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OUTDOOR PRODUCTS TECHNOLOGY PURCHASE AGREEMENT
EETWEEN TOPTL AND TCGP

This QuUTPOOR PRODUCTS TECHNOLOGY PURCHASE AGREEMENT BETWEEN TOPTL anp
TCGP (this “Agreement”) is made as of June 6, 2019 (the “Effective Date™) between
Techivonic Ouidoor Products Technology Limited (hereafier referred to as “TOPTL), a
company incorporated under the laws of Bermuds whose registered office is at Canon’s Court,
22 Victoria Street, Hamilton HMI12, Bermuda and a TTL Affiliate; and Techivonie Cordless
GP (heveafter referred to as “TCGPY), a genorsl partnership formed under the laws of the
State of Mevada whose registered office is at 100 Innovation Drive, Anderson, Scuth Carolina
29621 (collectively the “Parties™). The Parties agres as follows:

1. Puwrchase and Assigmment. For good and valeable consideration, the receipt and
sufficiency of which are hereby acknowledged, TOPTL hereby irrevocably sells, conveys,
transfers, and assigns to TCGP all of TOPTL s right, title, and interest in and to the Outdoor
Products Trademarks, Licensed Outdoor Products Trademark Rights, and the Assigned
Agreements, The terms of the purchase are set forth on Exhibit & attached bhersto and
incorporated by this reference. All capitalized terms used, but not otherwise defined in this
Agreement, have the meanings set forth on Exhibit A,

2. Owoership and Transfer of Rights. The parties to this Agreement acknowledge that
TOPTL does and will hold legal title to the Ountdoor Products Platform Mon-Trademark
Intellectual Property and that TCGP will have full beneficial economic ownership in the
Cutdoor Products Platform Non-Traderark Intellectoal Property. As of the Bffective Date,
TOPTL hereby grants to TCGP, on an exclusive basis, perpetual, irrevocable {except in the
event of breach), license to the cronomic rights associated with the Outdoor Products
Platform Non-Trademark Intellectual Property, includmyg the cconomic rights from using,
selling, offering o sell, performing, displaying, reproducing, sublicensing, and distributing
the Outdoor Products Platform Non-Trademark Intellectual Property. For the avoidance of
doubt, subject to Hxhibit A, TOPTLs rights and obligations under this Agreement will be -
fresly transforable, provided that such trapsfor does not adversely impact the beneficial
economic ewnership of TCGP.

ka3

3. Limitations, This Agreement acknowledges that the Outdoor Products Platform
Infeliectusl Property transterred herein is limited pursuant to the TTI (Macau Commercial
Ofifshore) Lid. License Agreement with certain U8, affiliates,
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemant to be duly executed
by their authorized representatives and delivered 1n duplicate originals as of the Effective Date.
TEC H,l"i?t@i\ ﬁ‘;ﬁvwagg PRODUCTS

waﬂ\m s“zu; A TER

e
£

i

3

L
3‘“
By: xtw f\fx Lo \m e
:

§ &

0y

Title: Dp** or \\.}

Dater 28-Jan-23030

,.x"""" \‘\\ _,; ‘j‘:"\
T um R‘Q‘*«'{( ‘igx o E;§3 (\?*‘

SN,

TR
SRR
By: “% hall

Title: &Xan:é gor

Date;23-Jan-2020

Before me, Robyn Melaushian
& Notary Public in and for the Cayman
istands, this &8 céa\g:;;f SARAIY ey

My Lcsmm.,s?fen @x;:s;e wa o 317 danuarvsss )

WEST\ZBES 741736
PATENT
REEL: 053596 FRAME: 0226



Exhibit A
Terms of Purchase

1. DEFINITIONS

ot
Ik

Affiliate(s) of a Person means a Person that directly or indirectly, through one or more
intermoediaries, controls, is condrolied by, or iy under common control with, the frst
menitioned Person. For purposes of this definition, “control,” when used with respect
to any specified Person, means the power to direct or cause the direction of the
mamagement and policies of a Person, directly or indirectly, whether through ownership
of voling securifies or by confract or otherwise, and the terms “controlling” and
“controlled by” bave meanings correlative to the foregoing.

