TECHNOLOGY LICENSE AGREEMENT
BARVFAT P

THIS TECHNOLOGY LICENSE AGREEMENT (this “Agreement”), effective as of
October 18, 2024 (the “Effective Date”), is by and between Hunan Chenyu Fuji New
Energy Technology Co., Ltd., a Chinese limited liability company having a place of
business at Building [REDACTED ADDRESS] (“Licensor”), and Graphite One Products
Inc., a corporation incorporated under the laws of the State of Delaware, USA, having a
place of business at [REDACTED ADDRESS] (“Licensee”). Each of Licensor and
Licensee may be referred to herein as a “Party” and together as the “Parties.”
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WHEREAS, Licensee is a graphite materials processing and supply company that
intends to develop graphite processing facilities located in the United States and owned
by wholly owned subsidiaries of Licensee (each, a “G1 Plant”) where Licensee will
process graphite concentrates and other materials to produce finished anode materials
for sale to third parties that use such anode materials as part of the anode for lithium-ion
batteries;

BT, BFAT RS SRR AR 2 /], THRIFE SR DT A SR N e
B ARV AT T R T AR (BT BN GL I, BVFRIUPRAEZ L) N
T SRR AN ARAARE, DR bk OO R, AR 45 8 F SR AR R D9 B S 1 H it
T —HB o S =T33

WHEREAS, Licensor is a company headquartered in Jinrong Enterprise Park,
Wangcheng District, Changsha City, China, that specializes in artificial graphite anode
materials, natural graphite materials and silicon carbon for lithium-ion batteries;
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WHEREAS, Licensee’s principals and technical personnel have knowledge, skill,
know-how and expertise in the processing of graphitic materials for use as anode
materials, and Licensor’s principals and technical personnel have knowledge, skill, know-
how and expertise in the process of coating and carbonizing precursors that have been
processed such that the finished products may be sold as active anode materials into the
supply chain for lithium-ion batteries;
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WHEREAS, subject to the terms and conditions of this Agreement, Licensor
wishes to offer to Licensee a License (as defined herein) that, among other things, will
permit Licensee to use Licensed Modification Methodologies (as defined herein) to
manufacture anode materials using graphitic and other materials and to sell such anode
materials into the supply chain for lithium-ion batteries, and Licensee wishes to accept the
License on the terms and conditions set forth in this Agreement;
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WHEREAS, simultaneously with the execution of this Agreement, the Parties
hereto, or their respective Affiliates (as defined herein), are entering into a certain
consulting agreement, pursuant to which Licensor (referred to therein as Consultant) will
provide Licensee (referred to therein as the Company) with consulting services regarding
the configuration of one or more G1 Plants, the selection of manufacturing equipment and
related materials to be purchased or leased by Licensee for use in such G1 Plants, and
the construction and operation of such G1 Plants (the “Consulting Agreement”);
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WHEREAS, after the execution of this Agreement, the Parties intend to enter into
a certain supply agreement, pursuant to which Licensor (referred to therein as Supplier)
will source, supply and sell to an Affiliate of Licensee (referred to therein as Purchaser)
artificial graphite and certain precursor artificial graphite materials that such Affiliate of
Licensee will then process into finished artificial graphite anode materials that may be sold
into the supply chain for lithium-ion batteries (the “Supply Agreement”); and
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WHEREAS, after the execution of this Agreement, if requested by Licensor, the
Parties agree to negotiate in good faith the terms and conditions of a sales representative
agreement (the “Sales Rep Agreement”) pursuant to which Licensor (to be referred to
therein as Manufacturer) would appoint Licensee (to be referred to therein as
Representative) to act as Licensor's exclusive sales representative for the sale of
components to and materials used in the manufacture of lithium-ion batteries that are
supplied by Licensor (as Manufacturer) to customers in the Licensed Territory.
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AGREEMENT X

NOW THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth in this Agreement and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:
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1. DEFINITIONS.
1. & X o

1.1 Definitions. Capitalized terms not otherwise defined or clear from their context shall
have the meanings set forth below.
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(a) “Affiliate” means any corporation, limited liability company, other legal
entity or individual which directly or indirectly controls, is controlled by, or is under common
control with a Party. As used herein, “control” (including, with correlative meanings, the
terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or exercise a controlling influence over the
management or policies of such entity, whether through the ownership of voting securities
or by contract. Notwithstanding the foregoing, Licensor’'s Affiliates include any
corporation, limited liability company, other legal entity or individual that holds an equity
interest in Licensor or that holds any rights in or to the Licensed Technology or the
Licensed Patents; attached hereto as Exhibit D is a true and complete list of all Affiliates
of Licensor as of the Effective Date.
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(b) “Basic Licensed Products” means final anode materials ready for sale to
Licensee Customers for use in Energy Storage Devices that (i) are produced by Licensee
or its Affiliates from Processed Anode Materials using, and in reliance on, the Licensed
Technology and (ii) include any of the following characteristics: (A) single particle, (B) dual
particle, (C) fast charging, and/or (D) blended products; as used herein, “in reliance on”
means that, but for the provision of the Licensed Technology, Licensee or its Affiliates



would be unable to produce such final anode materials or such final anode materials would
infringe Licensed Intellectual Property.
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(© “‘“Commencement of the G1 Ohio Plant” means the date on which
Licensee hires an engineering, procurement and construction management firm to assist
with the design of the G1 Plant located in the State of Ohio, USA, pursuant to the terms
of the Consulting Agreement.
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(d) “Derive” and cognates thereof means to develop, make, invent, discover,
create, synthesize, conceive, reduce to practice, design or result from, to be based upon
or to otherwise generate (whether directly or indirectly, or in whole or in part).
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(e) “‘Designated G1 Plant” means the G1 Plant or G1 Plants identified in a
Project Addendum as the plant in which Licensee will manufacture Licensed Products.
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) “‘Energy Storage Device” means a lithium-ion battery that meets the
Product Specifications and that, in each case, utilizes processed graphitic materials as the
active anode material for the battery.
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(9) ‘European Region” means the United Kingdom, all members of the
European Union as of the Effective Date and any new members added to the European
Union after the Effective Date.
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(h) “G1 Ohio Plant” means the G1 Plant to be located on approximately 85
acres of a 184 acre development site in Warren, Ohio identified as 1590 Warren Ave,
parcel # 21-900815, commonly known as “Warren Depot.” The planned production
capacity of the G1 Ohio Plant will be at least: (i) 25,000 tonnes per year (tpy) of active



anode materials, (ii) 1,000 tpy of development precursor material, and (iii) 25,000 tpy of
precursor material.

