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STRICTLY CONFIDENTIAL - LEGAL PRVILEGE

RAPTOR PURCHASE AND TRANSFER AGREEMENY
BETWEEN RYNATEST INTERNATIONAL 8/8

AKTIESELSKABET AF 1. FEBRUAR 1897 1 IN BANKRUPTCY (FORMER
DYNATEST DENMARK A/S}

SYDBANK LEASING (SYDBANK A/S)

AN RAMBOLL SWEDEN AB

ey
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RAFTOR PURCHASE AND TRANMFRER ACREEMENT

This RAPTOR PURCHASE AND TRANSFER AGREEMENT {"Agresment”) is sntered ints by and
between

DYNRATEST INTERNATIOMAL &/§

Danish business registration no, (CVR-no.) 84532413
Tempovej 37

OK-2750 Ballerup

DENMARK

- hereinafter referred 1o as "DIAS”

AKTIESELSKABEYT AF &, FEBRUAR 1987 I IN BANKRUPTSY

{FORMER DYNATEST DENMARK A/S)

Banish business registration no. {CVR-no.) 20015632

Represented By the appointed bankruptcy trustees, attorrey Nicolal Dyhy
and attorney Anders Hoffmann

Horten Law Firm

Philip Heymanns Alld 7

DK-2500 Helterup

DENMARK

- hersinafter referred to as the "ESTATE"

SYDBANK LEASING (SYRBANK A/S)
Danish business registration no. {(CVR-10.3 12826509
Peberiyk 4
DK-6380 Aabenraa
DENMARK
herainafter referred to as "SYDBANK®

DIAG, the ESTATE and SYDBANK referred to hersin individually as “Selier” and collectively
as the “Seliers”,

and

RAMBOLL SWEDEN AR

Swedish business registration ng. (SCRQ ne.) 556133-0506
Krukmakargatan 21

SE-104 82

Stockholm

Swaodaen

hereinafter referred 1o as the “Purchaser” or *"Rambolf”

Each Seller and the Purchaser are referrad to hersin individually as a “Party” and calfectively
as thea “Parties”.
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The Parties heraby agree as follows:

b
7]

2,

2.1

2.2

Poad
LIS)

2.4

2.5

L3 oy
>

4.1

BACKSROUND
The Seliers each own certain assets, as specified below, relsted o the Rapid Pavement
Tester trailers ("Raptor”} and the technolagy and certain assets used for Raptor,

{a} DIAS owns the Patent, Source Code and Trasdemark,
{b} The ESTATE owns Raptor Inventories, Raplor Trailer 2 and Raptor Tratler 3
{¢3 SYDBANK cwns Raptor Trailer 1.

Each of the Sellers wish o sell, assigh and transfer, in full, all theirs rights, title and
interests in the Patent, Source Code, Trademark, Raptor Inventory, Raptor Trailer i,
Raptor Trailer 2 and Rapter Trailer 3 {coliectively *The Raptor Platform™).

Purchaser wishes tn purchase the Rapgtor Platform.

DEFINITIONS
Certaln terms are defined in the text of this Agreement, and in addition, the following
terms shall have the following dafinitions:

»

Purchase Frice” has the meaning set forth in clause 4.1,

“Raptor” means all the Rapid Pavement Tester trajlers.

“Tne Raptor Matform” means the content of the transaction of asset sold by the Safisrs
and thereby the assets purchased by the Purchaser under this Agreamant - ali asssts
specifically bisted in clause 5,

“Sellers’ Bank Account® means the bank account {chent account with Bech-Bruun Law
Firm) belonging to the Sellers, which account number is provided in writing by the
Seilers’ Representative.

“Sallavy’ Repreasoiativg” means Nichalss Liebach, Blue Equity.

