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Trademark License Agreemaent

This Trademark License Agreament (Agresment’) is sffsctive as of December 21, 2018 {the "Effective
Date”} by and belweaen REV Group, Inc., a Delaware corporation {("Licensor”), and Vantage Mobilily
international, LLC, an Arizona limited Hability company (*Licensee”). Licensor and Licensee are each
individually referrad to harein as a "Party” and collectively as the "Parties”

WHEREAS, Licensor is the owner of the marks and logos {(whether registered or unregistered) set forth on
Exiib A, {such marks and logos, individually and colleclively the “Licensed Marks”), and all goodwill

appur‘iénani therete; and

WHEREAS, prior to the consummation of the fransactions contemplated by the APA {defined below),
Licensor had licensed the Licensed Marks o Revabillly, Inc. in the fisld of manufaciuring, converting,
distribuding, selling, renting and reselling vehicles less than 8,500 th. GVWR configured to accommaodate
boarding or an cccupant whils seated in a wheelchair {the "Fleld™),

WHEREAS, Licensor and Licensee, among others, are parties {o an Asset Purchase Agreement dated as
of aven date hereof under which Licenses purchased substantially all of the assets of Revabilily, Inc. within
the Field, together with ceriain specifisd and limited obiigations and liabilities (the "&PA"};, and

WHEREAS, a requirement of the APA is for Licensor to terminate the license to the Licensed Marks with
Revability, Inc. and for the Parlies to enter inlo this Agreement,

NOW, THEREFORE, in consideration of the mutual covenants and agresments hareinafier set forth and for
other good and valuable consideration, the receipt and sufficiency of which are hareby acknowledged, the
Parties heraby agree as follows:

1.1 Linonss Qrant. Subject o the terms and conditions of this Agreement, Licensor hereby
grants to Licensees during the Term (as defined below) an exclusive, royalty-free, fully-paid
up, worldwide, non-transferable {except as permitled herain) license {with the ability to
grant further sublicenses solely as set forth in Section 1.2 harein} {o (8) use the Licensad
Marks in connection with Licensee’s business within the Field; and {b} use the Licenssd
Marks as part of any of Licensee’s or any permilted Sublicensee’s product or servics
offerings, including, without limitation, in connection with adveriising, marketing and
promuotion within the Fisld.

1.2 Sublivenging. Licensee may grant further sublicenses of any of its rights under this
Agreement {o an Afflliats doing businsss in the Fleld {"Sublicensee’}, provided thal: {a)
Licensee shall ensurs thal any such Sublicensee complies with the appiicable terms and
condilions of this Agreement; (b} any act or pmission of a Sublicenses that would be a
material breach of this Agreement if performad by Licensee will be deemed o be a material
braach by Licenses; and {c} the sublicense will terminate automatically effective as of the
garlier of: () termination of this Agreement undar Section 8 or (i) the date the Sublicansee
caases o be an Affilisle of Licensee, An "Affiliate” of any party means any other party
controliing, controlled by or under commaon control with such party. For purposes of this
definition, "control” {including the terms "controfling,” “controlled by” and “under common
contral with”) means the possession, direct or indirect, of the power to direct or cause the
diraction of the management and policies of a party, whether through the ownership of
voting sacurities, by contract or olharwise, and such “control” will be presumed if any party
owns 50% or more of the voling capital stock or other ownership inlerasts, directly or
indirectly, of any other parly.
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1.3 Restriction of Grard. Except as provided in Saction 1.1 above and under the APA, nothing
in this Agreement shall be construed fo grant to Licensse any lcense or right in or to any
ather trademarks or intelleciusl property or other asset owned by or licensed to Licensor.
Further, the parties hereby acknowledge and agres that:

{a) Licensee possesses no righis, exprass or implied, o make any changes, edits,
alierations, or updates, or allow any changes, edils, allerations, or updates o ocour,
whatsosver to the Licansed Marks without Licensor's prior express writlen consent;
provided, that Licenses may use the Licensed Marks in combination with other marks
owned or lcensed by Licensee in the Field, For dlarily, this includes the use of any
shortenad or partial term{s} included in the Licensed Marks including "Rev”, "Reva” or
“Ability”.