(h)y  “Gl BZMBM I " Mz MIMNRIE T 1590 Warren Ave, Hithgi s
21-900815, Hih 184 TR T R AMAZ) 85 FE ) G1 1), % L) @K
BHE". GL MM LT vt RIAEF=Re 12D (i) B4 25,000 WEyEYEFUARE, (i) &
1,000 WEFF R FTARR R, LUK (i) A4 25,000 W FT AR

0] “Input Materials” means materials sourced by Licensee or its Affiliates for
use in the process of manufacturing Licensed Products, including natural graphite, artificial
graphite, composite graphite, coke, pitch, resin, soft carbon, hard carbon, silicon, in the
form obtained by Licensee.
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)] “Intellectual Property Rights” means any or all of the following:
(i) inventions (whether filed or patentable or not), patent disclosures, patent applications
and patents; (ii) trademarks, service marks, trade dress, trade names, logos, corporate
names and domain names, together with all of the goodwill associated therewith;
(iii) copyrights and copyrightable works (including computer programs), mask works,
moral rights, and rights in data and databases; (iv) trade secrets and other confidential
information; (v) know-how, methods and techniques; and (vi) all other intellectual property
rights, in each case whether registered or unregistered and including all applications for,
and renewals or extensions of, such rights, and all similar or equivalent rights or forms of
protection provided by applicable Laws in any jurisdiction throughout the world.
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(K) ‘Laws” means any and all international, federal, state and local laws, rules
and regulations.
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0] “Licensed Intellectual Property” means (i) the Licensed Patents and
(i) all other Intellectual Property Rights owned by Licensor or its Affiliates that describe or
relate to Licensed Modification Methodologies and/or Licensed Technology.
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(m)  “Licensed Patents” means (i) the patents and applications listed on
Exhibit A, any foreign patent application corresponding thereto, and any divisional,
continuation, continuation in part or reexamination application, and each patent that issues
or reissues from any of these patent applications and (ii) if added by Licensee pursuant to
Section 3.6, each Licensor Improvement Patents so added, any foreign patent application
corresponding thereto, and any divisional, continuation, continuation in part or
reexamination application, and each patent that issues or reissues from any of these
patent applications.
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(n) ‘Licensed Modification Methodologies” means (i) methods and
procedures developed by Licensor or its Affiliates for preparing Processed Anode
Materials such that the resulting anode materials may be sold to Licensee Customers; (ii)
all Licensor Improvements, and (iii) all Intellectual Property Rights in the foregoing; such
methods and procedures include, among others, (A) applying pitch to Processed Graphite
Materials; (B) coating such Processed Graphite Materials using mixing machines and
other technology and equipment; and (C) carbonizing such coated Processed Graphite
Materials using carbonizing kilns and other technology and equipment.
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(o) “Licensed Products” means Basic Licensed Products and, if added to this
Agreement pursuant to Section 2.3, Next Generation Licensed Products.
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(p) “Licensed Technology” means the instructions, descriptions, formulas,
specifications, drawings, sketches, models, samples, designs and other technical
information provided by Licensor or its Affiliates in writing in connection with a Project that
permit Licensee, its Affiliates and Sublicensees to use Licensed Modification
Methodologies to produce Licensed Products that meet the Product Specifications.
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Q) “Licensed Territory” means (i) the United States of America, including its
territories, (ii) Mexico and (iii) Canada.
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(n ‘Licensee Anode Processing Methodologies” means (i) methods and
procedures developed by Licensee or its Affiliates for processing Input Materials to
produce anode active materials for lithium-ion batteries, (ii) all Licensee Improvements,
and (iii) all Intellectual Property Rights in the foregoing; such methods and procedures
include, among others, (A) screening Input Materials to separate specific size fractions for
various applications; (B) spheronizing the Input Materials selected for anode applications
by utilizing spinning mills and other equipment and technologies; (C) purifying such
spheronized particles by applying high temperatures and chemical reagents in furnaces
to reach established purity levels; (D) graphitizing Input Materials in high temperature
furnaces; (E) coating such purified particles; (F) separating and screening such
carbonized materials to remove non-conforming particles; and (G) packaging such final
Processed Anode Materials for shipment and sale.
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(s) “Licensee Customers” means Energy Storage Device manufacturers that
purchase Licensed Products from Licensee or its Affiliates.
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® “Licensee Improvements” means any and all improvements of Licensee

Anode Processing Methodologies that are Derived after the Effective Date solely by
Licensee and/or its Affiliates.
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(u) ‘Licensor Improvements” means any and all improvements of the
Licensed Modification Methodologies, including Licensed Technology, that are Derived
after the Effective Date solely by Licensor and/or its Affiliates.
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(v) ‘Licensor Improvement Patents” means patents and patent applications
that claim Licensor Improvements.
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(w) “‘Net Sales” means the revenue actually received by Licensee or its
Affiliates from the sale of Licensed Products to Licensee Customers for use in Energy
Storage Devices during the Term and the Termination Transition Period, less (i) refunds
given to such purchasers of Licensed Products, (ii) cost and expenses incurred by
Licensee or its Affiliates in the shipment, transportation and delivery of Licensed Products
to such Licensee Customers, including import and export duties, Taxes and fees, and
(iii) any other deduction or set off permitted under this Agreement. Net Sales excludes
any deposits or prepayments made by a Licensee Customer who purchases of Licensed
Products prior to final acceptance of the materials and any payments for services
performed by Licensee or its Affiliates, including R&D testing and support, provided that
such deposits and prepayments will be treated as Net Sales when Licensee recognizes
the deposits and prepayments as revenue in accordance with its accounting practices.
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x) “‘Next Generation Licensed Products” means advanced final anode
materials ready for sale to Licensee Customers for use in Energy Storage Devices that (i)
are produced by Licensee or its Affiliates from Processed Anode Materials using, and in
reliance on, the Licensed Technology and (ii) are not Basic Licensed Products; as used
herein, “in reliance on” means that, but for the provision of the Licensed Technology,
Licensee or its Affiliates would be unable to produce such final anode materials or such
final anode materials would infringe Licensed Intellectual Property.
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) “Processed Anode Materials” means the materials produced by Licensee
or its Affiliates by applying Licensee Anode Processing Methodologies to Input Materials,
such that these materials are ready for further processing, including the application of
Licensed Technology to produce finished Licensed Products.