“Irgasaction Date” means the date and time sn whish the Sclier's Bank Account recsives
the Purchase Price in Full, from which date and time the Purchaser will effectively have
The Raptor Platform ar its full ang unbimited disposal and for its own account,; expense
and risk in 3l respects,

SALE AMD PURCHASE

The Sellers hereby agree to sell The Raptor Platform free of any encumbrances, and the
Purchaser undertakes to buy The Raptor Rliatform on the terms and conditions of this
Adresment.

PURCHASE PRICE
Burchase Price The purchase price for The Raptor Platform is fixed to DKK 4,500,000
{four million sud five hundred thousand Danish kroner) {the "Purchase Brice”}.

Wl e
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5.1

wi
o

5.3

The Purchase Price shall be payable in full an the Transaction Date to Seilers’ Bank
Ancount after (i) the Purchaser has, 8t its own discretion, performed due inspections,
and approved such inspsctions of the Raptor Trailer 1, Raptsr Trailer 2, Raptor Trailer
3 and Raptor Inventories on the Sellers premises as well as downloaded Source Code
pursuant Lo clause 5.2 and {i{} the Parties have in writing signed a form of delivery.

CONTENY OF THE TRANSACTION

Effective on the Transaction Date, Sellers hereby sell, assign, transfer and convey io
Purchaser the relevant rights, title and interest they have in The Raptor Platform
inciuding all relevant documsniastion, “as is”, in possessicn of the Sellers for the
aperation and maintenance {including but not limited to user manuals, calibration
Instructions as well as service and maintenance manuals or guides)

For a period of 7 days from the Transaction Date the Seliers’ will give the Purchaser
unlimited access to a server {through a VPN connection or similar) containing the

relevant documentation as set out above in clause 5.1.

The Raptor Platform contain the foliowing assets {exhaustively listed):

5.3.1  "Rapigr Traller 1" means the completed Raptor trailer with Danish licence plate

"DE7624" located at Tempovej 27 - 29, DK-2750, Ballerup, Denmark, and as
descriped in Appendix §.3.1.

5.3.2  “Raptor Traller 2" means the completed Raptar traller with Danish licence plate

TCRARZ21Y located 8t Tempovel 37 - 29, BK-2750, Balterup, Denmark and as
described in Appendix 5,.3.2.

5.3.3  "Raptor Traller 3" mesns the in-construction Raptor-trailer with Danish licence plate

53]
[83]

(¥
(93]

~d

TLKA0267 located at Yempove] 27 - 29, DK-2754, Baillerup, Denmark and as
deseribed in Appendix 5.3.3.

4 "Raptor Inventories” means the Raglor reiated inventories listed in Appendix 5.3.4

and iocated at Tempovel 37 - 29, DK-27548, BRallerup, Denmark.

.5 "Patent” or "Patents” means those patents and applications listed In Appendix 5.3.5.

& "Trademark" means the trademark listed in Appendix 5.3 6.

"Source Code" means a nan-exciusive copy of the source code of the Dynatest Data
Coliection Program as described in Appendix 5.3.7 and exclusive ownership and full
proprietary rights of the source cede for the Raptor specific software.

DTHER TRANSACTION TERMS
woste of traonfar. Except as otherwise provided in this Agreement, all costs incurreg
by the Purchaser in connection with the transfer of The Raptor Platform to the
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Purchaser, and Purchaser’s time incurred in connection with such transfer, shali be the
sole responsibility of the Purchaser.

6.2 Wrong Pegcket I at any time fotiowing a period of 7 days from the Transaction Date,
gither Party becomes aware any inventory, document or item needed in relation to the
Raptor Platfarm that the Parties agree should have been included in the Raptor Platfarm,
and s in existence and owned by the Sellers 2s of the Transaction ODate (each an
*Omitted Transferred Asset”), such Party agrees {0 immediately notify the other Party
In writing of such Omitted Transferred Asset, and the Sellers agree to take relevant
actions to effectuate the transfer or delivery of such Omitted Teansferred Asset to the
Purchaser free of charge or cost.

