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Patent Purchase and Assignment Agreement - Sofea Software GmbH

Mo, F 183 of the Roll of Doads of 2018
~ ppe-sided deed -

Negotiated

at Berlin on 1 February 2019
Bafore me
Notary
Tebias Fuhrmann

Potsdamer Plate 8
19117 Berlin

appeared today:
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1.

Mr Dr. Gregor Schmid

born on 30.06.1966

c/o TaylorWessing, Ebertstrafle 15, 10117 Berlin

The person appearing no. 1 declared in advance that he was not acting on his own behalf
but under the exclusion of any personal liability by virtue of power of attorney for and on
behalf of

a)

RobaGolfPre, LLE,

Corporation Trust Center, 1209 Orange Street; Wilmington, County of Mew Castle
Delaware 19801 / 17 N. Wabash, 3rd Floor, Chicago, 1L 60602

company register of the State of Delaware under File No. 7199701

2.

Mr {¥r. Leo Bokeach

born on 16.06.1948

Haynauer Str. 61-63, 12240 Berlin

3.

Mrs Dipleing. Aling Grddener nes Kulik
born on 23.11.1854

Savignyplatz 5, 10623 Berlin

The power of attorney was presented in {ext form. A Copy of the power of gtlorney s

aftached hereto as an Annex.

The Notary is empowered to oblain all necessary permits and cerlificates, io receive the
same with effect for and against all parties, so that upon receipt thereof by the Notary they
shall be deemed {0 have been recelved by and notified to the pariies. The Notary shall
inform the parties in text form in accordance with sec. 128b German Civil Code (BGB)
immediately after receipt of all of such wrilten approvals necessary and shalkinclude a

simple copy of such writlen approvals.
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The persons appearing identified themsalves by each presenting an official photo identity

document.

The persons appearing requested that this agreement and its Annex the Patent Purchase
and Assignment Agreement as defined below shall be recorded in the English language
and stated that they have sufficient command of the English language. The Notary, who
himself has sufficient command of the English language, verified that the persons

appearing have, in fact, such sufficient command of the English language.

The Notary asked the persons appearing about g previous involvement of the Notary, az
defined in Section 3 para. 1 sentence 1 no. 7 German Notarization Act (Beurkundungs-
gesefz). The persons appearing declared that there was no such previous invoivement.
The persons appearing confirm the receipt of the information regarding data processing

by the notary.

The persons appearing — acting as mentioned above — requested the notarization of the

attached

Patent Purchase and Assignment Agresment.

The parties as defined below hereby enter into the Patent Purchase and Assignment

Agreement.

Any notarial costs in connection with the preparation, negotiation and exscution of this

deed shall be borne by Dipl.-ing. Alina Gradener.

The notarial employees Petra Foélimer, Julia Gaile, Barbara Hulha, Beate Mieth and
Robert Syring, all with business address at the notary, as well as the notary himself are
hereby —to the extent that this is legally permissible - authorized, each of them individually
and with the right to delegate this power of atforney, o supplement and modify the
declarations above. They are — o the extent that this is permissible — exempt from the
restrictions imposed by Section 181 BGB. They are further exempt from any liability; this
does not apply in case of intentional or grossly negligent conduct or in case of harm to

human life, physical integrity or health. Thess powers of attarney may anly be used before
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respectively by the notary or a notary associated with him for the joint exercise of their

profassion.

The Notary advised the parties that

s the parties ~ regardiess of the provisions In this notarial desd ~ are jointly

and severally liable for the costs thereof; and

® he was not instructed to review the tax implications incurred by this deed
and therefore a tax advice was not included; and

s All agreements have to be notarized correctly and above all completely
and that agreements between the Parties that are not notarized can lead

to the invalidity of the entire notarial deed; and

« he especially cannot judge definitely whether the foreign law companies
involved are, respectively will be, properly represented. This also applies
to the question of whether self-dealing and/or simultaneous representation
of multiple parties are permitted under foreign law; and

* he may be obliged pursuant to Sec. 54 of the German Income-Tax
implementation Ordinance (Einkommensteuer-Durchfiibrungsverordnung,
ESIDV) to submit one certified copy of this notarial deed to the tax
authorities.

One certified copy of this Agreement shail be provided to:
s each Party;
Pdf copies shall be provided to (unless & certified copy is expressly requested)

® TayiorWessing, Atin. Dr. Gregor Schmid, Ebertstralle 15
10117 Berlin, mail: ¢ schmidDiaviorwessing.com
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This Patent Purchase and Assignment Agreement refers to the Other Purchase
Agreement as defined below, notarized today (Deed Roll No. F 182/2019 of the acting
Nctary; the "Reference Deed "). The Parties involved make reference to the Reference
Deed, the content of which is known to the person appearing and original of which was
present curing this recording. The parties involved waive their right having the Reference
Deed read out aloud and having the whole Reference Deed affixed to this deed. With
Notarization of the Reference Deed the cordition precedent as mentioned below in clause

11 has occurred,

The reading out aloud of Annexes that must not be read out aloud in accordance with
Sec. 14 BeurkG was waived by the person appearing; after having been advised by the
notary. The Annexes due to Sec. 14 BeurkG were shown to the persons appearing
approved by them-and signed on-every single page.

The written record of the notarisation including its Annex the Patent Purchase and
Assighment Agreement and the Annexes to the Patent Purchase and Assignment
Agreement — if not mentioned otherwise —, was read out aloud by the Notary and was
submitted to the persons appearing for inspection, was approved by them, and signed
personally by them and the Notary as follows:

¢
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POWER OF ATTORNEY

The company trading as RoboGolfPro, LLS, & company incorporated and existing underthe laws
of Delaware, registered with the Delaware Division of Corporations,

{the "Principal™
duly represented by its director with single power of representation

Scof Nei
appoints and authorises

Dr. Gregor Schmid, Randy Plpsy, Jen Falix Gabsnachelaer, Wishke Reuter,
Nathalie Siomund, Johanna Clausen, Dy, Christian Ahrendt

with their business address at Taylor Wessing Partnerschaftegesslischat mbB, Ebertstr, 15,
10117 Barlin, Garmany

{the "Authorised Personsg")
with the right for sach of them o ant individuatly,

to reprasent the Principal in connection with the conclusion of g softwars purchase and assign-
mant agresment as welf as a patent purchase and assignment agreament Gogether the ‘Agree-
ments”) regarding certain patents and software in connention with TopSwing Robot, an elactron-
leally controlled swing trainer robot used in connection with golf instruction. Esch of the Author-
ised Persons is entitisd to conciude the Agreamenis on behalf of the Principa substantially in
the form as altached hereio 8t Fxhibite.

The Principal agrees o ralify and confirm the conclusion of the Agreements by an Authorised
Ferson and shall indemnify and hold harmiess the Authorised Person from all iabilites incurred
of threatened by reason of having acted in accordance with the terms of this Power of Attorney
save in respect of any matter resulling from willful misconduct or gross negligence.

This Power of Attorney shalf be subjest to and construed in acoordance with the laws of the
Federal Republic of Germany.

Paobble Beach, California Januay 31, 2018

{Qrt, Datum / Place, Date)

S
S

f?&«m}

{ &
PIIICR Y

{Unterschri®t / Signature)

Scot Nai
Direalor, RoboGolfPrs, LLS

Exhibits
- Final draft software purchase and assignmeant agresment
- Final dralt patent purchase and assignment agresment

27037316 . e
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF FORMATION OF "“ROBOGOLFPRO, LLC”,

FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF JANUARY, A.D.

2019, AT 4:27 O CLOCK P.M.

7199701 8100
SR# 20190646354

You may verify this certificate online at corp.delaware.gov/authver.shtml

N A

\\w&m 5 T, iR AT B Y

Authentication: 202181907
Date: 01-31-19
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State of Delaware
Secretary of Stafe
Divisden of Corperationy
Delivered  §4:37 PM 81312619
FILED 0427 PM 01312019
SR 20150646354 - FileNumber 7185781

CERTIFICATE OF FORMATION
OF
ROBOGOLFPRO, LLC
1. The name of the limited lability company 1s ROBOGOLF.PRO, LLC.

2. The address of its registered oftice in the State of Delaware is Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801.
The name of its registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation this 31
day of January, 2019.