() “IOT SRR S 6 VT 7 SR S S5 BV T 7 6B T 745
TFANBPRTT A P2 RO, bl DA A AP HEATHE— 2B 0 T, /B35 S PV T R A 72 B
RYFTT 7=

(2) “Product Specifications” means the features, capabilities, requirements
and other specifications provided by a Licensee Customer that determine the final anode
materials required for use in such Licensee Customer’s Energy Storage Device.
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(@aa) “Project” means a project relating to the production of one or more
Licensed Products, including the provision by Licensor of Licensed Technology that will
produce Licensed Products that meet the Product Specifications.
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(bb)  “Project Addendum” means an addendum to this Agreement in the form
attached hereto as Exhibit B, by and between the Parties that describes the details of a
Project.
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(cc) “Restricted Regions” means the European Region and the Kingdom of
Saudi Arabia.
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(dd) “Tax” means any tax, levy, impost, deduction, charge, rate, duty,
compulsory loan or withholding which is levied or imposed by a governmental agency,
together with interest, penalties, charges, fees or other amounts (if any) imposed or made
on or in respect of the above.
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2. OVERVIEW; PROJECTS.
2. MR, TiH-.

2.1 Scope and Purpose. Under this Agreement, the Parties contemplate certain
Projects under one (1) or more Project Addendums whereby, pursuant to the terms of this
Agreement, Licensee will provide Product Specifications to Licensor, and Licensor will develop
and supply to Licensee Licensed Technology that will permit Licensee to manufacture Licensed
Products that meet the Product Specifications.
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2.2 Projects; Project Addendums for Basic Licensed Products. From time to time
during the Term, Licensee may notify Licensor in writing that it wishes to supply Basic Licensed
Products not already covered by a Project Addendum to one or more Licensee Customers for use
in such Licensee Customer’s Energy Storage Devices (a “New Project Notice”). Each New
Project Notice will describe the new Project in reasonable detail, including all relevant details of
the Product Specifications for the Basic Licensed Products to be supplied and the Designated G1
Plant or plants where such Basic Licensed Product will be made. Promptly after the delivery of a
New Project Notice, the Parties shall enter into a Project Addendum that identifies the Basic




Licensed Products to be manufactured and describes in reasonable detail the Licensed
Technology to be developed by Licensor and the target delivery date for providing such Licensed
Technology. All such Project Addendums must be in writing, executed by duly authorized
representatives of both Parties. Each Project Addendum will be subject to and exclusively
governed by the terms and conditions of this Agreement; provided, however, that in the event of
a direct conflict between a Project Addendum and a particular term or condition contained in this
Agreement, the Agreement will prevail unless the Project Addendum expressly amends a
particular section of this Agreement, in which case such provisions will control for such Project
Addendum only. All references to “Agreement” herein include each Project Addendum except
where the context dictates otherwise.
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2.3 Next Generation Licensed Products.
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@) From time to time during the Term, (i) Licensor may notify Licensee in
writing that it has developed technology that would permit Licensee to make and sell Next
Generation Licensed Products to Licensee Customers in the Licensed Territory (a
“Licensor Next Generation Product Notice”) and/or (ii) Licensee may notify Licensor in
writing that it wishes to engage Licensor to develop and license technology that would
permit Licensee to make and sell Next Generation Licensed Products to Licensee
Customers in the Licensed Territory (a “Licensee Next Generation Product Notice” and
together with the Licensor Next Generation Product Notice, a “Next Generation Product
Notice”). Each Next Generation Product Notice will describe the advanced anode
materials in reasonable detail, including the features and characteristics of the proposed
Next Generation Licensed Product.
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(b) Within seven (7) days after the delivery of a Licensor Next Generation
Product Notice, Licensee shall notify Licensor in writing whether it wishes to add the

proposed Next Generation Licensed Product to this Agreement; and/or within a
reasonable time after the delivery of a Licensee Next Generation Product Notice (not to
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exceed thirty (30) days), Licensor shall confirm in writing that it has the capabilities to
develop and license the requested technology (any such response to a Next Generation
Product Notice shall be referred to as a “Next Generation Product Response”). After a
Party provides a Next Generation Product Response, the Parties shall negotiate in good
faith for a period of thirty (30) days (or such longer period as the Parties may agree upon
in writing) the terms and conditions of a new Project Addendum. In addition to the terms
set forth in Section 2.2, the Project Addendum for the proposed Next Generation Product
will include a reasonable royalty rate (taking into account the nature of the advanced
anode materials, the expected Licensed Technology for the proposed Next Generation
Licensed Product and the protection afforded under the Intellectual Property Rights that
would cover the proposed Next Generation Licensed Product) and any appropriate
milestone fees tied to the successful testing and launch of the proposed Next Generation
Licensed Product.
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(© If the Parties execute a Project Addendum for the proposed Next
Generation Licensed Product, Licensee will have the exclusive right to make and sell the
Next Generation Licensed Product in the Licensed Territory in accordance with the terms
and conditions of this Agreement, and the corresponding technology delivered by
Licensee will be Licensed Technology for all purposes under this Agreement.

() AN AL R —RVF o = 25 B T 0 WS, U o 7K
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(d) If, following a Licensor Next Generation Product Notice, the Parties are
unable to agree to the terms and conditions for a Project Addendum adding the proposed
Next Generation Licensed Product to this Agreement within thirty (30) days after Licensee
provides its Next Generation Product Response, Licensor may offer the proposed Next
Generation Licensed Product to other third parties in the Licensed Territory, but only on
terms that are no more favorable to the licensee as the final terms offered by Licensee.
If, following a Licensee Next Generation Product Notice, the Parties are unable to agree
to the terms and conditions for a Project Addendum adding the proposed Next Generation
Licensed Product to this Agreement within thirty (30) days after Licensor provides its Next
Generation Product Response, Licensor may not offer the proposed Next Generation
Product unless it subsequently delivers a Licensor Next Generation Product Notice in
accordance with this Section 2.3.

(d)  WERAEVFRAI TG AW N A OB S, XU AR BEAERCAF ] TR A — AR
77 AR5 = (30) R AR T —ACVE R S N 2 A S I H B S SR RN 5%

11



PEIE RS2, WIVF AT 7 a] ARV ) X P [ Fo 5 =07 SRRSO T — ARV R dh, (HATHR
FEAZ AR SR OV T M0 5 AN B VR RT 7 SR I iR & 2 O Ao I SRAEREVF T 5 K
N A SRR, RO RBEEVE R R AU d B R R =1 (30) R BLHEIIX
BRI — AP AT 7 S 0 A DS 00 H B S PR 2% RN 26 A R — B8, IR AT 05 AR S 4L
WHTF A=, BRIEHBE SR A 2.3 S MHUE A VP n] 7 S 4t F — A7 ds s

(e) Licensor agrees that it will not offer to license its Intellectual Property Rights
or transfer any technology to permit a party to make and sell advanced anode materials
that would constitute Next Generation Licensed Products in the Licensed Territory and
that it will not itself make and sell such advanced anode materials in the Licensed Territory
except in compliance with this Section 2.3.