(&) Licensee shall not causs or allow to be caused, by action or omission, whather
deamed or actual, any: {i} abandonment or (i} naked licensing. In the event that Licenses
should decide, for whatever reason, to cease continucus meaningful use of the Licensed
Marks for any significant period of time, Licenses shall provide Licensor with prompt
express wrilten notice of any such decision. At such time, the parties will engags in good
faith discussions regarding the continued need for Licensee to have rights under this
Agresment for the Licensed Marks in quastion.

{c} At no time shall Licensee use or cause 1o be used the Licensed Marks for any
purpose or in any indusiry other than solely in the Figld.

1.4 Resavation of Righly Licensor hereby reserves all rights not expressly granted fo
Licansee under this Agreemaent.

2. Qugity Tontral,
2.1 Qualite Sandards. Licensee acknowladgss and is familiar with the high standards and

reputation for qualily symbolized by the Licensad Marks as of the Effective Date, and
Licensee shall, at all imsas, conduct #s business in relation to, and usse, the Licensed Marks
inn the Fisld in a manner at least consistent with such qualily slandards and repuiation in all
malerial respacis.

22 Use of the Licensad Mark. Licensee shall comply in all matsrial respscts with Licensor's
guidelines and specifications regarding the shde, appearance, and usage of the Licensed
Marks and shall ensure that all uses of the Licensed Marks under this Agreement comply
with all applicable laws. Licensee shall use proper notice symbuols {including the ® symbol}
and legends as may be required under applicabie law o maintain the Licensed Marks and

Licensor's rights therein,

23 Qusiliv Contrgl. Licensor may exercise qualily control over all uses of the Licensed Marks
under this Agresment fo maintain the validity of the Licensed Marks and prolect the
goodwill associated therewith. For the purpose of monitoring Licensee’'s compliance with
Licensor's qualily standards and the other requirements set forth in this Section 2, &t
Licensor's reasonable request and at Licenses's expense, {(a) Licensor {or is
representative) may inspect Licensee's and its Sublicensee's facililes, on reasonable
notice and during normal business hours; and (b} upon raquest, Licensae shall submit to
Licensor a representative sample of any use of the Licensed Marks by Licensee or its
Sublicensee for Licensor's review and approval, subject to Section 2.4,

703748685v.3
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2.4 Soomvals. Approval of any use by Licensee or its permitied Sublicensee of the Licensead
Marks, once given by Licensor, will continue in effect, without need for future approval, so
iong as Licensee’s or the applicable Sublicensee’s uss of the Licensed Marks continues to
be materially consistent with such previously approved use.

3 Crenrshin and Protection of the Licensed Mark,
3.4 Acknowigdament of Qunarship Licenses acknowledges that Licensor owns and will retain

all right, titte, and interest in and to the Licensad Marks. All uss by Licenses or s
Sublicensees of the Licensed Marks, and all goodwill accruing therafrom, will inure solely
to the benefit of Licensor or its licensors. Licensee acknowledges and agrees that it shall
not use any trademarks, logoes or symbols confusingly similar to the Licensad Marks sither
during the Term of this Agreement or at any time after termination of the Agreement.

3.2 Ragisiration aod Mainlanands: During the Term, Licensor will, at Licensor's expense, file,
prosecute, and maintain aEi applications and registrations for the Licensed Marks. Licensee
shall provide, at the request of Licensor and at Licensor's expense, all necessary
assistance with such filing, maintenance, and prosecution,

nant. Licensee shall promptly notify Licensor in writing of any actual or threatened
infrmgemem ditution, or other conflicting use of the Licensed Marks by any third party of
which it becomes actually aware (Third-Party infringement”). Licensor has the right, but
not the obligation, to bring any action or procseding with respect to any Third-Party
Infringement and fo control the conduct of any such action or proceeding {including any
settlement thereof). Licenses shall provide Licensor with assistance that Licensor may
reasonably request, at Licensor's expense, in connsclion with any such action or
proceeding. Licensor will be entitied to retain any monelary recovery resulting from any
such aclion or proceeding brought by Licensor {including any seitlament thereof) for its
own account. f Licensor determines io take no aclion regarding a Third-Party
infringement, Licensss shall have the right {o act to terminate any such Third-Party
Infringement, including, without limitation, prosecuting a lawsult or other legal proceeding,
at Licensee’s sole expense, and Licensee may retain any recovery it may receive as g
result of its actions to terminate such Third-Party Infringement. Licensor shall, at no cost o
it, fdly cooperate with Licensee in any such action taken by Licenses, including, without
limitation, agresing to be joined as parly plaintiff.  Licensor shall incur no liability nor be
viewed as in breach of any obligation to Licensee in the avent Licensor decides 10 take no
such action.

