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Seegrid Software License Terms and Conditions

Background. Seegrid Corporation (“Seegrid”) has developed certain computer programs, including embedded vehicle
software and vehicle supervisor and control software for use with Seegrid or third-party hardware products or both,
and its related Documentation (collectively, the “Software”). Seegrid desires to license and provide the Software, as
applicable, to the licensee (referred to as “Licensee” or “It”) accepting these Software License Terms and Conditions
(“License”) via a purchase order, Seegrid online order or via any other Seegrid or Seegrid authorized reseller’s
agreement, invoice or order incorporating this License (collectively, the “Incorporating Agreement”). Licensee’s use of
the Software shall be deemed acceptance of this License. This License applies to the use of such Software and any
related services by Licensee and the license and provision of such Software to Licensee by Seegrid or a Seegrid
authorized reseller. Seegrid updated this License on October 4, 2023, and is effective between Licensee and Seegrid as
of the date of Licensee’s acceptance of this License. Seegrid and Licensee are each a "Party" hereunder or collectively
the “Parties.”

In consideration of the mutual promises contained herein, Seegrid and Licensee agree as follows:

1. Definitions
a. “Updates” shall mean any release, revision, enhancement, modification, or improvement to the Software (which
may include improvement in the function of the Software) provided by Seegrid pursuant to a separate Software
support, maintenance, or similar agreement with Seegrid or a Seegrid authorized reseller.

b. “Derivative Works” shall mean a work based on the Software, such as a revision, enhancement, modification,
translation, abridgment, condensation, expansion, or any other form in which the Software may be recast or
transformed. A Derivative Work shall also include any compilation incorporating any portion of the Software.

c. "Documentation” means all operator, user, installation, or support instructions, manuals, release notes,
documentation, specifications, system designs, security bulletins, technical notes, feature specifications or other
materials that describe the functionality, installation, testing, operation, use, maintenance, support, technical or
other components, features or requirements of the Software delivered or made available by Seegrid or a Seegrid
authorized reseller provided at any time and in whatever form.

d. “Raw Data” shall mean data emitted from vehicle sensors that have not been processed by Seegrid and includes,
but are not limited to, camera-data, LiDAR, odometry, battery state of charge, and other sensor outputs.

e. “Event Data” shall mean all data generated or derived by Seegrid's processes, proprietary algorithms, and other
intellectual property that is a representation of the state of the vehicle as it conducts operations; or new data
resulting from the analysis, extrapolation, combination, transformation or encoding of one or more elements of
Raw Data into intermediate and final data elements.

2. Software License

a. Grant. Subject to the terms and restrictions set forth in this License and the applicable Software Documentation,
Seegrid hereby grants to Licensee a non-exclusive and non-transferable license to use the Software solely in
connection with its internal business purposes in Licensee’s facilities only. Certain Software (such as the
embedded vehicle software) is for use only in connection with Licensee’s use of the Seegrid vision-guided
vehicles. Certain Software is provided on a term or subscription basis and certain Software is provided on a
perpetual license basis, in each case as more fully set forth in the Incorporating Agreement or as set forth in the
Documentation. In addition, Seegrid or a Seegrid authorized reseller may provide hosted or other cloud-based
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services in connection with the Software, as separately documented (including as to fees, term, etc.) between
Licensee and Seegrid or a Seegrid authorized reseller. Licensee acknowledges that it is receiving only a limited
license to use the Software and is not receiving any other right to use any other intellectual property right in the
Software and that Seegrid retains all rights and title in and to the Software including in the algorithms, concepts,
design, and ideas incorporated therein. Licensee shall limit access to the Software to its authorized employees
and agents. Licensee shall advise such employees and agents of the terms of this License and shall take all
necessary steps to ensure compliance with this License by such persons.

b. Copies. Licensee may not copy or permit any other party to copy the Software except as required to operate the
Software in connection with the applicable Seegrid or third-party hardware products acquired
contemporaneously with the Software. If any Software is delivered as a virtual machine to be executed on
computing hardware owned and operated by Licensee, such Software may be copied by Licensee for backup
purposes. If Licensee runs a virtualization farm with multiple physical servers for such virtual machine Software,
Licensee may increase the number of physical servers in the virtualization farm without notifying Seegrid.
Licensee may not remove any copyright, trademark, or other notice or product identification from the Software
and must reproduce and include all notices and product identification on any copies or backup of the Software.

