden-
Baden ist singetragen im Handdlstegister des
Amtsgerichis Mannheim unter HRB 712126
{nachivigend die "Vollmachigeberin® oder
dic "Gesellschaft").

Die Uniernchmensygruppe, zu der die Gesell-
schaft gel@rt, hat ihbr Hydraulik-Geschift
weltweit verkauft In Umsetzung dieses Ver-
kaufs beabsichtipt die Gesellschaft nun alle
ihre dem Hydranlik-Geschift zuzuordnenden
Vermdgensgegenstinde auf  die Danfoss
Power Solutions II GmbEH mit Site in Parchim,
vingetragen im Handelsregister des Amtsge-
richts Schwerin unter HRB 3521, zu ibertra-
pen (nachfolgend die *Transaktion”).

Die Vollmachtgeberin erteilt hiermit fir sich

unabidingig vonsinander

Enplish Translation
Sor informarion purposes only

POWER OF ATTORNEY

Eaton Germany GmbH with its registered
office in Baden-Baden is repistered with the
commercial register of the local court of
Mannhoirt  under HRB 712126 (the
"Prinecipal” or the "Company”).

The group of companics to which the
Company belongs bas sold its hydraulics
business wosldwide. In implesssatation of this
sale, the Company now intends to transfer all
of its assets sitibutoble to the hydraulics
business to Danfoss Power Solutivns Il GmbH
with its registered office in Parchim registered
with the commarcial register of the local court
of Schwerin under HRB 3521 {heromafier
referred to as the "Trausaction”).

The Principal hereby grants an independent
power of sttomey, but no specific mandate, for
itself and its legal successors, each
individuslly and independeet of one another,
to

Dr. Petra Schaffings,

Isabel Schreyger,

Dr. Daniel Krey,

Constontin von Wangenheim,

Carola Kiirten,

Benedikt Bsser,

Fabian Vieregge

Thokuoionst
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raohaus 1/ Jm Zolthafon 18, 50878 By,
Dreschland

{pusaromen div "Revellmichiipten”, cinwedn
jovesils o "BevoBmichtigter™}

cing ieolierte Vollimasht, jedoch keiven Aad-
trag, ste i Pusameenhang odt dea Tramnsak-
Son bei allen Rechisgeschifien, Brklcungen
wrd sovstigen Hundlongen voltumflnglich zo
vertreten. Juder Bovollmachtighe ist borochtigt
alle Rechisposchifie, Hrkl@nungen und sunsti-
gen Homdlongen vorzupchmen, de s nach
seiner sigonen Finschitzongy i Sosammen-
fang it der Teamsnktion fr pitkalich oder fr-
dertich hill,

e Bevolmithtipten sind, sowsit rechilivh
ralfsse, jewsilz von den Beschrinkungen des
§ 181 BOB oder enisprevhander Vorachriflen
anderer Rechisondningos befreit und sorait
hefupt, Rechtsgeschiifie mit dich i sigenen
Namen und als Vertroter Dritter vorganchmen.
Qe sind befugt, Untervollmackt i Unfomg
dicser Vollmacht 2o scteilen und za widerns-

fen.

e Bevolladichtigien sind inshesonders e
doch ohne Beschrinkung bierant} jowsils be-
rachtigt, die ¥ albmschtpeberin bel den folgan-
den Rechiepeschifien, Eekidranguy und song~

tigen Hnadhongen sowie deren Verhmdhog,

Abschilngs, Andersng, Aufbebung, Neush-
qohluss nnd Dhnchfitieg volluadinglich 2u
vertreton:

all with their buniness addvess at

¥ranhaus 1/ bn Zolthafen 18, 50678
Cotogae, Cermany

{together the "Attermeywin-faet” and each
individually an "Attorney-in-faci”}

to represent them  comprohensively with
respect to all tremsactions, declarstions and
forther  achons _c&m&w&e&i with the
Transacton. Fach Attomey-in-fot is entitled
to undertake suy bansection, declasstion or
ather action which s, at the discretion of the
respective  Attomeyindact, eapefient o
beneficial in conpeotion with the Transachion.