1.2 Assigned Agreements means the agreements to which TOPTL is a party that are being
assigned to TCGP and are listed in Appendix 1,

merger, consolidation or sale or transfer of voting shares, capital stock, assets, ov
otherwise} as a result of which a Person not sn Affiliate of TTI obtains ownership,
directly or indirectly, (i) of shares or other capi‘rai stock which represent more than fifty
percent {50%) of the total voting power in TCGP, or (i1} by lease, Eiwe:me, sale or
otherwise, of all, or substantiatly all, of the assets of TCGP.

1.3 Change of Control means any transaction or series of related transactions {whether by

14 Confidential Information means any information disclosed by one party to the other in
gonnection with this Agreoment, whether in clectronic, written, graphie, oral, machine
readable or other tangible or intangible form, that is marked or identified at the time of
disclosure as “Confidential” or “Proprietary” or in some other manner so as to clearly
indicate its confidential nature,

1.5 Licensed Outdoor Products Patent Richis means Cutdoor Products Patent licenses
granted from non-TT1 Affiliates to TOPTL {as Hsted in Appendix 2) and TOPTL’s
contraciual rights therefo 1o sublicense to TTT Affiliates.

1.6 Licensed Outdoor Products Trademark Rights means Cuidoor Products Trademark
licenses granted from non-TTI Affiliates to TOPTL (as listed in Appendix 3) and
TOPTL s contractual rights thereio to sublicense to TTY Affiliates,

1.7 Person means an individual, corporation, partnership, limited Hability company,
association, trust, incorporated orgamization, other entity or group.

1.8 Outdoor Products Intelectual Property Riphis means the rights associated with the
following:

a. Trade seoret rights and all other rights in or to confidential business or techmical
information, including rights i and o any new and usefusl process, manufacture,
device, composition of matter, including any right to claim priority thersto;

b, Copyrights, copyright registrations and applications therefor and all other rights
corresponding thereto;

c, Uniform Resource Locators, Web site addresses and domain names;
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d. Rights in databases and dafa collections (including kmowledge databases,
customer lsts and customer databases) under the laws of the Untied States or
any other jurisdiction, whether registered or wnregistered, and any applications
for registration thereof; and

e, Any similar, corresponding or equivalent rights fo any of the foregoing
anywhere in the world,

19 Quidoor Products Patents means the rights associated with United States and foreign
patents and applications therefore (including any continuations, conlinuations-in-part,
divisionals, reissues, renewals, extensions, modifications or foreign counterparts for any
of the foregoing); and industrial design rights and any vegisirations and applications
therefore and sny similar, corresponding or equivalent rights to any of the foregoing
anywhere in the world owned by TOPTL (The Outdoor Produets Patents filed or
registered as of the Effective Date are Hsted in Appendix 4),

110 Outdoor Products Platform Intellectusl Properly means any and all Outdoor Products
Patents, Outdoor Products Trademarks, Cutdoor Products Intellectual Property Rights,
Licensed Ouidoor Products Patent Rights and Licensed Outdoor Products Trademarks
Rights owned or conirolied by TOPTL prior to the commencement of the Outdoor
Products Technology Cost Sharing Agreement, For the aveidance of doubt any and all
Ouidoor Products Platform Intellectual Property owned ot developed by TOPTL prior
{0 the commencement of this Agreement ts owned by TOPTL.