c. Reverse Engineering; No Maodifications. Subject to any mandatory exceptions in applicable law, Licensee shall
not decompile, disassemble, or reverse engineer or permit any other party to decompile, disassemble, or
reverse engineer all or any part of the Software or attempt to do so. Licensee shall not modify, or attempt to
modify, the Software, nor shall allow the Software to be used on any hardware other than the applicable Seegrid
or
third-party hardware products acquired contemporaneously with the Software. Licensee will not transfer the
Software to any other person except as otherwise expressly permitted herein.

3. Confidentiality and Use Restrictions
a. Confidentiality. Licensee agrees that during and after the term, as set forth in section 8 of this License, It will
hold the terms of this License and any other confidential information of Seegrid, including, without limitation, all
Software that may come into Licensee's possession (collectively "Seegrid Information") in confidence, and that it
will not disclose or otherwise make Seegrid Information or any part thereof available to any third party.

b. Restrictions. Without limiting the preceding, Licensee further agrees as follows:

i. It will not make the Software available to any other party, by time-sharing or otherwise.

ii. It will not remove or permit to be removed any item included in the Software, including any notice placed by
Seegrid indicating the confidential or proprietary nature thereof.

iii. It will not copy or duplicate or permit copying or duplication of the Software or any part thereof in violation
of the restrictions herein.

iv. It will restrict all use of Seegrid Information to Licensee’s internal business purposes and will not use any
such information in any form for the purpose of creating or attempting to create or permitting others to
create or attempt to create any product similar to the Software or any part thereof.

v. It will not attempt to access or permit any other party to attempt to access any Software source code, and It
will take all necessary steps to assure that no attempts to access the source code are made by any
employees or third parties.

vi. To protect and maintain the confidentiality of the Seegrid Information, It will take precautions at least as
stringent as It uses to protect its own confidential information, but no less than commercially reasonable
precautions, provided further that the obligations of confidentiality for Seegrid Information that constitutes
a trade secret within the meaning of applicable law shall be maintained for as long as such information
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vii. Itis responsible for all activity that occurs on its Seegrid account, whether initiated by It, by others on its
behalf, or by any other means or manner.

viii. It is liable for all damages caused by any individual obtaining access to the Software through Licensee or its
Seegrid account(s).

ix. It will indemnify, defend and hold Seegrid and Seegrid’s authorized resellers (including their respective
officers and directors) harmless from and against any loss, liability, damages, cost, or expenses of Seegrid
and Seegrid’s authorized resellers (including their respective officers and directors) at any time because of
any claim, action, or proceeding arising out of the access to the Software or out of breach of this License by
Licensee or by any individual or entity granted access through Licensee.

x. Licensee will immediately notify Seegrid of any material violation of these terms by anyone granted access
through Licensee. Upon Seegrid's request, Licensee shall promptly provide Seegrid with a list of all
individuals granted access to the Software through Licensee.

xi. Seegrid has the right to immediately terminate access granted to any individual through Licensee at any
time, with or without cause.

4. Ownership, Derivative Works; Infringement

a. Ownership. The Software is proprietary and confidential to Seegrid and its licensors, as applicable, and contains
trade secrets thereof and is licensed hereunder and not sold. The Software is also subject to the intellectual
property laws of the United States of America and may be subject to the intellectual property laws of foreign
countries and under certain international treaties, conventions, and the like, and Seegrid reserves all available
rights with respect thereto. Use, distribution, performance, transfer, printing, decompiling, or export of the
software is strictly prohibited unless expressly otherwise permitted hereunder. In no event is Licensee
authorized to take any action in relation to the Software that violates any applicable laws, agreements, or the
terms hereof. Licensee shall not create or cause to be created any Derivative Works based on the Software.
Under no circumstances will the Licensee be permitted to sell, sublicense, or otherwise profit from a sale or
sublicense of the Software, or a Derivative Work. Licensee is and shall remain the sole and exclusive owner of all
rights, title, and interest in and to Raw Data. Seegrid is and shall remain the sole and exclusive owner of all
rights, title, and interest in and to Event Data. Licensee hereby irrevocably grants all such rights, licenses, and
permissions in or relating to Raw Data as are necessary or useful to Seegrid to enforce this License and exercise
Seegrid’s rights, perform Seegrid's obligations, and debug, modify, improve, and enhance Seegrid products and
services.