The Afiomeysdn-fast shall, o the oxisnt
permnitted by low, eech be exempt fom the
restrictions of Sextion 181 Civil Code (BGB)
gy corrsspunding provisions under foroign
Jurisdictions and fs avthorized to engage in
Jegal trapsactions with hinsetfhorsll on
Hiefher cwn bebalf and as fhe reprasaatities of
third persons, They sre suthorived t delopate
power of gitorney to the axtent of tis power
of attornay, and to revoke such power.

The Attornovs-fa-fict ave i partivular (rut not
Limited to) entitled to cach represent the
Prinsipal in the following transactions,
declarations smd  other  actions, and in
negotisting. sonchuding, wnending,
concelling, novating and srecuting therm:
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sinen Abtretungs: und Ubstiragrngsver-
trag betiefioad dis Ubertopung des
vollsiodigen Geschiifisbeidebs dex Go-
sellxchaft oder von Teilen Mervon, Jum
Geschifishaiviel der Gosellschall gehd-
sen dabel aimttiche Aktiva und Passiva
o Vinne von § 266 Abs. 2 wad 3 HGE,
onabbingig davon, ob dices in den B
langen der Gescllachall exfasst waren
oder racht, diese aktuel] oder eret kiinflig
bastehen wnd badingt oder unbodingt
sind, sowie alle sunstigon Vemogens-
gegenstinde, such sowell diose mickt b~
lnsonmgsiibig sind. Hiervon umibsst
singd insbesonders, aber nicht hiorsu be-
sohrinki:

g} Dosterdelle  Vermdgensgegste
stinde (2B, gowerbliche Schute-
rechie),

by Grundsticks, Eebbhanwesdite,
grundatiicksgleivhe  Redhie und
Rauten sinschiishlich der Bauten
auf fremden Grondatiicken,

¢ Anlages und Maschines,

gy Settiebs- und Geschifisausstat-
tung,

¢)  Anteile an anderen Unternchuoien,
fy  Weripapiers,
g} Vorrite,

h) Forderungen,

sn assignmoent and tansfor agreoment
convorning e bansfer of the conmplete
business of the Conmpany or puris
thereof. The Company's busingss
inchades all asests and lisbilittes within
the ineaning of section 266 (2) and (3}
Germian Commercial Code  (HEGB),
wrvespective of whether or not they wers
ncluded on the Compuny's balunce
aheet, whether they exist now or osly in
the fanwe and whether they ae
ronditional or unconditionsl, as well as
all other asgets, even i they cannot be
shown on the balence sheot These
imchude, in partionlar, but not Bmited o2

& Intngible assets (e intellechual
property rights)

by Properties,  heritable building
rights, rights eguivalenst to oal
property aod buildings, incloding
buildings on third-pacty Jand

¢} Facilitics snd machinery

& Oporatiagand office gt

¢) Interests in other undextukings

f)  Securities

g}  Tnventorics

h) Receivables
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iy Kassenbostand, Chghaben bsi
Kreditinstitoten und Schecks,

§3  Akmelle ued kinftige Verbind-
tiohkeiten, sinschiieflich soleber
aus Pensionen, Darlchen, Liste-
rapgen und Leistungen, exhaltener
Anashdongen,

¥y Sicherbelten,
I Know-How,

) sonstiper Geschifts- und Firmen-
gk,

1) Clesch@fsbiicher und -anicdagen,

533 Yostrgpsvarhiitnisse {insheson-
dere Mictvorizage, Arbeitsierhil-
giese, Vertrige it Kunden, Lisfo-
sarter und Dienstielstern vod Fi-
nanvierungresrtragel

alle Recitegeschifie odor Malnahoen

sobisstich oder im Frssosnenheng i
dor Trassaktion, auch gogeniiber Dt
ton, de der oder e Revilhmdchiipie
nack seinem oder e Brosessen als
notwendig, niitelich oder vorteithaft i
e Umseteung dor Toansaktion srachiel,
insbesongore, sber nicht hewuf be-
schrtinkt, Abgabs wnd Entgegonmatune
sonstiger Bestitigungen wgt Bodirug-
gam, din im Zosammenbang it dey
Tragsaktion sehen;

i} Cash, baok balances snd cheques

§ Cumrent and  folure Habilities,
including labilities arisiog from
pensions, lowms, deliveries and
servioss, recoived down-payments