¥ MO REPRESENTATIONS AND WARRANYIES
The Rapror Pistform is sold by inter alia a bankruptcy estate and a bank/leasing
company. The Parties explicitly agree that the Purchase Price has been fixed with dus
regards to this clause 8. The Purchaser therefore acquires The. Piatt

"as is"- basis. The Sellers are not {iable for Rapter Platform or the information provided
in this Agreement or information exchanged prior to this Agreement and assumes no

fiabitity for the accuracy and completeness of the information or the Raptor Piatform.

The Purchaser shail not make any objeckion to or ciaim against the Seliers regarding the
factuat state of The Raptor Blatform, whether in the form of termination of the
Agreemant, claims for damages, proportionate reduction of the Purchase Price or specific
performance snhould The Raptor Pistform prove to be factually defective. Accordingly,
the Sellers are under no circumstances liable for such defects, This exclusion of liability
applies o each Seller,

The Parties each warrant to each other as follows:

7.1 Authority, Seller and the Purchaser has the right, autherity, and capacity to enter into
this Agreement and to carry out its obligations hereunder,

7.2 Title, Seller has good and marketable titie to The Raptor Piatform. The Raptor Piatform

is free and clear of sl Hiens, mortgages, security interests or other encumbrances.,

N Contest. To the best of each Seller's knowledge, there are no actions, suits, ciaims

ar proceedings threatened, panding or in progress In any way refation {o the Raptor

~d
(9]

Piatform and each Seler fizs not received notice of {and 2ach Sellar is not aware of any
facts or circumstances which could reasonably be expeacted to give rise to} any other
actions, suits, investigations, clairns or proceedings threatened, pending or in progress
reiating to the Raptor Platform,

7.4 Natwithstanding the sbove, the Seilers shall under no circumstaaces be labls for any
exemplary, punitive, incidental, Indirect, special or consequential damagas whatsoever,
whether foresaeable or nof, including without limitation, third party charges and casts,
diminution in value, lost profits (whether girect or indirect), business or business
opportunily, regardiess of the cause, including without limitation, the negligent acts or
orissions, breach of contract, implied warranty or duty (statutory or otherwise) or steict
tiability of the Sellers or any other theory of iegal Uability,
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8. MISCELLAREQUS
8.1 Configentality of Terms. The Parties hereto shall keep the terms and existence of this
Agreement and the identities of the Parties hereto confidential and shall not now or

hereafier disclose any of this information to any third party except: {8) with the prior
written consent of the other Party, such consent shall not be unreascnably withheld; {b}
as otherwise may be required by law or iegal process, in respect of the Estate to the
Bankrupicy Court or craditors as the case may be according to law, inciuding in
confidence to financial advisors in their capacity of advising a Party in such matters; {c}
during the course of litigation, so fong as the disciosure of such terms and conditions
are restricted in the same menner as is the confidential information of other litigating
parties; or {d} in confidence to its fegal counsel, accountants, banks and financing
sourcas and their advisors solely in connection with compiying with fisancial
transactions; provided that, in (b) through {d) abeve, (i} the disclosing party shall use
all iegitimate and legel means available to minimize the disclosure to third parties,
inclugding without Himitation seeking a confidential treatment reguest or protective order
whenever appropriate or available; and (i), other than disclosures pursuant to
subsection {d) above, the disclosing party shall, to the extent legally permissible,
provide the other party with af least ten {10} daye prior written notice of such disclosure.

8.2 Dolirsfcarssmsnd: The terms and conditions of this Agreement, including its Appendices,
constitutes the entire agreement between the Parties with respect to the subject matter
nerenf, and merges and supersedes 3il prior and contemporansous agreements,
undersisndings, negotiations and discussiens, Neither of the Parties shall be bound by
any conditions, definitions, warranties, understandings, or representations with respect
to the subject matter hereof other than as expressiy provided herein, The section
headings contzined in this Agreement are for reference purposes only and shaill not
affect in any way the meaning or interpratation of this Agreement. No oral ezplanation
or oral information by either party hereto shall alter the meaning or interpretation of
this Agreement. No amendments or modifications shall be effective uniess in a writing
signed by authorized representatives of both Parties. These terms and conditions will
prevail notwithstanding any different, conflicting or additional terms and conditions

which may appear on any purchase order, acknowledgment or other wrlting not
expressly incorporated inte this Agreement. This Agreement may be executed in two {2)
or moere caunterparts, all of which, taken together, shail be regarded as one and the
same instrument.