[ A o S -
IE T O A N V¥
N O L
L < Y Poroh G, ¥ ,,--‘j

Scot Nei, Authorized Person
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Dated 30 Januany/2019

SOFTWARE PURCHASE AND ASSIGNMENT AGREENENT

27026698

Page 1 of 22
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SOFTWARE PURCHASE AND ASSIGNMENT AGRESMENT

Bebween

1. Sofea Software GmbH, a German limited fabillty company, with ragistered office at
Savignyplatz 5, 1062 Rerlin

«“Sellsr” -,
and
2. RoboGolfPra, LLC, a Delawars limited liability comapny
«“Buyar” -
< Beiler and Buyer also sach refemed fo individually as 2 ‘Party’, and jointly as the "Parties” -
Background

{A} WHEREAS, the Seller owns cortaln soffware as sat out in Annex & (the “Softwars’)
refaling to the opsigting of the TopBwing Robot, an slechonically controdiad swing rainer
robot used in connaction with goff instruction (he "Robot™);

{8) WHERESS, Dr. Leo Rokeash and Dipl-ing Aling Gridener ars joint cwners of the patent
and patent applications as set out in that cerain patent purchase and assignmant
agreament of even date (the "Patent’);

{C} WHEREAS, Buyer's affiisle Top Swing Americas, LLC, an ilincis fimited Habiiity
company, with registered office at 17 N Wabash, 3rd Floor, Chicago, 1l 60802 {"TS4"
and Selfer, are parties 1o that certsin exclusive distributorship agresment dated Fabrugry
18, 2012 (the “EDAY) for the distribution of the Robot which will be lerminated
concurrgntly with this Agreement;

{o WHEREAS, the Buyer is famiiiar with (e Patent and the underlying invention, and has
gatherad knowledge about the Robot and the Sofhvare far & pariod of six years;

{3 WHEREAS, the Software contains certain standard softwars componenis of Ssiler as
isted In Annex B {the "Standard Sofhware Components™, as well as certain open
sowrce sofiware compongnis a3 Bsted in Annex © (the "Open Source Boftware
Components”); for dlarity, to the exdent this includes any software, it includes both he

27026698 Page 2 of 22
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executable code and the source code.

{F3 WHEREAS, the Seller desires to self o Buyer, and Buyer dasires to acouire from the
Seller the Software, and Seller wishes o non-gxclusively loense to Buyer, and Purchaser
wishas {o license from Seller, the Standard Software Componegnts, in consideration of the
Purchass Price (as defined below) as set forth hersin (the “Transaction™).

NOW, THEREFORE, in consideration of the foregoing, and the lferms and conditions set forth
herein, the Parties hereby agree as follows (the “Agresment’y

endn

Purchase of Software

1.1 The Seller sells the Software to the Buyer, free and clear of ail liens and gncumbrances
{Flandrechie und &hnliche Befasiungen). The Buyer hereby acoepls the sale of the
Softwarg,

1.2 The Buyer shall pay to the Seller the Purchase Frice pursuant to Section 4. Up untl
payrnent by Buyer and receipt of EUR 500.000.00 by Ssiler in acoordance with Section 4,
the Software shall remain the propery of the Seller.

2, Assigrment and grant of rights in the Software

2.1 Subject to payment by Buyer and receipt of EUR 500.000.00 by Seller in agcordance with
Section 4, the Seller assigns any and all rights in the Software owned by the Seller o the
Buyser, and the Buyer accepls such assignment (exiuding, for clarification, ) the
Standard Software Components, which shall ba ficensed on a nom-exciusive basis as set
oul below, and (i} the Open Source Software Compongnts). This assignment shall
include — with regard o jurisdictions that allow for a transfer of copyright — the copyright,
and all other intellectual properly rights vesting in the Software such as trade saoret
rights, including both the exscutable code and the source code. With regard to
jurisdicions (such as Germany) that do not allow for a transfer of gopyright, this
comprehensive, imevocable rights of use (Nuttungsrechts) of the Software {nciuding
both the executable code and the source code) in any and all madia, means of use and
exploitation, unlimited In time and teritory, with the right to transfer and sub-icense.
These rights of use shall include the right of publication, the right of reproduction {n ali
media of reproduction and dats camiers in alf fechuical forms), the fight of distribution in
any form, the right of communication to the public {inchuding the right of making avaliable
o the public), for use in and vis the internet, a3 well as the right o modify and further
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2.2

&1

3.3

devalop and exploft same and any other rights associated with copyrighis that can be

ficensed in jurisdictions that do ot affow for a fransfer of copyright.

With regard to the Standard Software Components, subject to full payment by Buyer and
receipt of the purchase price by Saller in acoordance with Section 4, the Seller shall grant
Software (including both the execitable code and the source sode) in any and all media,
maans of use and exploitation, unlimited in fme and territory, with the right to transfer and
subdicense. These rights of use shall include the ght of publication, the right of
reproduction {in ali media of reproduction and data carriers in all fechnical forms) the
right of distribution in any form, the right of communication to the public {ncluding the
right of making available to the public), for use in and via the internet, as well as the right
to modify end further develop and exploll same.

Within seven {(7) days of the Signing Date (as defined below), Seller o dsliver to Buyer a
sopy of the Software in source vode format, a copy of the Software as currently instalied
ort the computers operating the robots, and information on the dongle software which is
standard software readily available for purchase on the market.

Further Obligations of the Parfiss

Subject to full peyment by Buysr and receipt of the purchase price by Seller in
accordance with Section 4, the Seller shall submit to the Buyer the documents relating to
the Software as listed in Annex 3.4 and transfor ownershin in such documents o the

Buyer.

Upon request by Buver, the Seller agress o execute and deliver such further insfruments
of sals, conveyancs transfer, assignment and confirmation as Buyer reasonably regqussts
in order to effect the transfer by Selfer of the Solware to the Buyer ags conternpliated
hereunder. The Seller's obligations under this Ssaction 3.2 may include execution,
acknowledgment and recordation of specific assignments, oaths, declarations and other
documents on a jurisdiction-hy-judsdiction antor a country-by-country basis, provided
that the reasonabie and documented cut-of-pocket costs in sach case (if anv} will be
borne by the Buysr.

Seller further underiakes to provide assistance to the Buyer regarding the operation of
the Software by way of answering questions as slecied by Sefler {e.g. vis emall or in
telephone calls), at such tima{s} as mutually agreed between the Parties, during a period
of 1 {one} year following the date of full payment by Buyer and receipt of the purchase
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price by Sefler in acoordance with Seootion 4. Such assistance shall be oifered and
charged by Seller in accordance with Seller's then current prices.

4, Purchase Price

4.4 The purchase price s EUR 500.000,00 {in words! five hundred thousand Buros) {the
“Furchase Prige”), and shall be payable as follows:

{a) 500.000,00 Euros shall become payable and dus ("féllig’"y within 14 days after
both parties have signed this Agresment (the “Signing Date”) into the Tollowing
account {without any deductions and free of any bank charges):

Account holder: Sofea Software GmipH

IBAN: DET7 1008 00000826 3775 00

BIC: DRESDEFF100

Bank address: Commerzbank AG, Litzowplatz 4, 10785 Berlin

P
1%

Selier shall deliver a bank guarantes reasonably agreeable to Buver by a maior German
or European bank (including German Commerzbank) in an amount of EUR 25,000.00 {in
words: twentyfive thousand Euros) within 14 days after both parties have signed this
Agresment, which shall cover all warranly cases and covenants under this Agreement
{Gewdhrisistungshirgschalf). The bani guarantee shall be retumed fo the Seller 12
{twelve} monihs after the Signing Date.

