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EXCLUSIVE PATENT LICENSE AGREEMENT

This Exclusive Patent License Agreement (“Agreement”) is made as of the 29th day of April,
2021 (“Effective Date™), between Facet Technology Corp. ("Facet"), a Minnesota Corporation with an
office at 4555 Merrywood Lane, Excelsior, MN 55331; Mandli Communications, Inc. ("Mandli"), a
Wisconsin Corporation having its principal place of business at 2655 Research Park Dr., Fitchburg, WI
53711-4906; DBi Services, LLC ("DBi"), a Pennsylvania Limited Liability Corporation having its principal
place of business at 100 North Conahan Drive, Hazleton, PA 18201; DBi/Cidaut Technologies, LLC, a
Delaware Limited Liability Corporation having its principal place of business at 100 North Conahan Drive,
Hazleton, PA 18201 (* DBi/Cidaut™); and AMAC North America, LLC, a Delaware Limited Liability
Corporation having its principal place of business at 100 North Conahan Drive, Hazleton, PA
18201(“AMAC”), cach of which may be individually referred to as a “Party” and all of which may be
collectively referred to as “Parties” in this Agreement.

WHEREAS, Facet originally filed certain patent applications with priority dates back to 2000-
2001 relating to roadway reflective surfaces, including assessment, determination, and/or mapping of road
signs and/or lane markings (the “Facet Patent Family™); and

WHEREAS, Facet in 2011 licensed certain of the patents and patent applications in the Facet
Patent Family to Mandli and then in 2017 sold the remaining patents and patent applications in the Facet
Patent Family as set forth in Schedule 1.1 to Mandli; and

WHEREAS, Facet in 2012 licensed and then in 2014 sold certain of the patents and patent
applications in the Facet Patent Family as set forth in Schedule 1.2 to DBi; and

WHEREAS,; the Parties in 2019 entered into a License Agreement that provided Facet with certain
exclusive but limited rights to license the Facet Patent Family on behalf of DBi and Mandli; and

WHEREAS, the Partics now desire to enter into this Exclusive License Agreement under which
Facet is granted all substantial rights to enforce and/or license the Facet Patent Family with respect to
making, using or selling products or services under the Facet Patent Family, including the sole and exclusive
right to license and sublicense the Facet Patent Family and the sole and exclusive right of standing to sue
to enforce the Facet Patent Family, including for any and all current and/or past damages for infringement
of the Facet Patent Family, under the terms and conditions of this Agreement;

NOW, THEREFORE, the Parties agree as follows:

1. Exclusive Rights.

1.1 Grant of Rights — Subject the Covenant Not to Sue below, Facet is hereby exclusively granted all
substantial rights in and to the Patent Family, including the right to practice any claimed invention
and to enforce and/or license the Facet Patent Family with respect to making, using or selling
products or services under the Facet Patent Family, and Mandli, DBi, DBi/Cidaut and AMAC each
hereby grant to Facet the sole and exclusive rights with respect to the Facet Patent Family to:

1.1.1 practice and claimed invention in any or all of the patents and/or patent applications in the
Facet Patent Family;

1.1.2  license and/or sublicense any or all of patents and/or patent applications in the Facet Patent
Family; and

1.1.3  enforce any or all of patents and/or patent applications in the Facet Patent Family, including
for any and all current and/or past damages for infringement of the Facet Patent Family,
and including the sole and exclusive right of standing to file, maintain, dismiss and/or settle
any lawsuits with respect to the Facet Patent Family.
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1.2 No Termination — The exclusive grant of all rights to Facet under Section 1.1 shall commence on
the Effective Date and shall have no termination date.

1.3 Covenant Not to Sue — Facet hereby grants to each of Mandli, DBi, DBi/Cidaut and AMAC a non-
transferable covenant not to sue with respect to any patent or patent application in the Facet Patent
Family, which shall extend to any subsidiaries or affiliates of the Party that are more than fifty-
percent (50%) controlled by that Party as of the Effective Date and to any distributors, customers
or users with respect to products or services designed or developed by Mandli, DBi, DBi/Cidaut or
AMAC.

1.4 No Authority to License or Sue. As of the Effective Date, neither Mandli nor DB shall have any
rights or authority to license, enforce, sue or settle with any third-party with respect to any the Facet
Patent Family.

1.5 Assistance. Each of Mandli, DBi, DBi/Cidaut or AMAC shall provide recasonable assistance at
their own costs if reasonably requested by Facet with respect to any licensing or enforcement of
the Facet Patent Family, including providing responses to discovery requests in any lawsuit or
proceeding with respect to the Facet Patent Family.

2. Licenses.

2.1. Licensees/Settlements — for purposes of this Agreement, Facet shall enter into potential licenses
and/or settlements on terms generally consistent with the Term Sheet set forth in Schedule 2.

2.2. Net Recovery — The Partics shall cach receive a portion of the Net Recovery that is obtained from
any entity that is granted any license, rights, covenant not to sue or settlement for the Facet Patent
Family after the Effective Date in accordance with the distribution set forth in Schedule 3. The term
“Net Recovery” shall mean all payments, sums, or anything of value (including cash, stock, stock
options, warrants, stock appreciation rights, partnership shares or units, or any other form of non-cash
payment) received by Facet as a result of any claim, demand, negotiation, license, assignment, or
settlement regarding the Facet Patent Family. The term “Net Recovery” includes, without limitation,
past damages, future damages, royaltics, and all related forms of compensation and, in addition,
includes any amounts recovered as interest, costs and disbursements, attorneys’ fees. It is understood
that Facet may utilize an alternative fee arrangement with a law firm and/or a funded litigation approach
whereby a third-party funds some, most, or all of the costs up to and including a scttlement or license.
Net Recovery is defined as the total recovery for any such licensing or enforcement action, less any
repayment of costs and/or fees incurred by Facet in connection with such licensing or enforcement
action, including any costs and/or fee due to the law firm and/or litigation funding entity.