8.3 Sebsey’ Regregentagivg: Sellers hereby appoint Nicholas Liebach, Blue Squity as Sellers’
Representative solely far the purposes of recelving snd distributing funds under the
Agreement.

8.4 Noticgs: Al notices required or permitted to be given hereunder shali be deemed
effectively given when sent by confirmed e-mail, addressed as foliows.

s
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9.3

s

in the case of Seliers: In the case of Purchaser:
Nicholas Ligbach Paeter Ekdahl
Nili@blue.dk Pater.ekdahi@ramboli.se

Either Party may give written notice of & change of emali etc. and, after notice of such
change has been received, any notice or request shall thereafter be given to such
Party at such changed address

$. Tne Parties hereto are Independent contractors. Neither RParty
has any express or implied right or authority to assume or create any obiigations on
Behalf of the other or to bind the other to any contract, agreement or undertaking with
any third party. Nothing in this Agreement shall be construed o create 3 partnership,
joint venture, employment or agency refationship between Seller and Purchaser.

severability. The terms and conditions stated herein are declared to be severable. If
any paragraph, provision, or clause in this Agreement shall be found or be held to be
invalid or unenforceabie in any jurisdiction in which this Agreement is being
performed, the remainder of this Agreemeant shall be valid and enforceabis and the
garties shail use good faith to negotiste & substitute, valid and enfaorceabis provision
which most nearly effects the parties’ intent in entering into this Agreement,

No fssignmgat. This Agresment may not be assigned by any Party hereto except with
the priar written consent of the other Party,

GOVERNING LAW AND DISPUTE RESOLUTION
All matters arising out of or relsting to this Agreement shal! be governed by and
construed in accordance with the laws of the Kingdam of Denmark,

The Parties shail seek to amicably solve any dispute, controversy or claim arbsing out of
or relating to this Agreement or the breach or invalidity thereof ar the transactions
contempiated hereby.

To the axtent the Parties cannel settle a dispute amicsbly such di spute shall be finaily
settied by arbitration in accordance with the Arbitration Rules of the Arbitration
Frocedure of the Danish Institute of Arbitration.

Tha Arbitration Tribunal shall aliocate liabitity for the costs incurred by Both Parties in
respect of reasonable attorney's fee 2nd the fees to the Arbitration Tribunal and orher
retavant oosis in the proportions the Arbitration Tribunal shall deem to be falr and

reasonabie,

The language of the proceedings shall be in English.

KK E
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On behaif of DIAS:

'Ségﬁam“s‘

On behalf of SYDBANK:

SN CA

A
Hade

e 2
F‘Sac:es, Date

S;gnature

3130
Jette Séf@sﬁﬁeﬂ

2212
Karin Holdt

On behalf of the ESTATE:

Lo {M%%vmg*&s {5-0%-2820

Piace, i}a&a

a\f w%‘&\ - \\\w-\“wm\.‘-

m\?{&\fgs@%@&; Soyidstaor

Node Langaiinde Al 33
2100 Kghenhavn ©

TIE F227 0000

Fax 72270027

On behalf of the Purchaser:

ftffiméf 1010-08~- v
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Name
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&ppeandix 3.3.1 ~ Raptor Yrailer 1

Manufacturer: Egpers Fahrzeuzbau GmbH
Mrake: £ggers Special

Model: SK 10 EL

ViN number: WOS333141H0E08030

First vehicle registration: November 28% 2017

Raplor trailer #1 became operational in April 2018,

Vehigle
Closed-box in-loader type semi-trafler with 1 axle
Purpose-buldit

Maximum axle ioad 10000 kg

aste load adjustable range H000-10000 kg
Maximum total welght 20000 kg
Super-single tires 385/65 R32.5