4.3 Payment of the Purchase Prics shall be made free of any deductions, withholdings or sebh
offs of any naturs. If withholding tax acorues or any other deduction is required by law to
e made by Buyer, It will pay to the Selier such additional amounts as are necessary o
ensure receipt by the Seller of the full amount which the Selfer would have received but
for the deduction, L.e. the amount received by Seller must siilf reflect the full Purchase
Price as defined herein. In the event of withholding taxes so deducted by Buyer, the
Selier shall, upon Buyer's request, apply with the respective tax authorities for a refungd of
any sums so deducted and paid to the tax authorities by Buyer (or support Buyer in
applving for such refund, as the case may bae), and any refund paid ot by the tax
authoriies shall be owned by and duly submitted fo Buyer. For the avoidanve of doubt,
Seller shall be responsible for any taxes imposed on Seller in Germany.
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6.1

27026698

Costs

Each Party shall bear its own costs including costs arising from the foes of iy respective

tax advisar, legal advisor and accountant,

The Buyer shall bear the costs relating {0 the transfer and assignment of the Software,

such as for the registration in any applicable register(s),

Representations and Warranties

The Seller represents and warrants:

(a)

(b}

{c)

(e}

®

that it is the sole owner of the righte In the Software, except for the Standard
Software Components and the Open Source Scfiware Components and such
rights (i pardicular moral rights) which cannot be ownad by g sompany under
German copyright law;

that it has all the necessary rights, fitle and interests io be able to enter into and
perform all his or her cbligations under this Agreement. There is no person or
entity not a party nor signatary to this Agreement that is nacessary in order o
convey o Buyer the rights, title, and interests conveyed by the Seller heraunder,
fres and clear of all liens and encumbrances {Plandrechte und Shniiche
Belastungen);

that it has not transferred the rights in the Software to any third party or, except as
set forth on &nnex 8.1.¢, granted any licerse fo the Sefiware, and is frae o
disposs of the Softwars as set out herein;

that other than the EDA, the Seller has not granted any distribution or resale
rights to any person with respsct 1o the Software;

that it has no positive Knowlsdge of any rights of third parties being infringed by
the Software;

that the Software was solely developsd by {or on behalf of} the Seller, except for

the Open Source Software Componenis; provided that Buysr understands and

accepls:
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(i) that in onder to changs, amend, modify andior further develop the
Softwara, Buyesr will nesd to acyuire a license o the compiler software
‘Embarcaders ® C++ Builder” which iz readily available o the market:
and

(ii) that the Software connects to hardware interfaces which were developad
by the supplier of the molors used for the Robat,

{9} that it has not received any writtean communication from any third party that
alleges any infringement, violation, or misappropriation by the Sofiware of any
third parly rghts;

(h) that it has not used the Open Source Software Components In g8 manner that
would (i) require the disclosure or distribution in source cade form of the
Software, (if) require the licensing of the Software for the purpose of making
derivative works, or {ill) impose any restriction on the consideration o be charged
for the distribution of the Software;

) that it has been and is in compliance with all licenses to the Standard Software
Componants and Oper Source Software Components, and has the right to grant
ihe license to the Standard Software Components set forth in this Agresment;

)] to the Seller's Best Knowlsdge (for the purposes hereof, any fact or circumstancs
shall be deemad 1o exist to the “Selier’s Best Knowledgs” if the Seller has
posiiive knowledge of such fact or ciroumstanoce), the Software and the Patent {as
zet out in more detall and subject 1o the specifications in the patent purchase and
assignment agreement mentioned above undsr Background {B)) constitute all of
the rights (which, for the avoidance of doubt, shall not includs any trademarks or
similar rights In names and designations) of the Robot in Germany, France, the
United Kingdom and the United Siates of America as currantly owied to producs
and commercialize the Robot by Seller andior the Sellers {the latter being Dr. Lea
Rokeach and Dipl-ing Aling Gradaner under the terms of the palent purchase

and agsignment agresmant); and

(k) Annex 8.1k fists every Robol livensed, transferred, or sold, by Ssller, by serial
number,

5.2 in the event of warraniy claims under Section 8.1, Buyer shall notify Seller in writing of
the compigints without undue delay giving an exact dascriplion of the defect. Provided
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that Seller, having received notification of the defect, has sstablished that a defect
actually exists, Seller shall have the right fo elect how the defect shall be curad. Seller
shall have the right to remedy any such defects within a reasonable period, including the

right to provide & workaround or a new relesse of the affecied software.
8.3 Except as expressly sat out in Section 8.1

{a) any rights of warranty (Gewdluieistungsrechis) or rescission {Rackiritt) shall be
excluded; and

{b) the Seller does not grant any represantation or warranty, and does not assume
any lability, relating to, without limitation, the technical usability, commeraial
expioitabliily of the Soflware, and any freedom of legal defects and material
defects {(Frefhelt von Rechis- und Sachmiéngeln), including any legal or material
defects of the Softwars, freedom of viruses, malware or other malicious code, nor
for completsness of documentation beyond the Annexes to this Agresment,

G.4 Liability cap: Any clalms based on a viglation of Section 6.1 {a) through (k) shall be
subject to and in no event exceed a maximum aggregate llability for all related claims {if
any) of the Purchase Price.

7. Thme Hmitations of claims

All claime of Buyer arising under or in connection with this Agreement shall be fime-
barred (verdhren) 12 (twelve} months after the Signing Date, provided, that if & count
action is brought and served in accordance with applicable law relating to a claim for
indemnification under Section & prior to the twelve month anniversary of the Signing
Date, the representation and warranty that is tha subject of such claim shall survive solely
with respect 1o such claim only until such claim is finally resolved. Exempted harefrom are
such claims of Buyer arising as a result of witful deceit {(argfistige Tduschung) by Seller or
the Seller's own intentional behaviour {Vorsatz) which shall be time-barred in accordance
with the applicable statutory provisions.

8. Non-Compefition

Subject io the exceptions set forth herein and applicable law, each of Seller and Erik
Grédener hereby covenants and agrees that for a period of 10 {len) vears foliowing the
date of full payment by Buyer and receipt by Safler of the purchase price in accordance
with Seclion 4, sach of Seller and Erik Gradener shall not directly or indiractly {including
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through an afiiliate or subsidiary within the meaning of Ssc. 15 et seq. of the Gemman
Stock Corporation Act, succassor or assign), without Buyer's prior writhsn consend dwhich
Buyer may withhold in lis sole and absolute discretion} own, operate, lease, manage, or
otherwise participate in the ownership, leasing, management, speration, or control of any
business which designs, manufactures, markets, sells or leases an slecironically
controfled golf training devics, including, without liritation, an electronically conirolied
swing trainer robot, or any flem that is the same or substantially similar to the Robaot,
anywhers in the world. Buyer understands and acoepts that {a] shareholders} of Sofes
{directly or indireclly) lease or own andior are professionzlly operating one of the
{endsting) Robots, and are or may be members of non-commercial entities or associations
{by way of example, golf clubs) that lease or own andior are professionally operating one
of the {existing) Robots, which shali not be deemed a violation of this clause.

8. Notices

0.4 All notices required by this Agreement shall be in wriling, and shall be addressed o the
other Party as follows:

(a) if to Buver:

RoboGoltPro, LLC
17 N, Wabash
3rd Floor
Chicago, I 80602

with 8 copy fo

Burke, Warren, MacKay & Seriislia, P.C.

30 Mo Wabash Ava., Suite 2160

Chicago, L 80881

Facsimile: 312.840.7900

Attention: Adamt R. Jung & John J. Kobus, Jr,
{b) if io Seller:

Erik Grédener, Savignyplalz 5, 10623 Berdin

9.2 The above addresses may be changed by a notice doliverad as set forth in this Section 2,
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8. Applicable law; jurisdiction

.1 This Agresment and all claims and righls arising out of or In connsction with s
Agreement including its irterpratation shall be exclusively govemed by Cerman law and
shall be construed and enforced in accordance with German iaw, with the exception of
the United Nations Convention on Contracts for the international Sale of Goods {CISG)

102 The courts of Berlin, Garmany, shall have exciusive jurisciction for all dispuies out of or in
¥ B
connaclion with this Agresment including s inferpretation, completion or implementation.

11 Condition precedoent

This-Agreemeandt shiall be subject to the condition precedent of the consent granted by the
sharehoiders’ mesting of the Saller {as required by way of analogy by Section 179 ofthe
Garman Stock Carporation Actl, The respsctive resolgion of the sharsholders' mesting
shvall be attached to this Agreement s Annex 11

12, Cross-Diafault

The parlizss hersto acknowledge the Patent Purchase and Assignment Agresment {the
"Other Purchase Agreement”) enfered into simullanecusly with this Agresment and
agree that the Other Purchase Agreement and this Agresment are intrinsically connected.
Accordingly Seller hereby agress that (1) any breach or default under the Other
Agreement by “Sellers” {as defined in the Other Furchass Agreement) shall constitute a
breach or default under this Agreement, and {2} a breach or default under this Agreement
by Sefler shall constitule a breach under the Other Agresment, in each case giving rise to
Buyar's rights under this Agreement or the Other Purchase Agreement in accordance
with the terms of this Agreement or the Other Agreemeant, as applicable; provided, for the
aveidance of doubt, that any liability amounts {if any) shail only apply with regard fo the
respective Agreement, and the maxdmum liabifity agreed herein shall remain unaffacied.
Sefler further agree that Seller shall be Ioinlly and severally liable for any breach of the
Other Purchase Agreement by Sellers,

13 Final provisions
131 Public Announcement. No Party shall release, publish, or otherwise make available to the

public any information or annourcement regarding the Transaction without he prior
written consent of the other Party, except for information and filings reasonably necessary
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o bg direcled v govemmentsl agenciss io fully and lawfully consummsts the

Transaction.