(e) VAR, HASRMEFR BT B AR T EOR L S vF— 7 18
VAT H XA 1) 36 AR B A B R — ARV Rl 7 i 0 et AR R, AR AN ARV R X Y
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24 Technology Transfer. Licensor shall use best efforts to deliver the Licensed
Technology required under each Project Addendum on or before the target delivery date set forth
in such Project Addendum. Licensor shall deliver Licensed Technology in a form that would
permit a person reasonably trained and skilled in the manufacture of components for lithium-ion
batteries to understand and implement the processes described therein. Licensed Technology
will be written in the English language and, if requested by Licensee, with translations into the
Chinese language. After receipt of the initial transfer of Licensed Technology, Licensee shall
review such materials. After its initial review, upon written notice to Licensor (email is sufficient),
Licensee may, in its reasonable discretion, request supplements and revisions to the Licensed
Technology. Once the draft Licensed Technology is ready for testing, Licensee shall prepare
sample anode materials using such draft Licensed Technology and test the results for conformity
to the Product Specifications. If Licensee determines, in its reasonable discretion, that the
Licensed Technology does not reliably produce Licensed Products that conform to the Product
Specifications, the Parties will meet and confer (which meeting may be in person at the
Designated G1 Plant). Thereatfter, Licensor shall revise and re-deliver the Licensed Technology
for further review and testing and shall provide reasonable assistance until the Licensed
Technology reliably produces Licensed Products that conform to the Product Specifications. All
of the actions by Licensor under this Section 2.4 (“Technology Transfer”) are and will be
provided in full consideration for the obligation to pay Royalties hereunder and are not “Services”
under the Consulting Agreement. Licensee may request that Licensor provide Services to
implement the Licensed Technology at a Desighated G1 Plant (for example, changes to the
configuration of the equipment in the Designated G1 Plant, purchase and installation of new
equipment in the Designated G1 Plant and/or modifications to the physical plant of the Designated
G1 Plant) in accordance with the terms and conditions of the Consulting Agreement.

2.4 FREEE. VFRATT R ONSS IR H i SE K E RS A AT H Bz i S ARSI
H B SR P EEOR A VF AT o V7 AT 5 2 LSS VP2 B 1 1 Rt A A 1) s Uy 1 52 5 5 BRI AT BRI
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VU R R S AEUSCRIVE AT BOR A AR LIS, WVF AT U5 B A SR R MR B S, YR
Jr Al PER] R A s CRp R RI ], IRl B AT & ERE I ZER VAT BOR BEAT A SE B
o VFRIHORE R UE S Lt AT I, VFT 05 AR AV T BOR S G il 4 AR R dl, ROt
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3. LICENSE GRANT BY LICENSOR.
3. WA T .

3.1 Grant of License. Subject to the terms and conditions of this Agreement, Licensor
hereby grants to Licensee, during the Term and the Termination Transition Period (as such terms
are defined below), a worldwide, royalty-bearing, non-sublicensable (except as permitted under
Section 3.5) and non-transferable (except as permitted under Section 15.1) license, under the
Licensed Intellectual Property and using the Licensed Technology, (i) to make and have made,
Licensed Products and (ii) to import, export, distribute, promote, offer for sale, sell and use such
Licensed Products worldwide (the “License”).

31 STV AEA RIS, VTR TR AR L
W1 GEERTERE SR ) W, ZEVF TR B R IF MV ITHOR, 2T . S £ AL
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3.2 Exclusivity. Subject to Licensor’s reserved rights in Section 3.4, the License
granted under Section 3.1(i) is exclusive in the Licensed Territory (even as to Licensor), and the
License granted under Section 3.1(ii) is exclusive in the Licensed Territory (even as to Licensor)
and non-exclusive outside of the Licensed Territory. As used herein, “exclusive” means that
Licensor shall not, and shall ensure that its Affiliates do not, exercise any portion of the License
in the Licensed Territory or grant any license or to any third party to exercise any portion of the
License in the Licensed Territory. For avoidance of doubt, Licensor may grant licenses to third
parties in the Licensed Territory that permit such licensee(s) to make and sell advanced anode
materials that would constitute Next Generation Licensed Products and may itself make and sell
such anode products so long as Licensor first offers to permit such advanced anode materials to
be added to this Agreement as a Next Generation Licensed Product in compliance with
Section 2.3.

32 . WRAEEE 3.4 %, VFRIUTREBCRIMIRTIR T, MRAEEE 3.13) KX TRIVFATE
VPRI A B HEfhE RIS PFR] i s g k), MARYESE 3.1() 254% FHIVF AT fEVF Al i
DX P9 EAT HEAAE BSOS VF ) 5 5 o2 k), FEVF AT DX AMUA SRR . oAb A5 1 Hi ik
7R AR VE R 5 A AEVE R IX AT (P T AOAE AT &R 70, BUR T AR AT VF AT A AR T 35 =05 4% TR VF
R DX AT (VR AT AR AT 38 23 OV AT, EL RSB R ORI AS 2 AE VF AT X A AT EVF AT AR AT B0
NBEGSEI], VFR G PTAEVF R IX A ) 88 =0 TV T, SRV SRR T i IE A R R —
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3.3 Designated Plants. Licensee agrees to manufacture Licensed Products only at
the Designated G1 Plant or plants identified in the applicable Project Addendum. Licensee may
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change the Designhated G1 Plant or plants and may add additional Desighated G1 Plants with the
prior written consent of Licensor (not to be unreasonably withheld). Notwithstanding the
foregoing, Licensee may delegate portions of the manufacturing process to its Affiliates and
Sublicensees, including use of the Licensed Technology, so long as the manufacturing process
occurs substantially at the Designated G1 Plant or plants.

33 fEEL] . HVFRUT RIEMAEEHIUH S aE R GL L] 2B/ VE R dhe
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34 Licensor’s Reserved Rights. Subject to the additional terms of this Section 3.4,
Licensor reserves the right to market and sell Competing Anode Materials (as such term is defined
below) that are manufactured by Licensor outside of the Licensed Territory directly to
manufacturers of Energy Storage Devices located in the Licensed Territory. Licensor’s reserved
rights under this Section 3.4 are conditioned upon (a) Licensor’s appointment of Licensee as the
exclusive sales representative in the Licensed Territory at all times during the Term and the
Termination Transition Period for the sale of Competing Anode Materials; (b) the Parties’
negotiation of a mutually agreed-upon Sales Rep Agreement; and (c) Licensor’s continued
compliance with all of the terms and conditions of the Sales Rep Agreement.