b. Feedback. Any ideas, suggestions, guidance, or other feedback provided by Licensee to Seegrid about Seegrid
products and services are collectively referred to as “Feedback.” Licensee agrees that Seegrid shall own all
Feedback. Licensee agrees that Seegrid may freely use and exploit all such Feedback without any restrictions,
including to improve or enhance the Seegrid products and services. During the term of this License, Seegrid will
defend at its expense any action brought against Licensee to the extent that it is based on a claim that the
Software, when utilized by Licensee in compliance with this License and any Incorporating Agreement,
constitutes direct infringement of any patent, copyright, or other proprietary right in the United States and
Seegrid will pay all damages and costs finally awarded against Licensee in such action which are attributable to
such claims, provided that Seegrid is promptly informed in writing and furnished a copy of each communication,
notice or other action relating to the alleged infringement and is given authority, information, and assistance by
Licensee (at Seegrid’s expense) necessary to defend or settle such claim.
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c. Infringement. Should the Software become, or in Seegrid’s opinion be likely to become, the subject of a claim of
infringement of any patent, copyright, or other proprietary right in the United States, then Seegrid may at its
option (i) procure for Licensee the right to use the Software free of any liability for such infringement, (ii) replace
the Software with non-infringing substitutes otherwise complying substantially with all of the requirements of
this License, or (iii) terminate this License and refund to Licensee (either directly or through an authorized
Seegrid reseller) an equitable payment (after reasonable depreciation) based on the portion of the Software so
infringing. Seegrid will not be obligated to defend or be liable for any costs and damages if the infringement
arises out of Licensee’s breach of this License, or any modification, alteration, or use of the Software in
combination with other hardware, software, or equipment with which it was not intended to be combined. This
section 4.c sets forth the entire liability and obligation of Seegrid and the sole and exclusive remedies for
Licensee relating to infringement and for any losses related thereto.

5. Updates and Support; Security Measures; Personal Data
Nothing in this License shall be construed as requiring Seegrid or a Seegrid authorized reseller to provide any
Updates to the Software. Seegrid or its authorized reseller may, from time to time, at Seegrid’s discretion, provide
an Updates for the benefit of all, substantially all, or a targeted set of licensees. If the delivery or performance of
the Software involves processing by Seegrid of any personal data for which Licensee is responsible, then the
following shall apply. In accordance with the definitions of the applicable national, EU legislation, or both on the
protection of personal data, Licensee shall be deemed the controller of personal data, and Seegrid shall be deemed
the processor of personal data. Seegrid and Licensee shall each comply with all applicable legislation on the
protection of personal data for the purposes of this License. Licensee shall provide Seegrid with reasonable
instructions on the processing of personal data (if applicable), and Seegrid shall use reasonable efforts to comply
with such instructions. Licensee warrants that it has all necessary approvals from any relevant personal data
subjects and shall indemnify and hold Seegrid and Seegrid’s authorized resellers harmless from any third-party
claims, losses, or liabilities arising from or in connection with any processing of personal data under this License.
Seegrid shall implement appropriate technical and organizational security measures for the processing of any of
Licensee's personal data under this License, if applicable. Such measures shall be subject to an appropriate level of
security having regard to the technical possibilities available, the implementation cost for such measures, the
specific risks connected with the processing of the data in question, and the sensitivity level of the data in
guestion. To fulfill Seegrid’s contractual obligations to Licensee, Seegrid may transfer personal data for which
Licensee is responsible to other Seegrid affiliates (or subcontractors) located in and outside of the country or
countries in which Licensee operates.