Helght adjustable air-suspension

Hydraulic system for adjusting the height of the front
insulated walls, ceiling and fioor

Climate controlled

Measuring svstem

12 laser Ene sensors, triangulation type

Fier optic gyroscope

Carbon fiper beam for mounting of the 12 laser line sensors, 1% generation
On-hosrd automatically operated calibrated system

Load monitoring systerm consisting of 2 load cells, 2 strain gauges, 2 accelerometers
Temperature monitoring system for begm consisting of 8 sensors

Inside air temperature 8 sensors

Outside temperature 1 sensor {infrared)

Trimble GPS, diffarential

Distance measuring instruments integrated in the whee] hubs

Negard

Has performed measurements for paying clients in Europe in 2018

Has performed measurements for marketing purposes in Europe in 2018
Has performed measurerments for paying clients in the USA in 2019

Has performed measurements for marketing purposes in the USA in 2019

7
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Appendix 5.3.2 ~ Rapter Yrailer 2

Manufacturer: Eggers Fahrreugbau Gmb
Make: Eggrers Special

fModel: SKIGEL

Vil number: WHN306486I0E0801LS

First vehicie registration: September 5™ 2018

Raptor trailer #2 became operational in june 2018,

Vehicle
Cinsed-box in-inader type semi-trailer with 1 axe
Purpose-buiit

Maximum axie load 10000 kg

Axie joad adjustable range SO00-10T00 kg
Maximum tolal weight 20000 kg
Super-single tires 385765 R2L.5

Height adjustable air-suspension

Hydraulic system for adjusting the height of the front
insutated walls, celfing and floor

Climate controlied

Measuring system

12 laser line sensors, triangulation type

Fiber optiz gyroscape

Carbon fiber beam for mounting of the 12 laser ine sensors, 2™ generation
On-board automaticaily operated callbrated system

Load monitoring system consisting of 2 load cells, 2 strain gauges, 2 accelerometers
Termperature monitoring system for beam consisting of 8 sensors

inside ir temperature & sensors

Dutside temperatyre 1 sensor {infrared)

Trimble GPS, differential

Distance measuring Instruments integrated in the wheel hubs

Record
Has performed maasurements for paying clients in Ewope in 2018
Has performed measurements for marketing purposes in Europe in 3018
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Appandix 5.3.2 - Rapter Traller 3

Manufacturer: fggers Fahrzeugbau GmbH
Make: Ezgers Special

Maodel: SE 10 8L

ViN number: WOBIZ6486I0E08018

First vehicle registration: March 13™ 2019

Raptor tratter #3 15 not operational as & measuring device, and further costs to complete should be expected.

Yehicle

Closed-box in-loader type semi-trailer with 1 axle
Purpose-built

Maximum axle load 10000 kg

Axle load adjustable range BO00-30000 kg
Maximum total welght 2000 kg
Super-single tives 385/6% R22.5

Height adjustable alr-suspension

Hydraulic system for adjusting the height of the front
insulated walls, celiing and floor

Chimate controlled
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Appendix 5.3.4 - Raptor Inventeriss

Rapior Inventories contains various spars parts equipment located in storage crates as depicted
Below with the labelling “RAPTOR", Expectedly between 10-30 of such storage crates exists.

It is spacifically noted that the line 1asers intended for RAPTOR Trailer 3 are part of the RAPTOR
Inventory,

e
A
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Appendix B.3.8 « Patents
WOI0IN233838 An apparatus and @ methed for roiling wheal deflection measuremant
{"Krumningsaigoritme”}

WO2013185758 Roiting wheel Deflectometer {RAPTOR)

The Purchaser shall be responsibie for all expenses In connection with the preparation, filing,
progecutian and maintenance of any Patents.