34  VFRITHIGREEBUR]. MRIEAZ 3.4 FKAUMTINZEF, VFRIJTOREE AL T VR AT X A
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3.5 Rights to Sublicense. Licensee may grant sublicenses of the License, through
multiple tiers, to: (a) Licensee’s Affiliates and (b) with the prior written consent of Licensor (not to
be unreasonably withheld), contractors, subcontractors and other third parties that require such
rights (each, a “Sublicensee”). All licenses granted by Licensee to a Sublicensee or by a
Sublicensee to a sub-Sublicensee shall be pursuant to a written agreement that, at minimum,
includes obligations of confidentiality that are consistent with the obligations set forth in Section 9.

35  HEVFAIBA. BFR U ANEE 2 AR A LT AR T VFRRER YRR (@) BT
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3.6 Licensor Improvement Patents. Licensor shall notify Licensee in writing if, during
the Term, Licensor or any Affiliate intends to file, files or has filed an application for a Licensor
Improvement Patent, describing in reasonable detail the nature of the Licensor Improvement
Patent (a “New Licensor Improvement Patent Notice”). Licensee may elect to include such
Licensor Improvement Patent as part of the Licensed Patents, without additional fee or expense
to Licensee, by notifying Licensor in writing within one (1) year after the date on which the New
Licensor Improvement Patent Notice is received by Licensee. During such period, Licensor shall
not, directly or indirectly, and shall not permit any Affiliate, to grant any right or license under the
Licensor Improvement Patent that is the subject of a New Licensor Improvement Patent Notice to
any third party in the Licensed Territory.

14



3.6  WRAIIHSGHELAH. QIRAEVFAT IR A, YRR BARRIOT T 594 fRacmica

PEAZVF ] J7 sk A B R, YRR NS L A AT T, e B A M R VAT T et M
VERT CHARI TSt EREER") o HVF Al U7 Al SR SRV AT 5 Sk ANV R R R — B
gy, TR FREVF AT 75 SCAT AN 3 BT 52, R R AE RV T 7 W B3 VR mT 7 et 2 R 2 H i
— (1) SRR AR RN VAT TRV AT . £E IR, VR AT 7 AN R B R 1 AT X A A
AT 285 =7 3% T 9V n] 7 ek~ AR08 iR 2 XV AT et S MR AR T BCR B T, AN AT
VAR RIB T 3% 7 IESABUCR BVT Al

FIRL

3.7 Rights of First Negotiation Regarding Restricted Regions. <~ FE & #h X (R0 58 1%

(a) If, during the Term, (i) Licensor wishes or intends to, under the Licensed
Intellectual Property to a third party (other than Affiliates) in the Restricted Regions, grant
any right or license and/or to use the Licensed Technology, or (ii) Licensor receives from
a third party in the Restricted Regions a bona fide offer to exercise rights under the
Licensed Intellectual Property and/or to use the Licensed Technology and Licensor wishes
or intends to engage with such third party in discussions or otherwise proceed (each, a
“Licensor Business Opportunity”), then Licensor shall promptly notify Licensee in
writing, describing in reasonable detail the nature of the Licensor Business Opportunity.
If the notice is given following a bona fide offer from a third party, such notice will include
the material terms of such bona fide offer.

(@)  WERFEHIRA, () VPRI A BT SORYE VTR B 5 =07 CORIKDY
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(b) If, during the Term, (i) Licensee wishes or intends to take a license from a
third party (other than Affiliates) to manufacture and sell anode materials in the Restricted
Regions under Intellectual Property Rights owned by the third party or (ii) Licensee
receives a bona fide offer from a third party to take a license from a third party (other than
Affiliates) to manufacture and sell anode materials in the Restricted Regions under
Intellectual Property Rights owned by the third party, and Licensee wishes or intends to
engage with such third party in discussions or otherwise proceed (each, a “Licensee
Business Opportunity”), then Licensee shall promptly notify Licensor in writing,
describing in reasonable detail the nature of the Licensee Business Opportunity. If the
notice is given following a bona fide offer from a third party, such notice will include the
material terms of such bona fide offer. As used herein, “Business Opportunity” means, as
applicable, a Licensor Business Opportunity or a Licensee Business Opportunity.
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(c) If a Party gives notice of a Business Opportunity, the Parties shall negotiate
in good faith for a period of not less than thirty (30) days (the “Initial Negotiation Period”)
to finalize a mutually agreeable, non-binding term sheet that sets forth the material terms
and conditions on which the Parties would pursue such Business Opportunity; and if the
Parties mutually agree upon such a non-binding term sheet, the Parties shall then
negotiate for an additional period of not less than thirty (30) days (the “Second
Negotiation Period”) to execute and deliver a definitive agreement pursuant to which the
Parties will pursue such Business Opportunity. The Initial Negotiation Period and the
Second Negotiation Period may be extended by the Parties by mutual written agreement.

()  WmR—JrndEm T EWhs, W NAFERE T ARAS T =1 (30) K
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(d) If the Parties are unable to reach mutual agreement on a term sheet for the
Business Opportunity prior to the last day of the Initial Negotiation Period or to execute
and deliver a definitive agreement for the Business Opportunity prior to the last day of the
Second Negotiation Period, then (i) Licensor may pursue the Licensor Business
Opportunity on terms and conditions no more favorable to the third party than the most
favorable terms offered to Licensee during the negotiations or, if more applicable, offered
by the third party in the bona fide offer, and (ii) Licensee may pursue the Licensee
Business Opportunity on terms and conditions no more favorable to the third party than
the most favorable terms offered to Licensor during the negotiations or, if more applicable,
offered by the third party in the bona fide offer.
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(e) Notwithstanding Section 3.7(d), (i) if Licensor fails to enter into a definitive
agreement with a third party for a Licensor Business Opportunity within one hundred
eighty (180) days after the last day of the Initial Negotiation Period or Second Negotiation
Period (as applicable) and/or (ii) if Licensee fails to enter into a definitive agreement with
a third party for a Licensee Business Opportunity within one hundred eighty (180) days
after the last day of the Initial Negotiation Period or Second Negotiation Period (as
applicable), then Licensor's and Licensee’s obligations under this Section 3.7 (as
applicable) shall apply to each such Business Opportunity that arises thereafter. For
avoidance of doubt, this Section 3.7 will not apply to Licensor or Licensee, if such Party
wishes to manufacture and sell anode materials in the Restricted Regions directly or
through its Affiliates.
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4, FINANCIAL TERMS.