1.11  Outdoor Products Platform Non-Trademark Intellectual Property means any and all
beneficial vights in Outdoor Products Patents, Cutdoor Froducts Intellectual Property
Rights, and Licensed Ouidvor Products Patent Rights owsed or controlled by TOPTL
prior to the Effective Date of this Agreement,

1,12 Outdoor Products means any and all produets that at any time incorporate or would
otherwise infringe or misappropriate, in whole or in part, the Outdoor Products Platform
Tntellectual Property or the Developed Cutdoor Products Intellectual Property. Outdoor
Products include but are not limited to the following:

&, Chainsaws; and
b. Pruners; and
<. String trimmers; and

d. Hedge trimmers; and

& Edgers; and

£ Blowers; and

g Pressure washers; and
h, Generaors, and

i Lawn mowers; and
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I Field mowers; and

k. Cultivators; and
L Baiteries; and
m. Log splitters; and

1. Shredders: and

o, Spravers; and

P. Grass shears; and
q. Compressors; and
I. Inverters; and

s. Inverter Generators; and
t. Snow Blowers, and
i Brush Cutters; and
7, Pole Baws; and

W, Sweepers; and

X, Chargers; and

. Related accessories.

113 Outdoor Products Trademarks weans the righis associated with trademarks, trade
names, service marks, service names, trade dress righis and similar designations of
origin and rights therein, and all goodwill symbolized thereby and associated therewith
and any similar, corresponding or equivalent rights to any of the foregoing anywhere in
the world owned by TOPTL (the Outdoor Products Trademarks filed or registered ag of
the Effective Date are listed in Appendix 5}

which a Person owns, directly or indirectly, more than fifty percent {50%) of the stock
or other equity interests the holder of which is generally entitled to vote for the election
of the board of directors or other goveming body of such corporation or other legal
entity,

145 TTT means Techirome Indestries Company Limited; a Hong Kong publicly traded

company.

2. QUTDCOR PRODUCTS PLATFORM NON-TRADEMARK INTELLECTUAL
PROPERTY

20 Sublicensing
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TCGP wmay grant rovalty-free sublicenses with reapect to the Outdoor Products Platform
Non-Trademark Intollootual Property, so long as such sublicense has terms consistent
with the terms of this Agreement. Tn addition, TCGP’s sublicensees may grant royalty-
bearing or royalty-free sublicenses so long as such sublicense has ferms consistent with
the torms of this Agreement, Further, TCGF hereby grants back fo TOPTL, as
sublicensee, a non-exclusive, royalty-free, fully-paid up license fo use the Outdoor
Products Platform Non-Trademark Intellectual Propetty.
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Upon the Effective Date, amd therefore if appropriate, TOPTL shall roake available to
TCGP such documentation and other elements of the Ouidoor Products Platform Non-
Trademark Intellectual Property as reasonably necessary or appropriate for TCGP 1o
exercise the rights granted herein.

3. CONSIDERATION
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TCGP shall pay to TOPTL the amounts set forth on Appendix 6 pursuant to the tems
set out therein (the “Payment”) as full consideration for the assignment sef forth Section
1 of the Agreement.

3.2 Consideration Deliverable

TOGE shall deliver to TOPTL a ten-yesr, interest only, note payable in a form as set
forth in Appendix 7, for the amount set forth in Appendix 6, bearing interest af a rate of
3.25%, payable semi-anmually on June 15 and December 15, The note payable herein
may be rolled-over for such period of time and at such interest rate as determined by
TOPTL ox its assigns.  TCGP's obligation to pay the principal and interest due on the
note payable is fully collateralized by the Outdoor Products Platform Fntellectual
Property. See the Note Payable Agreement Term Sheet for farther for further eredit
enhancement details.