2.3.Payment of Net Recovery — For cach signed license and/or settlement agreement, Facet agrees to
pay the Net Recovery portion due to each of Mandli and DBi via wire transfer within ten (10) business
days of receipt of the Net Recovery by Facet.

3. Independent Contractor.

Mandli and DBIi each understand that Facet is independently engaged in other licensing activities related to
intellectual property and that such licensing activities are inherent to the nature of Facet’s business. Mandli
and DBi each agree that this Agreement will not be construed to limit the licensing activities of Facet, and
that for the avoidance of doubt no such licensing activities will be deemed to conflict with this Agreement.
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4. Confidentiality.

The Parties agree to enter into the Confidential Information and Joint Privilege/Common Interest
Agreement in the form set forth in Schedule 4.

5. Miscellaneous.

This Agreement may not be assigned by either party without the prior written consent of the other party.
This Agreement will be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns. This Agreement constitutes the entire understanding of the parties with
respect to the subject matter hereof and supersedes all prior agreements with respect thereto. This
Agreement may not be amended except in writing signed by both parties. This Agreement will be governed
by and construed in accordance with the laws of the State of Minnesota, without reference to the principles
of conflicts of law. This Agreement may be executed in two or more counterparts which may be signed and
delivered by facsimile or scanned and emailed copies and shall have the same force and effect as an original.

IN WITNESS WHEREOF, the Partics have executed, or caused their duly authorized
representatives to execute, this Exclusive Patent License Agreement under seal as of the Effective Date.

Mandli Communications, Inc. Facet Technology Corp.
{1 g e
By: By: _¥a-snssg, j{g,{’fdﬁuw "?’/
&
Name: Name: James E. Retterath
Title: Title: CEO
DBi Services, LLC DBi/Cidaut Technologies, LL.C
By: By:
Name: Name:
Title: Title:
AMAC North America, LLC
By:
Name:
Title:
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4. Confidentialivy.

The Parties agree 10 enier info the Confidential Information and Joint Privilege/Conmymon Interest
Agreement in the form set forth in Schedule 4.

&, Miscelinneous,

This Agreement may not be assigned by sither party without the prior written consent of the other party.
This Agresment will be binding apon and inure 1o the benefit of the parties hersto and their respective
successors and permitted assigns. This Agresrwent counstitutes the entive understandivg of the parties with
respect to the subject matter hereof and supersedes all prior sgreements with respect thereto. Thig
Agreement may not be amended except in writing signed by both parties, This Agreement will be governed
by and constried in accordance with the laws of the State of Minnesota, without reference to the principles
of conflicts of law. This Agreessent may be executed in fwo of mors counterparts which may be signed and
detivered by facsimile or scanned and emaiied copies and shall have the same force and effect as an original.

N OWITNESS WHEREQF, the Partics have executed, or caused their duly authovized
representatives 1o execute, this Exclusive Patent License Agreement under seal as of the Effective Date.

Mandli Communivations, Inc. Facet Techuology Corp.
By By:

Named Name: James E, Retterath
Titler Title: CEG

“\w/&w

By:

A B
i . o i ¥ Pt =
Name: § o NEFNGER i&;‘k L) %‘G\*‘ u;,,m Name: ¥ :«W} “g\kﬁf_) NQ%&\“&" 3 SN
3 e aF

Titte: \‘{iﬁf “{%“ &z

Title:

AMAC, 3@?@7 A :Zw

By \
e N %

Tiile:

M\
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4. Confidentiality.

The Parties sgree o enter into the Confidential Information and Joint Privilege/Conumon Infersst
Agreement in the form set forth i Schedule 4,

8. Miscellancous,

This Agreement may not be assigned by either party without the prior written consent of the other party,
This Agreerment will be binding upon and inure to the benefit of the parties hereto and their respestive
successors and permitted assigns. This Agreement constinites the entire understanding of the parties with
respect (o the subject matter hereof and supersedes all prior agreements with respect thereto, This
Agreement may not be amended except in writing signed by both parties. This Agresment will be governed
by and construed in accordance with the laws of the State of Minnesota, without reference to the principles
of confliets of law. This Agreement may be executed in two or more counterparts which may be stgned and
delivered by facsimile or scanned and emailed coples and shall have the same force and effect as an original.

7

IN WITNESS WHEREQF, the Pasties have executed, or caused their duly authorized
representatives to exeoute, this Exclusive Patent License Agreement onder seal as of the Effective Dte.

Mandli Communications, Inc, Facet Technology Corp.
=% - sy e

By: APUbU /i [/t / / -f,;// i By:

Name: 7?-\ ce M ﬁl\ Aand I Name: Jumes E. Retterath

Tide: Chief  Fett  (fficer Title: CEO

DBi Services, LLC DBV Cidaut Technologies, LLC

By: By:
Name: Name:
Title: Title:

AMAC North Ameriea, LLC

By:

Name:

Titde:
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Schedule 1
The Assets

is” means the p&tmm and patent applications set forth on Schedule 1, any patents divestly or indlrectly

issuing from such spplications, any foreign counterparts, coutingations, contintations-in-part and divisionals of such
nlic;:. fong, any reissues, reexaminations and extensions of the foregolng patents, any patents and patent applications
siming priorily to or from any of th egoing, any patents or palent applications feeminally disclairoed to or from
of the foregoing, and afl patent rights arising from any of the foregoing.

L1 - Mandli Communications, Inc. Assets
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1.2 — DB Services LLD Assets
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