kK Collateral

0 Koow-how

my  Othee goodwill

5y Indernal books and documents

o} Contmetunl  relationships  {n

particutar  lesse  apmueods,
sraplovment relationships,
comtrasts with COSTOIMES,

suppliors snd servies providers
and financing apreoments)

all fransactions or weswwres o the
accasion of or in conmecion with the
Transsotion, also with or towards third
partiss, which the Altonuninefact inhis
or her own discretion desms o e
necessary, wsehd  of  beneficlal i
coanection with the implementation of
the Tramssction, in particular, bul nol
Lmited o, tsnmoce and repoipt of
Ruther confrmstions aod declaratiogs
in connection with the Transacting
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o nnd anderen Rogulisrangsbehdrden
sowie Vot alfer andeven Malinabe
men, die der pder dis Bevolinickiipte
nach scinem oder threm Ermessen i
potwendip, nitzlich oder vorieilhall fir
die Vmsetenng der Transaktion erachiet,
insbesonders, aber nichy Heraut b~
schrinkt, Abgabe und Buigegsonabme
sonstiger BestRligungen und Brldnue
geu, die tm Zussmmenhang mit der
Transakiion sichen, gepentber den an
der Transaktion beteiligien oder von G
peiroiionen - vod aniBndischen Pax
teion, Notaven, Gerichten, Behardeny
Registem:

4 DorchiShrung aller mit der Traosakfion
verhundenen Maflnabmen und Handlun-
gen, die dem Yollzug der Transaktion
wad der mit ihr in Zusasunesbaug ste-
henden Vertrise und MaBnahusen die-

B

Sweit die Bevolmivhiipten bereits die oben
penwen Rocdiisgeachifte und Mafloshmen
vorgsaonanen haber, werden diese hivooyit
grushasgt,

Oigse Vollmacht soll im Fweifelsfall weil sus-
gelegt werden, um den Fweok threr Brieitong
o erfillien, The Revollmidtigten sind jeweils
berechtigt, die ohen genannien Rechbisge-
achiifte und Mafnduen s den in threm Fr-
messen stehenden Bedinguagen durchauditle
e, Vou der Vollmacht kann mehrfach Geo-
branch gemacht werden.

3. Reprecontation of the Principal in
dealings with domestic and forcign
parties, suthotities, courls, nelaries
registries or other regulatory entitios and
o sxecote any other actions which the
Attorney-in-fact in Ms or bar owan
discretion decms to be nucessary, useful
or bencficidl in cunnoction with the
exeoution  of the Transsetion, in
particular, but pot Hmited to, jssuance
and receipt of further conflrmstions and
declurationy in connsction with the
Transaction towsrds domestic acd
foreigm. pardies, gourts,
anthorities, xegisties involved i o
aifeoted by the Transaction;

notaries,

4  Execution of 2l measurss io relation o

the Trancaction which save the
completion of the Transaction and of af

refated sgrosmenis and measures.

As far as any of the transactions or measures
stated shove have already bren caeried ont of
besn taken Yy the Alterpeye-in-fact, thess
measures or humeuctions are herchy ap-
proved.

This power of attomey is to be uddpreted
broadly, in sase of deubt, fo fulfill the purpose
of its insuance. The Attorneysdn-fact are each
entitled 1o cany out the trsmsactions and
sreasuns stated sbove at their own dissreion.
This power of sttomey may be exorcised rnd-
tiple times.
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ben, Kosten und Schiden frei, die diesem
« der AusBbung dieser Vollmacht ent-

Freisteltang fnden keine Aowendong im Falle
einer vorsitzlichen oder grob fuhrléissigen
Pichtvertetrung des joweiligen Bevollmich-
tigten oder i Falle der Verletamng des Le-
bens, des Korpers oder der Gesundheit.