4. CONFIDENTIALITY

4.1 Confidentiality

Fxcept as otherwise exprossly provided herein, the Parties agree that they shall nof,
excepl as expressly provided in this Section 3, disclose to any third party, or use for any
purpose, any Confidential Information pursuant to this Agreement, except in each case
to the extent that it can be established by the relevant party by competent proof that such
information:

a. was already known to the relevant party, other than under an obligation of
confidentiality, at the time of disclosure;

b, was generally available to the public or stherwise part of the public domain at
the time of its disclosure to the relevant party;
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e became generally available to the public or otherwise part of the public domain
after it disclosure and other than through any act or omission of the refevant
party in breach of this agreement;

d, was independently developed by the relevant party without use of, or reference
to, the other party’s confidential information, as demonstrated by docmnented
evidence prepared contemporaneously with such independent development; or

g. was discloged o the relevant parly, other than under an obligation of
cogfidentiality, by a third party authorized end entitled to disclose such
information {o others,

Confidential Information shall not be considered within the above exceptions merely
because the Confidential Information is embraced by more general information within
the exceptions. Any combination of features of Confidential Information shall not be
considered within the above exceptions merely because individual featares, as opposed
fo the combination itself and its principles of operation, are within the exception.

4.2 Permitied Use and Disclosures

Notwithstanding the restrictions of Section 3.1, the Partics hereto may (8) use
Confidential Information disclosed to i by the other fo the extent necessary for that
party to perform its obligations set forth hersin and (b) use or disclose Confidential
Information disclosed fo it by the other party to the extent such use or disclosure is
reasonably necessary in (i} exarcising the rights and licenses granted hereunder, (i}
prosecuting or defending litigation, {1il) complying with applicable laws, governmenial
regulations or court orders or submitiing information o tax or other governmental
authorities, (iv) preparing, filing and prosecuting patent applications, or (v) making a
permitied sublicense or otherwise exercising license rights expressly grasted pursuant
to this Agreement; in each case, provided that if a party is required to make any such
disclosure, other than pursuani to a confidentiality agreement, it will give reasonable
advance notice to the applicable party of such disclosure and will use reasonable sfforts
to secure confidential treatment of such information (whether through profective order
or otherwise), except to the sxtent inappropriate with respect to patent applications.

5, GENERAL PROVISIONS

Lh
-

MNomines, TCGP may, st its discretion, direct TOPTL to hold legal title of all or part of
the Outdoor Products Platform Intellectual Property as TCGP’s nomines. If TCGP
appoints TOPTL as its vominee for this purpose, TUGP may terminate the nomines
arrangement at any time by written notification to TOPTL,

be governed in all respects by the laws of the state of Mew York, United States
exclusively, without regard to conflict of law provisions,

33 Nolmplied Licenses. Only the licenses granted pursuant fo the express terms of this
Agreement shall be of any legal force or effect. No other Heense tights shall be created
by implication, estoppel or otherwise.
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5.4  Waiver. Itis agroed that no waiver by any parly herato of any breach or default of any
of the covenants or agreements herein set forth shall be deomed & waiver as to any
subsequent and/or similar breach or defaull.

by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement
shall continue in full force and effect to the fullest extent permitted by law without said
provision, and the Parties shall amend this Agreement to the extent feasible to lawfully
inclade the substance of the excluded term to as fully as possible realize the infent of
the parties and their conunercial bargain.

5.6  Notices. All notices, roquests and other commumications hereunder shall be in writing
and shall be band delivered, or sent by express delivery service with confinmation of
receipt, or sent by registered or certified mail, return receipt requested, postage prepaid,
or by facsimile Gransmission (with written confirmation copy by registered first-class
mail}, in each case fo the respective address first indicated above, or such addresses as
may be changed from time to time upon written notice, Auny such notice shall be deemed
to have been given when received,

5.7  Porce Majsure. No party shall lose any rights hereunder or be Hable to any other party
for damages or losses {(except for payment obligations) on accouni of failure of
performance by the defaulting party if the failure is occasioned by war, strike, fire, Act
of God, earthquake, foad, lockout, embargo, act of terrorism, governmental acts or
orders or restrictions, failure of suppliers, or any other reason where failure to perform
is bevond the reasonable control and not caused by the negligence, mtentional conduet
or misconduet of the non-performing party aud such party has exerted all reasonable
efforts to avoid or remedy such force majeure; provided, however, that in no evend shall
a party be required to settle any labor dispute or disturbance,

15y
jacel

Headings; Construction. The captions to the several Sections hereof are not part of this
Agreement, but arc included merely for convenience of reference and shall not affect its
meaning or interpretation.  As used in this Agreersent, the word “including” means
“including without limitation.”