13.2  Confidentislity. Between the Signing Date and date of the assignment of the Software,
the Buyer and the Seller will maintain in confidence, except for regsonably reguired
disclosures o their respsctive reprasentalives and advisors, and will cause their
respective directars, officers, managsrs, employess, represeniatives and advisors fo
maintain in confidence, any confidential written, oral, or other information of the other
Party in connaction with-this Agreement or the Transaction, unlsss {a} such information is
already publicly known, or known o such Farty received from othera not bound by a-duty
of confidentiality; or (b} such information becomes publicly avallable through no fault of
such Party; (2} the use of such information is necessary and appropriate in order to fulfii 8
Party's obligations under this Agresment or {d} the furnishing or use of such information
is required by or necessary or appropriate in connection with legal or adminisirative

procsedings.

13.3  Headings in this Agreement shall be for conveniance: only and shall not alect the
interpretation of the Agreement,

134 Alithe Annaxss are part of this Agreement. The foregoing provisions constitute the entire
Agresment between the Parlies with respect to the subject matter of this Agrssment and
shall supersede all pravious written, oral and impliad agreements, covenants ang

underiakings. No colistara agreements, written, oral of implisd, have baen made.

135 Velid amendments or supplements to this Agresment must be made in writing, unless
notasisation is preseribed by law, and shall expressly refer o this Agreement, The same
shall apply to any agreement to deviate from or cance! this requirement of written form.

136  Should any provision of this Agresmaent be or hecome ineflective, impracticable or
unenforceable i wholg or in pant {‘Defective Provision™), the effectivencss and the
enforceability of the other provisions shall remain unafected. nstead the Parties
undertake © replace the Defective Provision with a provision which comes as close as
logally possible v what the Parties would have agresd, pursuant fo the meaning and
purpase of this Agreement, if they had recognised the defectiveness of the provision. if
the defectiveness of a provision is based on the determination of a certein ievel of
performance or & centain fime {(deadiine or fixed date}, the provision is desmad o have
heen agresd with the level or time which comes as close 8% legally possible to the
original lsvel or ime. The same shall apply for any possible omission in this Agresment. }
i3 the express infention of the Parties that this savings clause doss not just have the
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effect of shifting the burden of proof but also that Ssction 138 Geman Civil Code i
excluded. For the avoidance of doubt, Section 12 shall remain unafected.
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fplace], [date]

Sofea Software GmbH
represented by Alina Gradener

its: Managing Direclor

inlace], {dlata)

RobhoGoliPro, LLO
representad by Scot Nei
its Manager
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Listof Annaxes

Annax A
Annex B
Annex ©
Amnex 31b
Arnnex 8.1.0
Annex 81k

Annex 11
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Description of the Software

Standard Sofiware Companents

Open Bource Software Components

List of Documenis

List of Licenses Granted

List of Robots Licensed, Transferred, or Sl by
Seflers or Sofea Software GmbH, by Sedal Numbser
Resolution of the Shareholder Meeting

Page 14-of 22

PATENT
REEL: 051214 FRAME: 0877



Annex A
Bescription of Software

Description of the TopSwing Robot Boftwars

The Software is written in O+ compiled developed with the "Embarcaders RAD Studio XE5 Cws
Builder”. Especially the Graphiza! User Interface {BUl} is dependent on this system.

The sofiware is built around the core interface funclion "golf_RequestCommand® which is in the
file "golf_Interface.cpp”. All the communication botwean the GUI the file system and the hardware

is arganized within this interface.

initislizadion:

At initislization the sofware reads the system path, the system initialization file name and basic
definitions from s file named "golf Inittxt”. This fle must be in a path which is defined in the
environment variable "SOFEA_HEXAPOD® ie. the user or programmer must st up this
anvironment before using the soffware. A lock file to prevent mulliple calls to the softwars is algn
opened in this path. Branches to further initialization fles are then set.

The ourrent version of the Topswing goif robois have electric servo motors which arg controlied
with "Logosel Serve Contraliers™. The communication with these controllers is via an RS 485
interface. To enabis an sasy hardware switch to another manufacturer controller hardware, aff
the functions to communicate to the hardware are intislized with function pointers when the
program is started.

kR K h

Al yser texd e transiated fromra languags g, This enables the user to quickly changs the user
fangiage by simply replacing a language file. The fie “angu.cpp” contains ail the languags
relevant funclions, Currently only English and German text files exist, A new Enguags can be
introduced by simply transialing the text in the tanguage fie to a new languags.

Graphics:
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The graphical reprasentation and manipulation of the golf swings is efther in 20 or 3D windows.
The file "GolDglopp” cortaing the 30 and the file ‘GolfzDGraphics.cpp” the 2D Graphics
functions. The 3D Graphics uses OpenGl system librasies and the 2D graphics libraries from ¢
Embarcadaro RAD Studio”

SolfSwings:

Golf swings oan be slored into or restored from files with the extension “swg”. These files are not
machine dependent and can be used on muitiple TopSwing golf robots.

Rohot Geomelrio Functinns:

The gaolf swing club is fastensd fo a platform which is moved by a Hexapod Robot, Thefenctions
fo caleulate the servo molor positions are siuated in ths file “hexapod.cpy”. The file
“hexapod_move.cpp” containg the funclions to move the robot to thase positions
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Annax B Standard Softwars Componants

Software files which are used auisids of the TopSwing software

file_vars.cpp

file_vars.h

langu.cop
fangu.h

myinterface.cpp
myinterface.h

mylist.cop
rrylist.h

mymath.cpp
mymath.h

myspine.opp
myspline.h

MySpline2d.cpp
MySpline2d.h

mystring.cpp
mystring.h

unit_funclions.cpp

unit_functions.h
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Annex O
Cpen Source Sofhvare Components

DCN Software Development Kit for Windows available under g/ fwww logosoline.com/page/1-
saftware. htmiigdownioads for inferfacing to the servo controlier (Logosal) which drives the servo
motors.

The component will be loaded as dynamic fink library = dll, if the program is loaded {under the
name idondib.di.)
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Annex 3.9
Ligt of Dacuments
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Annex 8L

Liat of Linensss Granted
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Annex 84k
List of Robots Livensed, Transforred, or Soid, by Sellers or Sofea Saftware GmbH, by
Serial Number

1 DIGV
Deutsche Indoor Golf Marketing GmbH & Co KG

2 1. Demo - Perth
Dynamic Golf - Glenn Zampatti
6% Barlee Street
Mt Lawley WA 6304

Australia

ol

TopSwing Golfschule

Sacha Crlic

4 Canada (Toronto)
Swing Assist - Robert Harbauver
220 Industrial Parkway S. Unit 15
Aurora ON L4G 3Ve§
CANADA

5 Maschine in Genf
SP BHIPPING 8A - Jean-Denis Scheibensitnck
80, Rue de Lausanne
CH 1202 Geneva.

& Magehing an

NV De Snepe - Leon Bekaert
Hoekestraat 25

B-8340 Oostkerke Damnme

{Machines sold o Scot Nelf Tourbound SolfRoboGolfPro are not tistad]
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Annex H

Resolution of the Shareholder Mesting
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Dated 30 Januany2010

PATENT PURCHASE AND ASSIGNMENT AGREEMENT
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PATENT PURCHASE AND ASSIGNMENT AGRECMENT

Between
1. Dr. Leo Rokeach, Haynauer Str. 81-63, D-12249 Berdin
2. Dipl-ing. Alina Grédener, Savignypletz 8, 10623 Berlin
~Parties 1 and 2 together the “Sellara”
and
3. RoboGoifPro, LLC, a Delawars limitad liability company, represented by Saot Nei,

- “Bliper” -
~ Gellers and Buyer also each referred o individually as a ‘Pasty”, and jointly as the “Parties” -
Background

{A} WHEREAS, the Sellers are joint owners of the foffowing patent and patent applicstions ag
further described and set forth in Annex A {the “‘Patent”);

{8} WHEREAS, Buysr's affifiste Top Swing Americas, LLC, an linols limited Hability
sampany, with registered office at 17 N. Wabash, 3rd Fioor, Chicago, 1L 80802 ¢"TSA")
and Sofea Software GmbH, a German iimited linbility company, with registersd office at
Savignyplatz 5, 10623 Rerdlin, are parties to that curtein exclusie digtributorship
agreement dated February 15, 3012 (the *EDA") for the distibution of the Robot which
will be terminated concurrently with this Agreement;

(C} WHEREAS, the Buyer is famillar with the Patent and the underlying invention, and has
gathered knowiadge about the so-called TopSwing Robot, an electronically controlied
swing rainer robot used in connection with golf instruction, which is besed on the Patent
{the "Robet’), as well as with the soffware usad for operating the Robut (which is subject
o a sepurate soffware purchase and assignment agresment of even dale as set out in
mora detall in that software purchase and assignment agreement {the "Boftwars™), for a
period of six years;

(DY WHEREAS, the Sellers desire to seil fo Buysr, and Buyer desires to acquire from the
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Sellars the Fatent in consideration of the Purchass Price {as defined balow) as sat forth
hersin {the "Transaction”).