Sollten dinesine Bestimamingen dicser Volb
macht teilosise oder vollstiodiy uawirksam
oder nicht durchsetebar sein oder werden, be-
rithet dies micht die Wirksambeit oder Darch-
setzbarkeit der brigen Bexfimmuagen

Die  Vollmacht uotediegt  deutschen
Sachrecht Sie ertischt mit demn Ablanf des 30
September 2021,

R

B W
Eaton %39&6&&&% ﬂméﬁ'
Y

vertrsten durshirepreseated by: Christof Splepel

4

sk Punotion {Pgizm&mﬁg_ Prrecior

3 3 Amerin; \ 3 ‘2
SRR S % 1iiE B}
SO
£ SN b W £
%

S . o
Eaton Germany GmbH
vertreten dorch/roprosented by: and Klaus Gib

Funktion/Function: Managing Diirector

As far a5 Jopally permitied, any personal Ha-
bility of the Aomeywin-fact is bereby ex-
cluded and the Principal hereby indemnifies
sach Afomuetivfact from all claims, costy
and losscs revulting from actions that the re-

spective Attomey-dnefest has performed o8

the basis of this power of altorney. This limi-
tation of Hability and inderpmification shall not
apply in the event of & Hability of the reapec-
tive Attemey-in-fact towards the Priocipal
which is based on iotent or gross neghigence or
which is adising from injury to Hi, body and
hedlth

1n the event that any provision of this power of
stiomay is or becomes wholly or partially in-
vahid or onenforceshle, this shall not sffoct the
validity or exdorosshility of the remaining pro-

vigions,

This power of attomey is governed by German

. gubstuntive law. W expires by 30 Seplomber

2L
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1\ Herrn Christof Spiegel, geboren am 17. Mal 1968,

\\geschaftsansassig 53115 Bonn, Hein-Moefler-Strafte 7-11,

Or. Till Grone, Nutgiéésessar
als amtlich besteliter Vertreter des Notars Mi-

chael Uerlings

ZIUOS5E

NoragMicHAR Uraunes | Thamas- AtaseSon 55 EI3LLL Bone,
Teu BI38/90 82 380 | Fax: OSN30 Posr@UB-NGTAREE
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YOLLMACHT
DER
Danross Power Sowrutions i GusH

~ Translation for convenience puiposes only -

POWER OF ATTORNEY
OF
Danross POWeRr SoLunions i GusH

Danfoss Power Solutions Il GmbH

mit Sitz in Parchim singetragen im Handelsre-
gister des Amtsgerichts Schwerin unter
HRB 3521 (nachfoigend: die "Volimachtgebe-
rin").

PRAAMBEL

Die Volimachigeberin beabsichtigt,

kémeriche und nichtkdrperliche Gegenstinde
von der Eaton Germany GmbH sowie von der
der Eaton GmbH & Co. KG (Eaton Gemany
GmbH und Eaton GmbH zusammen: die ,Ver-
duBlerinnen”) zu erwerben.

Es ist geplant, zu diesem Zweck einen Kauf-
und Uberragungsvertrag Ober Gegenstande
(das "APA"), sowie weitere Vertrage zur Uber-
fragung von Gegenstanden und weitere damit
im Zusammenhang stehende Vereinbarungen
(zusammen mit dem APA: die ,Versinbarun-
gen') abzuschlieen und Erki@rungen abzuge-
ben und entgegen zu nehmen.

Die zu erwerbenden Gegensténde umfassen
inshesondere aber nicht abschiiefend die
Ubertragung folgender Vermogenswerte der
VerauBerinnen:

1. Vertrage und oder Vereinbarungen;

2. unbeweglichen Sachen einschiiefilich

Zubehér,

3. Nutzungsrachte an unbeweglichen Sa-
chen;

gewerblichen Schutzrechte,

Forderungen egal welcher Arl gegen
Dritte;

beweglichen Sachen;

e

sffentlich rechtlichen Genehmigungen;

with its seat in Parchim; registered with com-
mercial register of the local court of Schwerin
under HRB 3521 {in the following "Principal").

PrEamBLE

The Principal intends

to acquire tangible and inlangble assets from
Eaton Germany GmbH and from Eaton GmbH
& Co. KG (Eaton Germany GmbH and Eaton
GmbH together: the "Seliers”™) .

For this purpose, it is intended fo enter info an
agreement of sale-and transfer of asseis (the
"ARPAY), as well as other contracts for the trans-
fer of assets and other related agreements (to-
gether with the APA: the "Agreements”) and o
make and receive declarations.

The assets to be acquired include, but are not
limited to, the fransfer of the following assets of
the Sellers;

1. Contracts or agreements;

i

real praperty, including accessories;

interests in real property;

intellectual property;

claims of any kind against third parties;

movable assets;
7. pamits;

Hogan Lovells
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8. gewsrblichen Daten;

9. dielT;

10: den Gooawill;

11. Biicher und Unterlagen;

12. sonstigen Vermogenswerie.