59  Counterparis. This Agreement may be excouted in counterparts, each of which shall be
deemed to be an original and all of which together shall be deemed o be one and the
same agrecment.

510 Independent Contractors. TOPTL and TCGP are independent contractors for purposes
of this Agreement. This Agreement does not establish a franchise, joint venlure or
partnership, or create any relationship of employer and employer, master and servant,
or principal and agent between the Parties, Neither party will bave, nor represent that it
has, any power, right or authority to bind the other party, or (o assume or creale any
obligation or responsibility, express or implied, on behalf of the other party without such
other party’s wiitlen consent,

511 Complete Agreement. This Agreement constitutes the entire agreement, both written
and oral, between the Parties with respect to the subject matter hersof, and all prior
agreements respecting the subject matter hereof, either written or oral, express or
implied, shall be abrogated, canceled, and arc null and void and of no effect. No
amendment or change hereof or addition herelo shall be effective or binding on any of
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the Parties hereto unless reduced fo writing and excouted by the respective duly
authorized representatives of TOPTL and TCGP.

512  Execution in Coumierparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original as against any party whose
signature appears thereon, and all of which shall together constitute one and the same
instruroent. This Agreement shall become binding when one or more counterparts
hereof, individually or faken together, shall bear the signatures of all of the Parties
reflected hiereon as the signatories,

533  Regarded Transaction. TOPTL, for U.S, tax purposes, has made a Form 8832 “check-
the-box™ election (Bes Appendix 8} 1o be treated ag a corporation with effect from June
£,2619. Accordingly, this Agreement shall be treated as a regarded transaction for U.§,
18X purposes.
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Appendix 1

Assigned Agrecments

s TOPTL agrees to sell, assign, grant, convey and transtar all of ifs rights and delegate all
of its obligations under that certain Restatement of Floor Care Cost Sharing Agreement
dated as of January 15, 2014 to TCGP in a separate instrement offective as of the
Effective Date of this Agreement.

e Coniract Research and Development Agreement between TOPTL and Homelite
Consumer Products, Ing. dated November 17, 2014

s Coniract Research and Development Agreement between TOPTL and Techirenic
Product Development Ltd. dated November 17, 2014

s Outdoor Produets Platform Intelleciual Property and Developed Outdoor Products
Intellectual Property and Floor Care Platform Intellectual Property and Developed
Outdoor Produets Intellectual Property (as those terms are defined in the CUSA)

s TTIMCO Liconse Agreement to U.S. Operating Affiliates between TTI Macao and
OWT Industries, Ing.

s TTIMCO License Agreement to ULS. Operating Affiliates between 111 Macao and
Roval Appliance Mig. Co.

¢ TTIMCO License Agreement to U.S. Operating Affiliates between TTI Macac and
Baja, Inc.

s TTIMCO Liconse Agreement to U8, Operating Affiliates between TTI Macao and
Homelite Consumer Produets, Tnc.

¢ TTIMCO License Agreement to U.S. Operating Affiliates between TTI Macao and
Hart Consumer Products Inc.

e TTIMCO License Agreement to U.8. Operating Affiliates between TTI Macao and
Hoover, Inc.

& TTI MCO License Agreement to U.8. Operating Affiliates between TTI Macao and
Techironic Industries Factory Quilet Inc.
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Appendix 2
Outdoor Products Patent Licenses
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Appendix 3
{Omtdoor Products Trademark Liconses
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Appendix 4
{inidoor Produsets Patents
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PUS United States

16/516915

20-jul-18

Outdoor Surface Treating Apparatus And Associated
Accessory Tool Assembly

RECORDED: 08/25/2020
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