4. Vi 4 23K

4.1 Royalty Payments. In consideration for the licenses and other rights granted to
Licensee under this Agreement, Licensee shall pay Licensor the Royalty Payments, as
determined in accordance with Exhibit C and any Royalty Payments and Milestone Payments set
forth on each Project Addendum for a Next Generation Product. Capitalized terms used in this
Section 4.1 are defined on Exhibit C or will be defined in each Project Addendum.
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4.2 Payment Terms. All payments required under this Section 4, Exhibit C and each
Project Addendum for a Next Generation Product will be made in U.S. dollars payable to Licensor
using payment information provided by Licensor in writing. Royalty Payments under Exhibit C
and each Project Addendum for a Next Generation Product will be due and payable on a quarterly
basis, if at all, on or before the last calendar day in the months of April, July, October and January
following the calendar quarter in which the Royalty Payment accrued (or, if later, the first Business
Day following such date). If Licensee fails to pay any undisputed Royalty Payments when due,
Licensor shall have the right to assess late charges in an amount equal to the lesser of 1.5% per
month or the maximum allowable under applicable law. If Licensee in good faith disputes any
Royalty Payments, Licensee shall notify Licensor in writing, the Parties agree to work together in
good faith to resolve the dispute in a prompt and expeditious manner.
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4.3 Royalty Reports. Simultaneously with its delivery of Royalty Payments under
Section 4.2, Licensee shall deliver to Licensor a Royalty Report with the information required
under Exhibit C.
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4.4 Exchange Rate. When Licensed Products are sold by Licensee or its Affiliates for
monies other than United States dollars, the exchange rate shall be determined based on the
appropriate exchange rate between the country in which Licensed Products were purchased and
the U.S., as printed in the U.S. Edition of the Wall Street Journal or equivalent successor (absent
manifest error therein) on the last business day of the month during which Licensee records the
purchase for accounting purposes.
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4.5 Records and Audits. During the Term and the Termination Transition Period and
for five (5) years thereafter, Licensee and its Affiliates will keep or cause to be kept, books, records
and accounts that contain all information reasonably necessary for the determination of Royalty
Payments payable under this Agreement (“Records”). Licensee agrees to permit, and shall
require each of its Affiliates to permit, an independent third-party representative of Licensor to
audit, no more than once per calendar year and during regular business hours all Records as
may be necessary to determine Licensee’s determination of Royalty Payments due to Licensor in
the prior calendar year. Licensor’s representative shall be entitled to make copies and extracts
from the Records. Licensee shall reimburse Licensor for the out-of-pocket cost of Licensor’s audit
if the audit reveals an underpayment in excess of ten percent (10%) of the amount actually due
since the last such audit (or the Effective Date if no such audit has been performed). If, upon
inspection of the Records of Licensee or its Affiliates, it is determined that Licensee’s payments
due under this Agreement were deficient, then Licensee shall pay over the additional amount due
with the Royalty Payment required within thirty (30) days following such determination, and if,
upon such inspection of the Records of Licensee or its Affiliates, it is determined that Licensee’s
payments due under this Agreement exceeded the amounts due, then Licensee may set off such
excess amounts against the next Royalty Payment due by Licensee in the following calendar
year. If the Royalty Payment in the following calendar year exceeds the overpayment, then
Licensor shall refund to Licensee the amount of the overpayment that is not set off within sixty
(60) days following the date on which such Royalty Payment is or would be due.
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4.6 Taxes. Licensor acknowledges that the Royalty Payments may be subject to
withholdings for Taxes imposed by governmental authorities as a result of this Agreement. If and
to the extent that any Taxes are owed by Licensor in the Licensed Territory as a result of payment
of the Royalties and such Taxes are required by applicable Laws to be withheld, Licensee shall
pay such withheld Taxes to the appropriate tax authorities for the account of Licensor, and
Licensee shall reduce the Royalty Payment by such amount. Licensee shall furnish Licensor with
appropriate documentary evidence of Licensee’s payment of any withheld Taxes.
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5. REGULATORY MATTERS.

5. BEHEM,

5.1 Compliance with Laws. Without limiting any other provision in this Agreement,
each Party shall itself, and shall ensure that its Affiliates, and their employees, officers, directors,
agents and representatives comply with all Laws applicable to such Party in the performance of
its obligations under this Agreement, including, with respect to Licensor, all Laws relating to and
all registrations required with respect to technology transfer from the People’s Republic of China
to the Licensed Territory.

51  BSFRE. EARBIAMBUEM ALK IEOLT, & 05 N B AT I IR SQI s I
HAT, BEAR. EHE, AQCEANFACRAE AT AP T 1K) 55 38 5 1 H 207 P A 4,
B TR IS, S N RN [ VF RT3 DCREAT SR FE AL OC I T A R A AT 44 22
IV -

5.2 Anti-Corruption. In the performance of its responsibilities under this Agreement,
Licensor shall (a) take no actions which would cause Licensee to be in violation of the United
States Foreign Corrupt Practices Act (“FCPA”), the Canadian Corruption of Foreign Public
Officials Act (“CFPOA”), and the Laws of the countries in which any aspect of this Agreement will
take place relating to the offer or payment of money or other items of value to government officials
(collectively, the “Anticorruption Laws”), including offering, paying, or authorizing the payment,
directly or indirectly, of anything of value to any domestic or foreign government official, political
party, or political candidate for the purpose of influencing official action or decision, inducing an
unlawful act, inducing official influence over government action, or securing an improper
advantage; (b) take all steps necessary to ensure that any agents, representatives, consultants,
and other third parties retained, or otherwise used by Licensor in accordance with the terms of
this Agreement, and not take any action which would cause Licensor to be in violation of
Anticorruption Laws; (c) comply with Licensee’s reasonable requests for all information and
documentation necessary to verify Licensee’s compliance with this Section 5.2; and (d) provide
reasonable cooperation with Licensee in any investigation of Licensee by any government official
regarding Licensee’s compliance with Anticorruption Laws.
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5.3 Export Requlations. Licensor represents and warrants that it understands that
Licensed Technology disclosed and conveyed by Licensor pursuant to this Agreement may be
subject to the jurisdiction of the U.S. Export Administration Regulations (“EAR”) found in 15 CFR
730 et seq. Licensor shall comply with all applicable export controls and trade sanctions Laws,
including, but not limited to the EAR, and U.S. trade sanctions Laws administered and enforced
by the U.S. Treasury Department’s Office of Foreign Assets Control (together “Trade
Restrictions”), relating to the performance of its obligations under this Agreement.
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5.4 Export Licenses. Licensor represents and warrants that it shall comply with the
terms of any export license issued to Licensee by any department or agency of the U.S.
Government, including but not limited to end-user authorizations and quantity and value limits;
provided, that Licensee promptly provides copies of such export licenses to Licensor. Licensor
agrees to provide any information Licensee reasonably requests related to compliance with an
export license.
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5.5 Actions of Courts, etc. Licensor shall immediately notify Licensee if Licensor
knows or has reason to believe that Licensee has been or will be required, as a result of activity
arising out of or related to the performance of Licensor’s obligations under the terms of this
Agreement, by any court or administrative agency or by any legal process, to respond to any
subpoena, warrant, discovery or other directive under the authority of such court, administrative
agency or legal process in connection with any proceeding or investigation in which Licensor, its
Affiliates or any of their respective officers, directors, agents, employees, or subcontractors is
involved.
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6. OWNERSHIP.