Samtliche in digser Praambel beschriebenen
Rechishandiungen und ‘Mallnahmen werden
zusammen auch als die "Transaktion” be-
zeichnat.

Dies: vorweggeschickt, bevollmachtigt die
Volimachtgeberin hiermit

8. commercial data;
9. information technology,
10. the goodwill;

11.:books and records;

12. other assets.

All legal-acts and measures described in the
Preamble are jointly also referred to as the
"Transaction”

Now, therefore, the Principal hereby author-
izes

Dr. Andreas H.Meyer,
Dr. Alexander Koch,
Dr. Norbert Heler
Dr. Ina Hoppach
Malte NMeumann
Joy Baur
Gesa Unland-Miramov
Danigl Schwiete

alle geschafisansassig bel/ all with business address at
Hagan Lovells International LLP
Alstertor 21, 20095, Hamburg

{nachfolgend: die "Vertreter”),

jeweils einzeln die Volimachtgeberin bei dem
Abschluss der Vereinbarungen zwischen den
Versullerinnen und der Volimachigeberin als
Erwerber und der Abgabe samtlicher damit im
Zusammenhang stehender Erkidrungen 2u
vertreten.

Jeder der Vertreter ist insbesondere berechtigh,
im Zusammenhang mit den nachstehend auf-
gefohrten Mafinahmen, Erkidrungen, Rechts-
handlungen und Rechisgeschéften fur die Voll-
machtgeberin titig zu werden:

1. Abschiuss, Anderung, Ergénzung,
Aufhebung, Anfechtung, Klndigung,
Neufassung, Neuabschluss und/oder
Volizug samtlicher die Transaktion
betreffonde Verginbarungen, insbe-
sondere der Vereinbarungen sowie da-
mit zusammenhéngende Vereinbarun-
gen, Kauf- und Ubertragungsvertrage

{in the following: ths "Representatives”),

each individually to represent the principal in
the conclusion of the agreements betwesn the
sellers and the principal as purchaser and in
the issuance of all declarations in connection
therewith.

Each of the Representatives is, in particular,
enfitied to represent the Principal with respect
to the measures, declarations, legal acts and
transactions listed below:

1. Conclusion, change, amendment,
canceliation, contestation, termination,
revision, novation and/or consumma-
tion of any agreements in relation to
the Transaction, in particular the SPA
as well as of other related agresments,
purchase and transfer agreements for
the acquisition of shelf-companies as

Hogan Lovells

TRADEMARK
REEL: 007524 FRAME

: 0825



-

zum Erwerb von Vorraisgesellschaften
sowie weilerer Vereinbarungen, z.B.
TSA, Cash Pouoling, Mietvertrage, etc;

2. Anmeldungen zu Offentlichen. Regis-
tern, wie dem Grundbuch und dem
Handelsregister, einschlieBlich jed-
weder Abhilfe von Zwischenverfligun-
gen dazu;

3. Abgabe und Empfang von Verzichts-
und. Zustimmungserkidrungen aller
Art bai und im Zusammenhang mit den
Ziffern 1 bis 2 genannien Rechtshand-
lungen und Mallnahmen; sowie

4. Anderung und Authebung aller in-

den Ziffem 1 bis 3 genannien Rechis-
handiungen und Malinahmen.

Die Verireter sind befugt, alle nach sigenem
Ermessen erforderlichen und/oder zweckdien-
lichen Erkisrungen abzugeben und entgegen-
zuneshmen sowie alle erforderlichen und/oder
zweckdienlichen Handlungen und Malinah-
men vorzunshmen, die im Zusammenhang mit
der Durchfuhrung irgendeiner der vorstehend
genannten Rechtshandiungen oder Mafinah-
men stehsn.

Jeder der Verireter ist berechtigt, die Voll-
machtgeberin stets alleine und unabhéngig
von andersn Verlretern zu verireten. Jeder
Vertreter ist von den Beschrankungen des
§ 181 BGB und vergleichbarer ausléndischer
Regelungen befreit. Jeder Verireter ist berech-
tigt Untervolimacht unter Befreiung von den
Beschrankungen des § 181 BGB oder ver-
gleichbarer auslandischer Regelin zu erteilen.