NOW, THEREFORE, in consideration of the foreguing, and the lerms and conditions sef forth
herein, the Parties hereby agres as follows (the “Agrsament’y

1. PFurchase of Patent

1.1 The Gellers sell the Patent to the Buver free and clear of all lens snd encumbrances
\FPandrechie und &hnfiche Belasiungen). The Buysr hereby accepts the saks of the
Patent.

1.2 The Buyer shall pay to the Sellers the purchuse price pursuant 1o Section 4, Uipunti fulf
payment by Buyer and receipt of the purchase prive by Sollers in accordance with
Section 4, the Patent shall remain the property of the Ssllers.

2. Agsignment of Patent

Subject to full payment by Boyer and reneipt of the purchase price by Sellers in
accordance with Section 4, the Bellers transfer and assign the Patent and any and ail
rights redating to the Patent ownsd by the Ssliers to the Buyer, and the Buyer sccepds

such assignment,

x Further Obligations of the Parties

w
iy

Subject 1o full payment by Buyer and recsipt of the purchase price by Sellers in
accordance with Section 4

{a} the Selers shall grant to the Buyer written consant i register the ansfer of rights
in the Paten to the Buysr with the patent register of the Rerman Patent Office;

{b} the Sellers shall submit o the Buyer the documents relating to the Patent as
listed in Annex 3.1.b and transfer ownership in such documents io the Buyear.

(©) Selfers agree to exsoute and deliver any such further instruments of sale,
sonveyance transfer, sssignment and confiemation as Buver reasonebly requests
i order to effsct the tansfer by Sellers of the Patent o the Buyer as
cortemplated hereunder. The Sellers’ obligations under this Saction 3.4y may

include sxecution, acknowledgment and recordation of speciic assignments,
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agths, declarations and oiher documenis on & jurisdiction-by-jurisdiction andior a
country-by-country basis, provided that the reascnable and documentsd aut-al

pocket cosls in each case (if any) will be borns by the Buyer.

(d) Sellars agree to provide assistance 1o the Buyer as may be reasonably requested
by the Buyer at such time(s) as mulually agreed between the Parties, during a
period of 1 {one} year following the date of full payment by Buyer and receipt of
the purchase price by Seller in accordance with Section 4, subject 1o payment of
regsonable and documented out-of-pocket costs, and reasonable charges to be
charged by Sellers in avcordance with Seller's then current pricas:

4. Purchase Price; Bank Guarantee

4.4 The purchase price s EUR S00.000,00 (in words: five hundred thousand Eurog) {the
‘Purchase Prica”), and shall be pavable as foliows:

{a} S00.000,00 Ewros shall becoms due and payable {"falig") within 14 days after
both parties have signed this Agresment {the “Signing Date”} into the following
accounts {withouwt any deductions and free of any bank charges), 50%/50% o

aach of the two bank accoums:

Account holder: Dy, Len Rokeach
IBAN: DES2 1008 G000 0720 9817 Q0
BIC: DRESDEFF1O0

Bank addrass: Commerzbank AG, Friedrichstrasse 88, 19117 Baulin

Agcount holder: Dipl-ing Alina Gridener

IBAN: DE22 1005 0000 0720170338

B BELADEREXXX

Bank adress: Berliner Sparkassa, Alexanderplatz 2, 40178 Berlin

4.2 Sellers shall deliver a bank guaranies reasunably agreeable to Buyer by a major German
or European bank {including German Commerzbank) in an amount of EUR 25,000.00 in
words: twentyfive thousand Buros) within 14 days after both parties have signed this
Agresment,  which  shall cover &l warrarty  cases under this  Agreement
{Gewdhrlelstungshirgschall). The bank guarantse shall be retumed to the Sellers 12
{twaive} months after the Signing Date.
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4.3 Payment of the Purchase Price shall be made free of any deductions, withholdings or sei-
offs of any nature. If withholding tax accrues or any other deduction is required by law to
be made by Buyer, it will pay to the Sellers such additional amounts as are necassary {0
enstre raceipt by the Bellers of the full amaunt which the Sellers would bave received but
for the deduction, Le. the amount recaived by Sellers must still reflect the full Purchase
Price as defined hersin. In the event of withholding taxes so deducted by Buyer, the
Sellers shall, upon Buyer's request, apply with the respective tax authornities for a refund
of any sums so deducted and paid (o the tax authorities by Buyer {or support Buyer in
applying for such refund, as the case may be), and any rafund paid aut by the fax
authorities shall e owned by and duly submilted to Buyer. For the aveidance of doubt,
Seller shall be responsible for any texes imposed on Salier in Germany.

5. Losts

5.4 Each Party shall bear ils own costs including costs arising from.the fees of iy respective
tax advisor, legel advisor and accountant.

5.2 The Buyer shall bear the costs relating to the transfer and assignment of the Patent, such
as for the transcription of the Patent in the respective patent ragister{s).

&. Repressntations and Warranties
G.1 The Seliers reprasent and warrant:

{a} that they, collectively, are the exclusive owners of the Patent and no third parky
coniributed to the development of the technology reflected in the Patent;

(b) that thay have all the necessary rights, title and interests to be able to enter into
and perform all their obligations under this Agresment. There is no person or
entify not 2 parly nor signatory to this Agresment that is necessary in order to
convay o Buyer the rights, fitle, and interasts conveyed by the Sellers hereunder,
free and clear of all liens and encumbrances {(Plandrechis und Shnlicha

Beolastungeny;

(c) that they have not bansferred the Patent to any third parly, and sre free to

dispose of tha Patent as set out herein;

(d) except as sef forth on Annex 8.1.d, Sellers havs not granted any license under
the Patent;
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{e)} that they have no posilive knowledgs of any rights of third partiss being infringed
by the Patent;

H ather than the EDA, the Seflers have not granted any distribution or resals rights
{0 any person with respect to the Patent;

{g) that i has not received any written communication from any third parly that
alleges any infringement, violation, or misappropriation by the Patent of any third
party rights;

(h) to the Sellers’ Best Knowledge (for the purposes hereof, any fact or circumstance
shail be deemed to exist to the “Sellers’ Best Knowledge” if either or both of the
Gellers has or have posifive knowlsdge of such fect or sircumstanca), the
Software (as set out in more detall and subject to the spacifications in the
software purchase and assignment agreement mentioned shove under
Background {(C)} and the Patent constitle all of the rghts (which, for the
avoidance of doubd, shall not include any trademarks or similar richis in names
and designations) of the Robot in Garmany, France, the United Kingdom and the
United States of America as currently owned to produce and commercialize the
Robot by Ssllers and /or Sofea Softwars GmbH: and

(i Annex .11 Hists evary Robaot licensed, transferred, or soid, by Sallers or Sofen
Software GmbH, by serial number.

8.2 Except as exprassly set out in Section 6.1:

{a) any rights of warmanty {Gewdhrieistungsrechte) or rescission {Riektrith shall be

exciuded; and

{b) the Sellers do not grant any representation or wamanty, and do not assume any
hability, relating o, without lmitation, the technical usability. commercial
exploitabliity of the Patant, the Robot and any freedom of fegal defects ang
material defects (Frefhedl von Rachis- und Sachméngein;, including any legal or
material defects of the Palent or of the invertion, nor for complatenass of

dosumeniation beyond the Annexes o this Agresment.