6. Disclaimer of Warranties; Limitation of Damages

a. Disclaimer of Warranties. THE SOFTWARE IS LICENSED “AS IS.” SEEGRID MAKES NO WARRANTY THAT THE
SOFTWARE WILL MEET LICENSEE'S REQUIREMENTS OR THAT THE SOFTWARE’S OPERATION WILL BE
UNINTERRUPTED, ERROR-FREE, OR COMPLETELY SECURE. SEEGRID AND ITS AUTHORIZED RESELLERS DISCLAIM
ANY AND ALL OTHER WARRANTIES, CONDITIONS, OR REPRESENTATIONS (EXPRESS OR IMPLIED, ORAL OR
WRITTEN) WITH RESPECT TO THE SOFTWARE, INCLUDING WITHOUT LIMITATION ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY
FOR ANY PURPOSE (WHETHER OR NOT SEEGRID OR ITS AUTHORIZED RESELLERS HAVE REASON TO KNOW, HAVE
BEEN ADVISED, OR ARE OTHERWISE, IN FACT, AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY
LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING.

b. Limitation of Damages. IN NO EVENT WILL SEEGRID OR ITS AUTHORIZED RESELLERS BE LIABLE FOR ANY
DAMAGES ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF THE SOFTWARE OR FOR ANY LOST
PROFITS, LOSS OF USE, OR OTHER CONSEQUENTIAL OR INCIDENTAL DAMAGES, EVEN IF SEEGRID OR ITS
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AUTHORIZED RESELLERS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE, OR FOR ANY CLAIM
AGAINST THE LICENSEE BY ANY OTHER PARTY. IN NO EVENT SHALL SEEGRID'S OR ITS AUTHORIZED RESELLERS
LIABILITY FOR ANY CAUSE OF ACTION ARISING HEREUNDER EXCEED THE AGGREGATE AMOUNT PAID BY
LICENSEE TO SEEGRID OR, IF APPLICABLE, BY A SEEGRID AUTHORIZED RESELLER TO SEEGRID, WITH RESPECT TO
THE SOFTWARE PRODUCT GIVING RISE TO THE LIABILITY.

7. Assignment and Transfer of Software
Licensee shall not assign this License, and any attempt to assign this License by the Licensee shall constitute a
breach of this License. Seegrid may, upon notice to Licensee, assign this License to any entity resulting from the
sale, combination, or transfer of all or substantially all the assets or capital stock or from any other corporate form
reorganization by or of Seegrid. Unless otherwise agreed in the Incorporating Agreement, Licensee may, upon prior
written approval from Seegrid, permanently transfer the Software to another person or entity, provided that when
Licensee transfers the Software, Licensee must deliver to the recipient all material in the package of the Software
(including all parts, the media and printed materials and Updates), the transfer must be in connection with the
transfer of the Seegrid product to which the Software relates and, if applicable, is installed, and the transferee must
agree in writing to the terms of this License.

8. Term and Termination
a. Term. This License is effective until terminated. Excluding term-based subscriptions and term-based hosting or
cloud-based services (for which termination by Licensee is limited to termination for cause) and subject to any
other term-based requirements and early termination fees set forth in any Incorporating Agreement, Licensee
may terminate this License at any time by destroying all copies of the Software and notifying Seegrid.

b. Termination for Breach. If Licensee breaches any term or condition of this License and fails to cure such breach
within 30 days after Seegrid’s written notice of such breach, then Seegrid shall be entitled to terminate this
License. Notwithstanding the above, in the event of a default in any payment due to Seegrid under this License
or a violation of sections 3 or 4, Seegrid may immediately terminate this License and deactivate any Seegrid
Software or products (including without limitation deactivation any of the autonomous features) without further
notice. Upon termination, Licensee shall pay all current and past due invoices due Seegrid. Licensee agrees that
upon the expiration or termination of this License, to return to Seegrid the Software and any material containing
or pertaining to the Seegrid Information delivered or disclosed to Licensee, as well as any copies made by
Licensee or its representatives.

c. Non-Waiver. The exercise or non-exercise of any of Seegrid's rights under this License shall not operate as a
waiver of any right which may subsequently accrue to Seegrid under any provision of this License and shall not
preclude the exercise by Seegrid of any other rights or remedies which Seegrid may have in law or equity or
under the terms of this License.

d. Survival. The provisions of sections 1-4, 6, 7, 8b, 8c, 8d, 9, 10, 11, 12, and 13 shall survive termination of this
License.