Jeder Verireter ist von jeder personlichen Hat-
tung, die aus dem Gebrauch dieser Volimacht
enistehen kann, soweit gesetzlich zuldssig, be-
freit.

Diese Vollmacht darf mehrfach verwendet wer-
den. Sie erlischt durch jederzeit mdglichen
schriftlichen Widerruf und ihrer Ruckgabe an
den Volimachtgeber, spatestens jedoch am 15.
August 2021

Die Volimachtgeberin stelit hiermit, soweit ge-
setzlich zuléssig, jeden Vertreter sowie Hogan
Lovells international LLP von allen Koslen,

well as further agreements, e.g., TSA,
Cash Pooling, lLease Agreements,
efc;;

2. ‘Applications to public registers: such
as the Land Register and the Com-
mercial Register, including actions re-
quired by any interim orders;

3. Granting and receiving waivers ot
consents of any kind in the context of
any legal transaction or action set forth
i the sections 1102 and

4. -Alteration and rescission of any of
the legalacts and measures st forthin
the sections 140 3.

The Representatives are entitled to make and
receive any and all declarations which they, in
their sole discretion, deem necessary and/or
appropriate as well as to take any and all ac-
fions and measurss which they, in their sole
discretion, deem necessary and/or appropriate
in connection with the performance of any of
the legal acts or measures described above.

Each Representative is entitled to always rep-
resent the Principal solely and separately.
Each Representative is released from the re-
strictions under section 181 of the German civil
code and comparable provisions of foreign ju-
risdictions. Each Representative is entitled 1o
grant sub-power of attorney containing a re-
lease from the restriction under section 181 of
the German civil code and comparable provi-
sions of forelgn jurisdictions.

The Representalives are cxempled, o the ex-
tent legally permissible, from any personal lia-
bility that may arise from the use of this power
of attornay.

This power of attorney may be used multiple
times. It expires with its revocation, which is
possible at any time, and the refurn of this
power of attorney to the Principal, at the latest
on 15 August 2021.

The Principal undertakes, to the extent legally
permissible; to-indemnify and hold harmless
each Representative and Hogan Lovells

Hogan Lovells
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Angpriichen, Ausgaben und Verbindlichkeiten,
die jeder Verlreler oder Hogan Lovells Intermna-
tional LLP aus oderim Zusammenhang mit den
Erklarungen, Mallnahimen undfoder Handiun-
gen nach undioder ays dieser Volimacht aus-
ubt und/oder vomimmt, suller bei vorsatzli-
chem Handeln durch den entsprechenden Ver-
treter oder Hogan Lovells Infernational LLP,
frei.

Anderungen und Ergénzungen disser Vol
macht bedirfen zu ihrer Wirksamkeit der
Schiifform, soweilt nicht sine strangere Fom
gesetzlich vorgeschrieben ist Dies gilt auch fir
den Verzicht auf dieses Schiiftformerfordernis.

Diese Volimacht unierliegt dem Recht der Bun-
desrepublik Deutschland unter Ausschiuss der
Anwendbarkeit der Regelungen des Infernatio-
nalen Privatrechts:

Im Falle einer Diskrepanz 2wischen der deut-
schien und der engilischen Fassung dieser Voll-
macht ist die deutsche Fassung malgebilich.

international LLP, from and against all costs,
claims, expenses and liabilities incurred by the
Representatives or Hogar Lovells intarnational
LLP, out of or in"connection with any declara-
tion, measure or action pursuant 1o this powsr
of attorney, except for willful misconduct by the
Representatives or Hogan Lovells International
LLP.

Changes of and amendments o this gower of
altorney require the written form in order to be
valid unless a stricter form is required by law.
This shall also apply to the walver of this written
form requirement.

This power of attorney is subject fo the laws of
the Federal Republic of Germany, without re-
gard to the principles of conflicts of law.

In case of any discrepancy between the Ger-
man and the English version of this power of
attorney, the German version shall prevail.

Norderstedt, 19. July 2021

Ort, Datum / place, date

oy

Danfoss ?@@r Solutions | GmbH
/

dureh

by: Axel Kiapper

{Geschiftsiiihrer / managing divector)

RECORDED: 12/09/2021

Hogan Lovelis
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