8.3 Ligbility cap: Any claims based on a violation of Section 6.1 {a) through (i) shall bs
subject o, and in no event excesd, 8 maximum agoregate Hiability for all related claims (f

any) of the Purchase Prics.
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27026686

Thne limitation of claims

All claims of Buyer arising under or in connection with this Agreement shall be time-
barred (verjdhiren) 12 ({twelve) months afler the Signing Date, provided, that if a court
action is brought and served in sccordance with applicable law ralating fo a2 claim for
indemnification under Section 8 prior to the twelve month anniversary of the Signing
Date, the representation and warranty that is the subject of such chaim shall survive solely
with respect {o such claim only until such claim is finally resolved. Exempted harefrom are
such claims of Buyer arising as a result of with decait {argiistige Téuschung) by Ssllers
of the 3ellers’ own intentional behaviour {Vorsalz) which shall be time-barred in
accordance with the applicable statutory provisions.

Mon-Competifion

Subject to the exceptions set forth herein and applicabls law, gach of the Sellers hereby
covenants and agrees that for a period of 10 {ten) vears following the date of full payment
by Buyer and receipt by Sellers of the purchase priog in accordance with Section 4, cach
of the Beliers shall not directly or indirectly {inchuding through an affiliste or subsidiary
within the meaning of Ssc. 15 ef seq. of the German Stock Comporation Act, sucocessor or
assign), without Buyer's prior written consent {which Buyer may withhold in s sole and
absolute discretion) own, opsarate, jease, manage, of otherwise pardicipete in the
ownership, leasing, management, operation, or control of any business which designs,
manufactures, markets, sells or lsases an elecironically controfled golf training device,
including, without Bmitation, an electranically controlied swing trainer robot, or any item
that is the same or substantially similar to the Robot, anvwhere In the world. Buysr
understands and accapts that Seliers are or may he members of non-commercial entities
or associations (by way of example, golf clubs) that lease or own andfor are
professionally operating one of the {existing) Robots, which shali not be desmad a

viclation of this clauss,
Notices

Al notices required by this Agreement shall be in writing, and shall be addressed to the
other Party as follows:

{a} if io Buyer

RoboGoliPrn, LLE
17 M. Wabash
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3red Fioor
Chicago, L 80602

with & copy to

Burke, Warren, MacKay & Saritella, P.C.

330 N. Wabash Ave., Suite 2100

Chicago, It 60661

Facsimila: 312.840.7900

Attention: Adam R. Jung & John J. Kobus, Jr.

{b) if o Sellers:
Erile Gradener, Savignyplatz 5, 10835 Betlin,
8.2 The above addresses may be changed by a notice deliverad as aet forth in this Section 9.
18, Applicably law; jurisdiction

101 This Agreement and all claims and rghts arisirig ol of or in connection wilth this
Agrssmernt including its interpretation shall be exclusively govemed by German law and
shail be construsd and enforced in accordancs with Cerman law, with the exception of
the United Nations Convention ory Contracts for the International Sale of Goods {CISGL

1.2 The courts of Berlin, Qermany, shall have sxclusive jurisdicion Tor it disputes out of or in
connaction with this Agresment including its interpretation, completion or implementation.

1. Related agreement; condition precedsnt

This Agreament shall be subject to the condition precedent of the conclusion of a
software purchase and assignment agreement entered info between Sofea Software
GmbH and the Buyer relating fo certain software.

12, Cross-Dafanlt

The parties hereto acknowledge the Software Purchass and Assignment Agreement (the
‘Other Purchase Agresment”) entered into simultaneously with this Agresment and
agree that the Other Purchase Agresment and this Agreament are intrinsically connected.
Accurdingly Sellers hersby agrees that (1) any breach or default under the Other
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Purchase Agrasement by “Seller” {(as defined in the Other Purchase Agreement} shall
constilite a breach or default under this Agreement, and {2) a breach or default under
this Agreement by Seiler shall constitute g breach under the Other Agreement, in each
case giving riss to Buyer's rights under this Agreement or the Other Purchase Agrsament
in gecordanoe with the terms of this Agreement or the Gther Agreement, as applicable;
provided, for the avoidance of doubt, that any lability amounts (i any) shall only apply
with regard to the respective Agreement, and the maximun liabillly agrasd hereln shall
remain unaffected. Sellers further agree that Sellers shall be jointly and sevaraily fiable
for any breach of the Cther Purchase Agreemant by Seller.

13, Final provisions

131 Public Announcament. No Pary shall releass, publish, or otherwise make available to
the public any information or announcement regarding the Transaction without the prior
written consent of the other Party, except for information and fitings regsonably necessary
o be dircted o govermental agencies to fully and lawhilly consummate the

Transaction,

13.2  Confidentialily. Belwsan the Signing Date and date of the assignment of the Patent, the
Buyer and the Sellers will maintain in confidence, except for reasonably required
disclosures to their respective ropreseniatives and advisors, and will causse their
respeciive direclors, officars, managers, employess, representatives and advisars 1o
maintain in confidence, any confidential written, oral, or other information of the other
Party in connection with this Agreement or the Transacton, unless {2} such information s
already publicly known, or known to such Parly received from others not bound by a duty
of confidentiality; or (b} such information becomes publicly available through no faull of
such Parly; (o) the use of such information is necessary and appropriste In order o Tulfil 3
Parly's obligations under this Agreemant; or {d) the furnishing or use of such information
fs required by or necessary or appropriafe in connection with legal or administrative
procssdings.

133 Headings iIn this Agreement shall be for convenience only and shall not affect the
interpretation of the Agreement.

134 All the Annexss are part of this Agresnent. The foregoing provisions consiitule the entire
Agraemant between the Partiss with respact to the subjest matter of this Agreement ang
shall supersede all previous wiitten, oral and implisd agresments, covenante and

undertakings. No collateral agreements, wrilten, oral or implied, have been made.
& g

27026686 Page 9 of 16

PATENT
REEL: 051214 FRAME: 0894



138 Valid amendments or supplements o this-Agreement must bs made in wiiting, unless
notarisation ds prescribed by law, and shall expressly refer to this Agreement, The sams

shall apply fo any agreement io deviate from or cancel this requirement of written form.

136 Should any provision of this Agreement be or bacome ineffaciive, impracticable or
unenforcsable in whole or in part (Defective Provision”), the effecliveness and the
enforcesbility of the other provisions shall remain unafecled. Insiead the Parties
undertake to replace the Defective Provision with a grovision which comes as ¢lose as
lagally possible to what the Parties would have agreed, pursuant o the meaning and
purpose of this Agreement, if they had recognisad the defactivenses of the grovision. if
the defectiveness of & provision is based on the determination of a cerlain level of
performance or a cerlain tme (deadlive or fixed dalg), e provision i deerhed 1o have
been agreed with the level or time which comes as close as legally possible to the
original level or tims. The same shall apply for any possible omission in this Agreement. it
is the sxpress intention of the Parlies that this savings clause does not just have the
sffect of shifting the burden of proof bul also that Section 138 German Civil Code s
sxcluded. For the avoldanse of doubt, Saction 12 shall remain unaffested.
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{placs], {tats]

D Leo Rokeach Dipl-ing. Alina Gradener

niace], {dats]

RoboGoiPra, LLC
rapresentad by Scot Nei

its Managsr
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Anmex §id
List of Livenses Sranted
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Annex 8,11
List of Robots Lisensed, Transferred, or Sold, by Sellers or Bofea Software GmbH, by
Serial Number

DIGV

et

Deutsche Indoor Golf Marketing GmbH & Co KG
Industriesty. 2

55487 Sohren

&3

I. Deme - Perth

Dynamic Golf - dlenn Zampatti
69 EBaries Strest

Mt Lawley WA 6304

Australia

3 TopSwing Golfszchule

Sacha Orlic

4 Canada (Toronto)
Swing Assist ~ Robert Harbauer
220 Industrial Parkway 8. Unit is
Aurcra ON L4G 3Vé

CANADA

& Maschine in Gent
SESHIPPING 82 < Jean-Dentis Schaeibenstooh
80, EREus de Lauvsanne

CH 1202 dGenesva.

Masgchine an

Gy

NV D= Snepe - Leon Bekaert
Hoekestraat 25

B-8340 Oostkerke Damme

{Machines sold fo &cot Neil/ Tourbound SolffRoboGoliPro are nat fstexi]
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PATENT PURCHASE AND ASSIGHNMENT AGREEMENT

27026686 Page tof 15

PATENT
REEL: 051214 FRAME: 0902



FATENT PURDCHASE AND ASSIGNMENT AGREEMENT

Between
1. Dr. Lee Rokeach, Haynauer Str. 81-63, D-12249 Berlin
2. Dipl.-Ing. Alina Gradener, Savignyplatz 5, 10623 Berlin
- Parties { and 2 together the "Sefiers” -,
and
3. RoboGoliPro, LLC, a Delaware limited liability company, represented by Scot Nei.