9. Force Majeure
No Party shall be liable under or deemed to be in breach of this License for delays or failure of performance
(excluding payment obligations) resulting from acts beyond that Party's reasonable control. Such acts include,
without limitation, acts of God, strikes, lockouts, riots, acts of war, epidemics, government regulations imposed
after the fact, fire, communications line failures, failures of computer systems outside of that Party's control,
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severe weather, embargoes, power system failures, floods, earthquakes, or other disasters (each, a "Force Majeure
Event').

10. Notice
All notices required to be sent hereunder shall be in writing and shall be deemed to have been given upon (i) the
date sent by confirmed facsimile or email (via confirmation of receipt); (ii) on the date it was delivered by courier;
or (iii) reduction to writing and placement in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, and addressed to the other party at the address as shown in the Incorporating
Agreement or at the address as a party from time to time may indicate by written notice given to the other party.

11. Relationship of the Parties
The Parties agree that the relationship between them is solely that of independent contractors, not employment,
partner, joint venture, or agent, and that no act or statement of either of them will operate to bind the other and
that neither Party shall hold itself out or have any authority as an agent of the other for any purpose whatsoever.
No provision of this License shall be interpreted to make the relationship of the Parties exclusive to each other.

12. Export Control Compliance
Licensee and Seegrid shall comply with all applicable export control laws and regulations (including, if applicable,
the Arms Export Control Act, the International Traffic in Arms Regulations ("ITAR"), the Export Administration Act,
and the Export Administration Regulations ("EAR")) in connection with this License. If any of the hardware,
technical data, Software or technical assistance (collectively, “Controlled Materials") to be provided to Seegrid by
Licensee, or which may be viewed by Seegrid’s or Seegrid’s authorized resellers’ personnel, are controlled under
the ITAR or EAR, Licensee shall obtain Seegrid's prior written approval before providing any Controlled Materials to
Seegrid or Seegrid’s authorized reseller or before Seegrid’s or Seegrid’s authorized resellers’ personnel view
Controlled Materials. If Controlled Materials must be exchanged or viewed, the Parties shall consult with each
other to ensure the Parties' compliance with export control laws. In no event will Seegrid accept or receive any
ITAR controlled materials in electronic or physical form on its sites or Infrastructure, including email.

13. General
This License, together with the Incorporating Agreement, constitutes the entire agreement between Seegrid and
Licensee concerning the subject matter hereof and terminates and supersedes all prior written and oral
understandings, agreements, proposals, promises, and representations of the Parties respecting all subject matter
contained herein. Seegrid may modify, update, revise, or amend this License at any time. No modification or
amendment of this License by Licensee shall be binding upon Seegrid unless in writing and signed by authorized
agents of Licensee and Seegrid. This License shall be governed by, and construed and interpreted in accordance
with, the laws of the Commonwealth of Pennsylvania, without regard to its conflict of law provisions. Any action
brought by Licensee shall be in the state and federal courts located in Allegheny County, Pennsylvania, and
Licensee consents to such Jurisdiction for any action arising out of or relating to this License brought by Licensee or
Seegrid. The invalidity or unenforceability of any provisions of this License shall not affect the other provisions
hereof, and this License shall be construed in all respects as if such invalid or unenforceable provisions had been
omitted. To the extent the Incorporating Agreement is with an authorized Seegrid reseller, such Seegrid authorized
reseller is an intended third-party beneficiary of this License. Licensee acknowledges that if It violates this License,
there may be no adequate remedy at law available, and Seegrid shall be entitled to specific performance or
injunctive relief, as applicable. Licensee further acknowledges that if It violates this License, and Seegrid prevails in
an action against Licensee based on such violation, Seegrid shall be entitled to recover reasonable attorneys' fees
and to seek all remedies available in law and equity, including, but not limited to, monetary damages.