4, Recordation of License. Licensor shall make all necessary filings, at its sole discration and iis own
sxpense, to record this Agreement in the United States Palent and Trademark Office, and any
recordation fees and related costs and expenses shall be at Licensor's expense.

5. Regreseniatinny: Warmantins. Licensor represents to Licenses that it is the exclusive owner of the
Licensed Marks and that fo Licensor's knowledge the Licensed Marks do not and will not infringe
upon any proprietary right of any third party. Licensor further represents o Licenses, that Licensor
has terminated the license with Revability, Inc. Licensor has the full powsr to enter into this
Agresment and to make the grants herein. Licensor agrees that Licenses shall have, during the
Term, the sole and exclusive right to use the Licensed Marks within the Field and that any change
in contrad of Licensor, or sale by Licensor, or any successor, of the intellectual property rights to the
Licensed Marks, in sach case directly or indirectly, shall have no {and Licensor shall cause there
not to be any) adverse effect upon the rights of Licenses during the Term.
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8. indemnification.

8.1 Licensee Indemnification. Licensee shall indemnily, defend, and hold harmisss Licensor,
its Affiliates, officers, directors, employess, agents and representatives against all {ossas,
liabilities, claims, damages, actions, finss, panalties, expenses or cosis {including court
costs and reasonable attorneys’ fees) ("Losses”} arising out of or in connection with any
third-parly claim, sult, action, or procesding relating lo any breach of this Agresment by
Licansee, axcapt for any claim based on infringement, dilution, or gther violation of any
trademark rights of any third party arising out of the use of the Licensed Marks in
accordance with this Agresment.

8.2 Licensor Indemnification. Licensor shall indemnify, defend, and hoild harmiess Licenses,
its Affiliates, officers, directors, employess, agents and representatives against all Losses
arising out of or in connection with any third-parly claim, suit, action, or procesding relating
to: {@) any breach of this Agresment by Licensor; or (b} any claim based on infringement,
dilution, or other violation of any trademark rights of any third party arising out of the use of
the Licensed Marks in accordance with this Agreement,

7. Livitation of Lighilty, EXCEPT FOR EACH PARTY'S LIABILITY FOR INDEMNIFICATION
UNDER SECTION 8 OR UNDER THE APA, NEITHER PARTY WILL BE LIABLE TO THE OTHER
PARTY OR ANY THIRD PARTY FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES RELATING TO THIS AGREEMENT OR USE
OF THE LICENSED MARKS HEREUNDER, WHETHER ARISING QUT OF BREACH OF
CONTRACYT, TORT (INCLUDING HNEGLIGENCE) OR OTHERWISE, REGARDLESS OF
WHETHER SUCH DAMAGE WAS FORESEEABLE AND WHETHER SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

8. Term and Termination,

8.1 Term. The initial term of this Agreement will commence on the Effective Date continue in
affect for a period of two (2} years thereafler (the “Initial Term™). Licensse will have the
right, in its sole discretion, to extend the initial Term for up to bwo {2) additional one-year
pericds {(sach a ‘Renewal Term”) by providing Licensor with notice of its desire {o renew at
feast sixiy (80} days prior to the expiration of the Initial Term or first Renewal Term, if
applicable. The initial Term and any Renewal Tarms will collectively ba considered the
“Term.”

8.2 Termination for Breach. Either Parly may terminate this Agresment immediately upon
written notice {0 the other Parly if such Party materially breaches this Agreement and fails
o cure such breach within thirty (30} days after receiving written notice thereof.

by providing Licensor with thirty (30} days prior writlen notice.

8.4 Effect of Temmingtion Upon termination of this Agresment, Licensee shall immediataly
caase all use of the Licensed Marks {except to the extent that the Partiss mutuaily agres to
a post-termination transitional use of the Licensed Marks).