~Buyear’ -

- Sellers and Buyer also each referred to individually as & *“Party”, and jointly as the "Parties” -

Background

(A) WHEREAS, the Sellers are joint owners of the following patent and patent applications as
further described and setforth in Annex A (the “Patent™);

(B) WHEREAS, Buyer's affiliate Top Swing Americas, LLE, an lllincis limited liability
company, with registered office at 17 N. Wabash, 3rd Floor, Chicago, L. 60602 ('TSA"
and Sofea Software GmbH, a German limited liability company, with registered office at
Savignyplatz 5, 10623 Berlin, are parties to that certain exclusive distributorship
agreement dated February 15, 2012 (the “EDA") for the distribution of the Robot which
will be terminated concurrently with this Agreement;

(C) WHEREAS, the Buyer is familiar with the Patent and the underlying invention, and has
gathered knowledge about the so-called TopSwing Robot, an electronigally controlled
swing trainer robot used in connection with golf instruction, which is based on the Patent
{the "Robot"), as well as with the software used for operating the Robot (which is subject
to a separate software purchase and assignment agreement of even date as set out in
more detail in that software purchase and assignment agreement (the “Software™), for a

period of six years;

(D) WHEREAS, the Sellers desire to sell to Buyer, and Buyer desires to acquire from the
27026686 Page 2 of 15
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Sellers the Patent in consideration of the Purchase Price (as defined below) as sat forth

herein (the “Transaction™).

NOW, THEREFORE, in consideration of the foregoing, and the terms and conditions set forth
herein, the Parties hereby agree as follows (the “Agreement’):

1. Purchase of Patent

1.4 The 3ellers sell the Patent fo the Buyer free and clear of all liens  and encumbrances
(Pfandrechte und &hnliche Belastungen). The Buyer hereby accepis the sale of the
Patent.

1.2 The Buyer shall pay to the Sellers the purchase price pursuant to Section 4. Up until ful
payment by Buyer and receipt of the purchase price by Sellers in accordance with

Section 4, the Patent shall remain the property of the Sellers.

2, Assignmaent of Patent

Subject to full payment by Buyer and receipt of the purchase price by Sellers in
accordance with Section 4, the Sellers transfer and assign the Patent and any and all
rights relating to the Patent owned by the Sellers to the Buyer, and the Buyer accepts
such assignment,

3. Further Obligations ofthe Partise

3.1 Subject to full payment by Buyer and receipt of the purchase price by Sellers in

accordance with Section 4

(a) the Sellers shall grant to the Buyer written consent to register the transfer of rights

in the Patent to the Buyer with the patent register of the German Patent Office;

(b) the Sellers shall submit to the Buyer the documents relating to the Patent as

listed in Annex 3.1.b and transfer ownership in such documents to the Buyer:

(c) Sellers agree to execute and deliver any such further instruments of sale,
conveyance transfer, assignment and confirmation as Buyer reasonably requests
in order to effect the ftransfer by Sellers of the Patent to the Buyer as
contemplated hereunder. The Sellers’ obligations under this Section 3.1(c) may

include execution, acknowledgment and recordation of specific assighments,
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oaths, declarations and other documents on a jurisdiction-by-jurisdiction andlor &
country-by-country basis, provided that the reasonable and documented out-of-

pocket costs in each case (if any) will be borng by the Buyer.

{d) Sellers agree to provide assistance to the Buyer as may be reasonably requested
by the Buyer at such time(s) as mutually agreed betweeh‘ the Parties, during a
period of 1 (one) year following the date of full payment by Buyer and receipt of
the purchase price by Seller in accordance with Section 4, subject to payment of
reasonable and documented out-of-pocket costs, and reasonable charges to be

charged by Sellers in accardance with Seller's then current prices.
4, Purchase Prics; Bank Guaranies

4.1 The purchase price is ELIR 500.000,00 (in words: five hundred thousand Eurcs) (the

"Furchase Prica”), and shall be payable as follows:

{a) 500.000,00 Euros shall become due and payable (“fallig") within 14 days after
both parties have signed this Agresment (the “Signing Date”) into the following
accounis (without any deductions and free of any bank charges), 50%/50% to

gach of the two bank dccounts:

Account holder: Dr. Leo Rokeach
IBAN: DES2 1008 0800:0720:8617 00
BIC: DRESDEFF100

Bank address: Commarrbank AG, Friedrichstrasse 88, 10117 Berlin

Account holder: Dipl.-ing Alina Gradener

[BAN: DE22 1005 0000 0720170338

BIC: BELADEBEXXX

Bank adress: Berliner Sparkasse, Alexanderplatz 2, 10178 Berlin

4.2 Sellers shall deliver a bank guarantee reasonably agreeable to Buyer by a major German
or European bank (including German Commerzbank) in an amount of EUR 25,000.00 (in
words: twentyfive thousand Euros) within 14 days after both parties have signed this
Agreement, which shall cover all warranty cases under this Agreement
(Gewsdhrieistungsbirgschaffy. The bank guarantee shall be returned to the Sellers 17

(twelve) months after the Signing Date.
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4.3 Payment of the Purchase Price shall be:made free of any deductions, withholdings or set-
offs of any nature. If withholding tax accrues or any other deduction is required by law to
be made by Buyer, it will pay to the Sellers such additional amounts as are necessary o
ensure recaipt by the Sallers of the full amount which the Sellers would have received but
for the deduction, i.e. the amount received by Sellers must still refiect the full Purchase
Price as defined herein. In the event of withholding taxes so deducted by Buyer, the
Sellers shall, upon Buyer's request, apply with the respective tax authorities for a refund
of any sums so deducted and paid to the tax authorities by Buyer (or support Buyer in
applying for such refund, as the case may be), and any refund paid out by the tax
authorities shall be owned by and duly submitted to Buyser. For the gvoidance of doubt,
Seller-shall be responsible for any taxes imposed on Seller in Germany.

&, Cosis

8.1 Each Party shall bear its-own costs inciuding costs arising from the fees of its respactive

tax advisor, legal advisorand accountant.

52 The Buyer shall bear the costs relating {o-the transfer and assignment of the Palent, such
as for thetranseriptionof the Patent inthe respective patent register(s).

g, Reprosentations and Warranties

6.1 The Sellers represent and warrant:

(a) that they, collectively, are the exclusive owners of the Patent and no third party

contributed to the development of the technology reflected in the Patent;

(b) that they have all the necessary rights, title and interesis to be able to enter into
and perform all their obligations under this Agreement. There is no person or
entity not a party nor signatory to this Agreement that is necessary in order to
convey to Buyer the rights, title, and interests conveyed by the Sellers hereunder,
free and clear of all liens and encumbrances (Pfandrechte und dhnliche

Belastungeny,

(©) that they have not transferred the Patent to any third party, and are free o
dispose of the Patent as set out herein;

(d) except as set forth on &nnex 8.1.d, Sellers have not grantad any license under
the Patent;
27026686 Page 5 of 15
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(&) that they have no positive knowledge of any rights of third parties being infringed
by the Patent;

43} other than the EDA, the Sellers have not granted any distribution or resale rights
to any person with respect {o the Patent;

{(g) that it has not received -any ‘written communication: from any third party that
alleges any infringement, violation, or misappropriation by the Patent of any third
party rights;

(h) to the Sellers’ Best Knowledge (for the purposes hereof, any fact or circumstance
shall be deemed to exist to the “Seillers’ Best Knowledge” if either or both of the
Sellers has or have positive knowledge of such fact or circumstance), the
Softiware (as set out in more detail and subject to the speacifications in the
software purchase and assignment agreement mentioned above under
Background (C); and the Patent constitute all of the rights (which, for the
avoidance of doubt, shall not include any trademarks or simitar rights in names
and designations) of the Robot in Germany, France, the United Kingdaom and the
United States of America as currently owned to produce and commercialize the
Robot by Sellers and /or Sofea Software GmbH; and

(i Annex 6.1.1 lists every Robot licensed, transferred, or sold, by Sellers or Sofea
Software GmbH, by serial number.