6. BB

6.1 Licensee Intellectual Property. As between Licensor and Licensee, Licensee
exclusively owns and retains all right, title and interest in and to the Licensee Anode Processing
Methodologies, Licensee Improvements and any and all other intellectual property developed
solely by or for Licensee or its Affiliates without use of Licensor Intellectual Property or Licensor’s
Confidential Information (“Licensee Intellectual Property”).
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6.2 Licensor Intellectual Property. As between Licensor and Licensee, Licensor
exclusively owns and retains all right, title and interest in and to the Licensed Intellectual Property,
the Licensed Technology and any and all other intellectual property developed solely by or for
Licensor or its Affiliates without use of Licensee Intellectual Property or Licensee’s Confidential
Information (“Licensor Intellectual Property”), subject to the licenses granted under this
Agreement.
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6.3 No Jointly Developed Intellectual Property. The Parties do not intend to jointly
develop intellectual property under this Agreement; if the Parties wish to jointly develop intellectual
property, they agree to negotiate the terms and conditions of a joint development agreement prior
to beginning any such work. If, notwithstanding the foregoing, the Parties jointly develop
intellectual property (“Jointly Developed Intellectual Property”), any Jointly Developed
Intellectual Property relating to Licensee Intellectual Property will be solely owned by Licensee
and any other Jointly Developed Intellectual Property will be owned by the Parties and their
Affiliates in accordance with the laws of inventorship and authorship, provided that Jointly
Developed Intellectual Property may be exported and used only in compliance with applicable
Laws.
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6.4 No Reverse Engineering. Licensor shall not, and shall ensure that its Affiliates do
not, modify, improve, reverse engineer or create derivative works of Licensee Intellectual Property
without the prior written consent of Licensee, and any such modification, improvement or
derivative work shall be solely and exclusively owned by Licensee.
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6.5 Suggestions. Each Party acknowledges that the other Party, its Affiliates and their
respective principals and technical personnel possess knowledge, skill, know-how and expertise
in the mining, sourcing and processing of graphite materials for use as anode materials and that,
during the Term, each Party and its Affiliates may provide feedback, recommendations and
suggestions to the other Party and its Affiliates regarding the other Party’s processes and
operations. To the extent such feedback, recommendations and suggestions do not constitute
Licensed Technology or a Party’s Confidential Information, such feedback, recommendations and
suggestions (“Suggestions”) are freely given, and the Party receiving Suggestions may freely
use such Suggestions on a non-exclusive, royalty-free basis without any accounting to the other
Party.
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6.6 Trademarks. Unless expressly agreed in writing, neither Party grants to the other
Party any right, license or sublicense to any trademark owned by a Party.
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6.7 Further Assurances. If so requested in writing by Licensor or Licensee, each of
Licensee and Licensor, as applicable, shall promptly take such further actions, including execution
and delivery of all appropriate instruments of conveyance, as may be necessary (a) to assist
Licensor to prosecute, register, perfect, record or enforce its rights in any Licensor Intellectual
Property and (b) to assist Licensee to prosecute, register, perfect, record or enforce its rights in
any Licensee Intellectual Property.
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6.8 Rights Reserved. Except for the licenses expressly granted by Licensor to
Licensee under this Agreement, Licensor reserves and retains all right, title and interest in and to
all Licensor Intellectual Property. Licensee reserves and retains all right, title and interest in and
to all Licensee Intellectual Property. No license or right is granted hereby by implication or
otherwise with respect to or under, as applicable, Licensor Intellectual Property and Licensee
Intellectual Property.
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7. PROSECUTION AND ENFORCEMENT; PATENT MARKING
7. EIFMPIT; EFIED.

7.1 Prosecution. Licensor shall diligently file, prosecute and maintain the patents and
patent applications in the Licensed Patents, including Licensor Improvement Patents added by
Licensee pursuant to Section 3.6, using counsel and/or patent agencies of Licensor’s choice.
Licensor and Licensee shall consult in good faith with each other prior to any filings or other
actions before the U.S. Patent and Trademark Office and other offices in the Licensed Territory
with respect to the patents and patent applications that comprise Licensed Patents. Licensee
may request Licensor to obtain patent protection for Licensed Patents in countries in the Licensed
Territory and, if so requested, Licensor shall diligently prosecute and maintain the patents and
patent applications in the Licensed Patents using counsel and/or patent agencies agreed upon
by the Parties in such countries. Licensor shall be responsible for all costs and expenses for such
prosecution and maintenance in countries outside of the Licensed Territory, and Licensee shall
be responsible for all costs and expenses for such prosecution and maintenance in countries in
the Licensed Territory. Upon request, Licensor shall promptly provide Licensee and its counsel
and/or patent agency with copies of all relevant documentation so that Licensee may be informed
and apprised of the continuing prosecution of the patents and patent applications in the Licensed
Patents. Licensor shall promptly notify Licensee in writing of the issuance of any patent that is a
Licensed Patent.
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7.2 Enforcement. If either Party learns of the actual, suspected, threatened or likely
infringement or misappropriation of any of the Licensed Intellectual Property or the Licensed
Technology in the Licensed Territory, then that Party shall give written notice thereof to the other
Party and shall provide the other Party with any evidence of such infringement or misappropriation
in its possession. Licensor may take any action to enforce any suspected or actual infringement,
misappropriation or other unauthorized use of the Licensed Intellectual Property or the Licensed
Technology in the Licensed Territory, but Licensor shall be under no obligation to take such action.
Licensee may elect to join as a party in Licensor’s action at Licensee’s expense, provided,
however, that if Licensor does not have standing without Licensee joining the action, Licensee
shall join the action at Licensor’s expense. If Licensor does not notify Licensee of its desire to
take action within ninety (90) days after written request by Licensee to do so, or if Licensor agrees
to take action and fails to resolve or bring suit to enforce any suspected or actual infringement,
misappropriation or other unauthorized use of the Licensed Intellectual Property or the Licensed
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Technology within six (6) months thereafter, then Licensee may, in its own name and at its own
cost, take such enforcement action as Licensee deems necessary, but Licensee shall be under
no obligation to take such action. If Licensee takes any such enforcement action and requests
that Licensor join as a party to that action, Licensor shall join as a party to that action at Licensee’s
expense. Licensor may elect to join as a party in Licensee’s action at Licensor's expense. |If
Licensee commences a suit and then wants to abandon the suit, it will give timely notice to
Licensor. Licensor may continue prosecution of the suit after Licensor agrees with Licensee on
the sharing of expenses and any recovery in the suit. The Party that enforces an action under
this Section 7.2 shall have the right to control the action and retain any and all damages, awards,
settlements and fees received by such Party, after the payment of any costs and expenses
incurred by the Parties that are reimbursable under this Section 7.2.
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7.3 Licensee Recordals. Should local counsel in a given country recommend that
Licensee be appointed as a licensee of Licensor for the patents and patent applications in the
Licensed Patents and that such license be recorded with the appropriate patent office, then
Licensee at its expense shall prepare and file the necessary documents subject to Licensor’s
approval, which shall not be unreasonably withheld, conditioned or delayed.
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7.4 Patent Markings. Licensee shall be solely responsible for assessing which
Licensed Patents cover any Licensed Products and for complying with any marking or other rules
or regulations governing, directly or indirectly, the marking of patent numbers on products.
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8. RESTRICTIVE COVENANTS.
8. R #1225