W 7
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Appendix 5.3.6 -~ Trademark

The foliowing trademarks have been registered in connection with Dynatest Raptor:

» RPTH
"Raptar”

Y 0TS BEAEY BT

DR Trs e

YR 2016 02442 - RPY

Seatug Hegisrared

{137} Hegleunion Mumbey

R 26 GRe42

{351} Drim of N reguawrmtion

R AR

(RR0) Nortnd musmbser o Hhe apgiceiiaon

Wi R LS

(220} Rate of fillng of the apslicetion

2BVERLE

{180) Bepextaxt wapizalion date of the rogistratinn ravews)

30283 4%

{547 Regsadaesian of the mank wiene the mark & repreveving i standsrd shorsetan

BET

(SN taficntion redating o the metue 0 Hnd of sk

buiiviiamd

(ST indiovnen rafating B e melus o Kind of ciek

W

{7315 Mam el seddvess of I appiicant
DYNATERYT MTERNATIONAL A8

Gipdaanave; 362
K- 2D Sheliawy
Drnrandk

(P8} Mame and addvoes of the reressnisiive

KA sk 5
Strurpece 88

DH-1 481 Kesbannareim X

Dt

(E1Y] The et Slovsification of Guodh amd Servwes for S
Slasafinsticnd and the e of geods .sz e of

o &

§

RERN

i i

ADERFRAIY DY NN 18 wrrdeled§ §
pravrug o Revdnsh:
3P Kuesmiosdtion og vad&ga&x&@ekﬁ a8 vuk-. Rmm' i

sevned 3

o of Rtaeks (Moe

gy poanissy oo daraend T wed et ok " Rl g
Syrdages og hefthnsaine il éﬁk«w »mm hodt ik el § wdk k&m»% sty

-

Bashber, i

N

5

i :néﬁax\\ %

W)ngﬁ op Refihamonecmudder.

42 Ukdivadoahiady

Py

;

% e i For & Bton o

N;nﬁ*mﬁs?iw .ﬁi wige, Esmm ssmwm» mizéw thm} m:mm w0 &m@nmwsm
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L ke Towdemest

B

VR 2018 02443 - Raptor

SHalus Regaversd

{133} Hoguweion Nenbw
YR 5 02443

{153} Dais of the ragiadvadion
AENINE

{236] Buviad reonbw of S anplisstion
VA I GRS

{220} Huve of Ming af B appiinstion
IG5

{8} E 3 e date ot the
20083 148

{508} Reprodiection of tha mark where e mark i in ofRnrRre oharacters

{888} fndleatnn sedetong be o nature oy Rind of mack
leiiaidunt
{50 fndicstion sedating & S onture o i of mark
B
{737} Neme sed skifregaod the sppionm
DYNANEET DTERRSNOEAL /5
Gladoanevey M2
DR-235P Betwng
Dosrassnsrh
{743 Mame andd sddees of e ieprasenimien
HoEs Dk RS
Revsutpede 3§
D61 R0T Ratbvondumerny 1K
Dok

{34 The iarmaional Dlessifiaation of Soods andt Sesviees for the ?’smw of e Regletration of Marks (s
Clasaifiostian) snd the s of goody sed senvions slasufied

LIRS NS S W anng. 3 Soupinting v oot oY vey Senes SEsnsling babier el
SRR o Buldranrerih :ﬁehagh%hh@h\mt«(&ksnm s g Bbsuey, dmmmw:;zyr
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LRI RGN iR

The Purchaser shall be responsible for ali expenses in connection with the preparation, filing,
prosecution and maintenance of any Trademarks.
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Appendix §.3.7 - Source Code

Data collection software Own development
Data post-processing software {from Raptor data to deflection)s
Image recognition software Own development
Data modelling software Own development

Data analysis software {interpretation of deflections):
Dynatest ELMOD has been used. RDynatest FLMOD is not part of the transaction, but any
pavement analysis software can be used.
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