6.2 Except as expressly set out in Section 6.1;

{a) any rights of warranty (Gewdhrleistungsrechte) or rescission {Rickiritf) shall be

excluded; and

{b) the Sellers do not grant any representation or warranty, and do not assume any
liability, relating to, without limitation, the technical usability, commercial
exploitability of the Patent, the Robot and any freedom of legal defects and
material defects (Freiheit vor Rechts- und Sachmdngeln), including any legal or
material defects of the Patent or of the invention, nor for completeness of
decumentation beyond the Annexes to this Agreement.

6.3 Liability cap: Any claims based on a violation of Section 6.1 (&) through (i) shall be
subject to, and in no event exceed, 3 maximum aggregate liability for all related claims. (if
any) of the Purchase Price.
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7. Time mbtation of claims

All claims of Buyer arising under or in connection with this Agreement shall be time-
barred: (verjdhren) 12 (twelve) months after the Signing Date, provided, that if a coun
action is brought and served in accordance with applicable law relating to a claim for
indemnification under Section 6 prior to the twelve month anniversary of the Signing
Date, the representation and warranty that is the subject of such claim shall survive solely
with respect to such claim only until such claim is finally resolved. Exempted herefrom are
such claims of Buyer arising as a result of wilful deceit (arglistige Tauschung) by Sellers
or the Sellers' own intentional behaviour (Vorsafzy which shall be time-barred in

accordance with the applicable statutory provisions.

8. Non-Competition

Subject to the exceptions set forth herein and applicable law, each of the Sellers hereby
covenants and agrees thatfor a period-of 10 (ten) years following the date of full payment
by Buyer and receipt by Sellers of the purchase price in accordance with Section 4, each
of the Sellers shall not directly or indirectly (including through an affiliate or subsidiary
within the meaning of Sec. 15 et seq. of the German Stock Corporation Act, successor or
assign), without Buyer's prior written consent (which Buyer may withhold in its sole and
absolute discretion) own, operate, lease, manage, or otherwise participate in the
ownership, leasing; management, operation, or control of any business which designs,
manufactures, markets, sells or leases an electronically controlled golf training device,
including, without limitation, an electronically controlled swing trainer robet, or any item
that is the same or substantially similar to the Robot, anywhere in the world. Buyer
understands and accepts that Sellers are or may be members of non-commercial entities
or associations (by way of example, golf clubs) that lease or own andfor are
professionally operating one of the (existing) Robots, which shall not be deemead a

violation of this clause.

3. Motices

9.1 All notices required by this Agreement shall be in writing, and shall be addressed to the

other Party as follows:

(a) If to Buyer:
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RoboGolfPro, LLC
17 N. Wabash

3rd Floor
Chicago; il 60602

with a copy to

Burke, Warren, MacKay & Serritella, P.C.

330 N. Wabash Ave., Suite 2100

Chicago, I 60661

Facsimile: 312.840.7900

Altention: Adam R. Jung & John J. Kobus, Jr.

(b) If to Sellers:
Erik Gradener, Savignyplatz 5, 10623 Berlin.
9.2 The above addresses may be changed by a notice delivered as set forth in this Section 9.
14, Apphicable law: jurisdiction
10.1  This Agreement and all claims and rights arising out of or in connection with this
Agreement including its interpretation shall be exclusively governed by German law and
shall be construed and enforced in accordance with German law, with the exception of

the United Nations Convention on Contracts for the International Sale of Goods (CISG).

10.2  The courts of Berlin, Germany, shall have exclusive jurisdiction for all disputes out of or in

connection with this Agreement including its interpretation, completion or implementation.

1. Related agreement; sondition procedent

This Agreement shall be subject to the condition precedent of the conclusion of a
sofiware purchase and assignment agreement entered inlo between Sofea Software

GmbH and the Buyer relating to certain software.

42, Cross-Defaull

The parties hereto acknowledge the Software Purchase and Assignment Agreement (the
‘Other Purchase Agreement’) entered into simultaneously with this Agreement and
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agree that the Other Purchase Agreement and this Agreement are intrinsically connected.
Accordingly Bellers hereby agrees that (1) any breach or default under the Other
Purchase Agreement by “Seller” (as defined in the Other Purchase Agreement) shall
constitute a breach or default under this Agreement, and (2) a breach or default under
this Agreement by Seller shall constitute a breach under the Other Agreement, in each
case giving rise to Buyer's rights under this Agreement or the Other Purchase Agreement
in accordance with the terms of this Agreement or the Other Agreement, as applicable;
provided, for the avoidance of doubt, that any liability amounts (if any) shall only apply
with regard to the respective Agreement, and the maximum liability agreed herein shall
remain unaffected. Sellers further agree that Sellers shall be jointly and severally liable

for any breach of the Other Purchase Agreement by Seller

3. Final provisions

13.1  Public Announcement. No Parly shall release, publish, or otherwise make available to
the public any information or announcement regarding the Transaction without the prior
written consent of the other Party, except for information and filings reasonably necessary
to be directed to governmental agencies to fully and lawfully consummate the

Transaction.

13.2  Confidentiality. Between the Signing Date and date of the assignment of the Patent, the
Buyer and the Sellers will maintain in confidence, except for reasonably required
disclosures to their respective representatives and advisors, and will cause their
respective directors, officers, managers, employees, representatives and advisors to
maintain in confidence, any confidential written, oral, or other information of the other
Party in connection with this Agreement or the Transaction, unless (a) such information is
already publicly known, or known to such Party received from others not bound by a duty
of confidentiality; or (b) such information becomes publicly available through no fault of
such Party; (c) the use of such information is necessary and appropriate in order to fulfil a
Party’s obligations under this Agreement; or (d) the furnishing or use of such information
is required by or necessary or appropriate in connection with legal or administrative

proceedings.

13,3 Headings in this Agreement shall be for convenience only and shall not affect the

interpretation of the Agreement.

13.4 Al the Annexes are part of this Agreement. The foregoing provisions constitute the entire

Agreement between the Parties with respect to the subject matter of this Agreement and
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shall supersede all previous written, oral and implied agreements, covenants and

undertakings. No collateral agreements, written, oral or implied, have been made.

13.5 Valid amendments or supplements to this Agreement must be made in writing, unless
notarisation is prescribed by law, and shall expressly refer to this Agreement. The same

shall apply to any agreement to deviate from or cancel this requirement of written form.

13.6  Should any provision of this Agreement be or become ineffective, impracticable or
unenforceable in whole or in part {"Defective Provision”), the effectiveness and the
enforceability of the otfier provisions shall remain unaffected. Instead the Parties
undertake to replace the Defective Provision with a provision which comes as close as
legally possible to what the Parties would have agreed, pursuant to the meaning and
purgose of this Agreement, if they had recognised the defectiveness. of the provision. If
the defecliveness of a provision s based on the determination of ‘& certain level of
parformance or a certain time (deadline or fixed date), the provision is deemed to have
been agreed with the level or time which comes as close as legally possible to the
original level or time. The same shall apply for any possible omission in this Agreement. It
is the express intention -of the Parties that this: savings clause does not just have the
effect of shifting the burden of proof but also that Section 139 German Civil Code is
exciuded. For the avoidance of doubt, Section 12 shall remain unaffected.

A o Rk ook ok

27026686 Page 10¢f 15

PATENT
REEL: 051214 FRAME: 0911



Listof Annexes

Annex A

Annex 3.1.b
Annex 5.1.d
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Anngx &

List of Patent AppHoations
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Anner 3.1.b
List of Documeants

L.g.
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Annex &.1d
Listof Licenses Grantad

u.a.
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Srmvex 8.1
List of Robots Licensed, Transferred, or Sold, by Selisrs or Sofea Software GmbH, by
Seriat Numbey

i DIGV
Deutsche Indoor Golf Marketing GmbH & Co KG
2

Incustriestr. 2

55487 Schren

2 1. Demo - Perth
Dynamic Gol¥ - Glann Zampattd
69 Barlee Street

Mt Lawley WA 6904

Sacha Orlic

4 Canada (Toronto)
Swing Assist - Robert Harbauer

20 Industrisl Parcway 5. Unic 13

[3S]

Auvrora CN L.4G 3Ve6
CANADA

5 Maschine in Genf
SP SHIPPING 2A - Jean-Denis Scheibenstock
8C, Rue de Lausanne

CE 1202 Geneva.

6 Maschine an

NV De Snepe - Leon Bskaert

~

Hoekestraat

B-8340 OCostkerke Damme

[Machines sold to-Scot-Nei// Tourbound Golf/RoboGelfPro are notlisted]
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