8. Asnionient Bty Effegl Nelther Party may assign or fransfer any of is rights or obligations
under this Agreemeni without the other Party’s prior written consent, provided that either Parly may
assign this Agreement, without such consent, to an Affiliate or in connection with a merger or sais
of ali or substantially all of iis assels to which this Agresment relates. Any other purported

4
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assignment or fransfer by the Parties in violation of this Section 9 will be void and of no force and
effect, This Agreement shall be binding on the Partles and sach of their respactive successors and
permitied assigns.

10, General Provisions,

10.1 Amendmenis. No amendmant to this Agreement will be effective uniess it is in writing and
signed by both Parties.

102  Counterparls. The Parties may execuls this Agreasment in muiltiple counterparts, each of
which constifutes an original as against the Party that signed i, and alf of which together
constitute one agresment. The signatures of both Parlles need not appear on the same
counterpart. The delivery of signed counterparts by facsimils or s-mail transmission that
includes a copy of the sending Party's signature is as sffective as signing and delivering
the countarpart in psrson.

103 Sovurahile Hany term or provision of this Agreement is invalid, llegal, or unenforceable in
anyjurif;dacmn, such invalidity, Hlegality, or unenforceability will not affect any other ferm or
provision of this Agreemaent or invalidate or render unenforceable such lerm or provision in
any other jurisdiction,

104  Govarnitg Law This Agreemeant, including all exhibits, schedules, aftachments, and

appendsces attached to this Agreement and thereto, and all matiers arising out of or
refating to this Agresment, are governad by, and construed in accordance with, the laws of
the State of Delaware, without regard o the conflict of laws provisions theresf to the extent
such principies or rules would reguire or permit the application of the laws of any
jurisdiction other than those of the Stals of Dslaware.

10.5  Waiver. Except as otherwise set forth in this Agreement, no failure {o exercise, or delay in
exercising, any rights, remedy, power, or privilege arising from this Agreement will operale
or be construed as a waiver thereof, nor will any single or partial exercise of any right,
remedy, power or privilege hersunder praciude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

108 Nofices. Section 7.1 of the APA is hereby incorporated herein, mutatis mutandis.

10.7  Enlks Sorsemanl This Agreement, including and together with any related exhibits,
schedules, attachments and appendices, and fogether with the APA, constitutes the sole
and entire agreement of Licensor and Licenses with respect to the subject matter
contained herein, and supersedes all prior and contemporanecus undersiandings,
agreements, representations and warranties, both written and oral, regarding such subject

matier.

108 independonga of g Parlies. This Agreement creates no relationship of partnership, joint
veniure, employment, franchise, or agency belween the Parlies.

108 No Strict Construction. The language used in this Agreement shall be deemad o be the
language chosen by the Parties {0 express thelr mutual inlent, and no rule of sirict
construction will be applisd against any Party.

ISignature page follows]
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N WITHESS WHEREQF, the Parties have caussed this Agresment 1o be execuiad as of the Effective Date
by their respective officers thereunto duly authorized.

REV Group, Ing,
B, g P
By st dd Al

Marme: vl W Sullivan
Title: Praxidast and CEO

Vaniage Mobillly intemational, LLC

8y
Mame: Mark Shaughnessy
Title: Chief Executive Cfficer

{Favabliity Trademark License Agreement]
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I WTRESE WHEREOF, the Parties have caused this Agreemant i be suacuted as of the Efaciive Dals
by thalr respsctive officars tharsunis duly suthorized.

REY Group, Ing.
By

Wy, Timothy W, Suiiven
Title: Prosldeni and CEG

Vantage Mobility infernationsl, LLG

By .‘»/{\.@j’\{ “}d{.\;m ooy

piame: Mark Shrghratsy
Titls: Thisf Exscutive Offlcer

Favability Tredamarnk Linense Agmamantt
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SCHEDULE ¢

LICENSED MARKS

70374065v.3
FTL 112023288v3
STL 112023288v8

7O3748585v.7

RECORDED: 01/04/2019

Mark Registration Number | Goods:
Registration Dale
o  susa §521188 Class 012: Land
MY &%gﬁ : g§§‘y Judy 17, 2018 vehicles and structural
S R R parts thersof,
{DESIGN PLUS WORDS) convartad for use by
wheelchair occupants
- REVABILITY (WORD MARK) 5521024 Class 012: Land
: July 17, 2018 vehicles and struciural
s parts thereof,
corwerted for use by
wheelchair occupants
7
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