8.1 Non-Competition. During the Term (the “Restricted Period”), Licensor shall not,
directly or indirectly, and shall ensure that its Affiliates do not, take an ownership interest in,
participate in or act as an advisor to any Competing Business in the Licensed Territory or engage
in any Competitive Activity in the Licensed Territory, other than as permitted or required under
this Agreement, the Consulting Agreement, the Supply Agreement, the Sales Rep Agreement or
other written agreement between Licensor, Licensee and their Affiliates. As used herein, a
“Competing Business” means any business located in the Licensed Territory that involves
(a) the development or establishment of capabilities, facilities or infrastructure to process graphite
or graphitic materials for use as anode materials in lithium-ion batteries; (b) the marketing, sale
and/or distribution of anode materials that would constitute Basic Licensed Products and/or that
are competitively similar to the Licensed Products (“Competing Anode Materials”) for use in
Energy Storage Devices; “Competitive Activity” means the direct or indirect marketing, sale
and/or distribution of Competing Anode Materials to a third party for use in any Energy Storage
Device that will be assembled in the Licensed Territory or that will be used in an Energy Storage
Device that is manufactured substantially in the Licensed Territory. Licensor shall not be in breach
of this Section 8.1 solely as a result of (i) Licensor's or its Affiliates’ beneficial ownership
collectively of less than two percent (2%) of the combined voting power of all issued and
outstanding voting securities of a publicly held corporation whose stock is traded on a major stock
exchange or quoted on NASDAQ or (ii) sales of Competing Anode Materials as permitted under
Section 3.4. Based upon the nature of Licensee’s business and the anticipated scope of
Licensee’s business and the investment required by Licensee and its Affiliates to establish its
operations, Licensor hereby agrees that the terms and scope of this restrictive covenant are
reasonable.
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8.2 Non-Solicit. During the Restricted Period, Licensor shall not, directly or indirectly,
and shall ensure that its Affiliates do not, solicit the services of, accept the services of, employ or
engage (for employment, consulting or otherwise) (a) any current employee of Licensee or any
former employee of Licensee who provided services to Licensee in the prior one (1) year period
or (b) any current employee of any Affiliate of Licensee who is involved in the operation of
Licensee’s business or any such former employee of any Affiliate of Licensee who was involved
in the operation of Licensee’s business in the prior one (1) year period. Licensee agrees that an
advertisement for employment in a public forum (including, but not limited to, publicly accessible
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Internet sites, classified advertisements, or job fairs open to the public) shall not be considered a
“solicitation” and that the hiring of an individual as a result of his or her response to such a general
employment advertisement or in response to his or her unsolicited employment inquiry shall not
constitute a breach of this Agreement.
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8.3 Interpretation. If any restriction set forth in Section 8.1 or Section 8.2 is found by
any court of competent jurisdiction to be unenforceable because it extends for too long a period
of time or over too great a range of activities or in too broad a geographic area, it shall be
interpreted to extend only over the maximum period of time, range of activities or geographic area
as to which it may be enforceable.
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8.4 Waiver. At any time, Licensee may in its sole discretion elect to waive any or part
of the restrictions set forth in Section 8.1 or Section 8.2, provided any such waiver is expressly
agreed to in writing by an executive officer of Licensee.
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9. CONFIDENTIALITY.
9. RE .

9.1 Definition. As used in this Agreement, “Confidential Information” means all
information disclosed by one Party (the “Disclosing Party”) to the other Party (the “Receiving
Party”), whether before or after the Effective Date and whether disclosed orally, in writing or
through review of records, data, materials, facility visits or otherwise, that is designated as
confidential or that reasonably should be understood by the Receiving Party to be confidential.
Disclosures by an Affiliate of a Disclosing Party to the other Party or its Affiliates will be deemed
to be a disclosure by that Disclosing Party, and Confidential Information received by an Affiliate
of a Receiving Party from a Disclosing Party or its Affiliates will be deemed to have been received
by that Receiving Party. Confidential Information may include but is not limited to the Disclosing
Party’s trade secrets, business plans, business methods, customer lists, financial projections and
new-product plans, and all reports based on any of the foregoing. Licensee’s Confidential
Information includes Licensee Anode Processing Methodologies and information disclosed by
Licensee Customers to Licensee pursuant to non-disclosure agreements, including Product
Specifications. Licensor’s Confidential Information includes the Licensed Technology.
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9.2 Exclusions. Confidential Information does not include information or material that
(a) is now, or hereafter becomes, through no act or failure to act on the part of the Receiving
Party, generally known or available publicly; (b) is or was known by the Receiving Party at or
before the time such information or material was received from the Disclosing Party, as evidenced
by a contemporaneous writing; (c) is furnished to the Receiving Party by a third party that is not
under an obligation of confidentiality to the Disclosing Party with respect to such information or
material; or (d) is independently developed by the Receiving Party without use of the Confidential
Information of the Disclosing Party, as evidenced by a contemporaneous writing.
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9.3 Obligation. The Receiving Party shall take all reasonable measures to protect the
confidentiality of the Confidential Information of the Disclosing Party in a manner that is at least
protective as the measures it uses to maintain the confidentiality of its own confidential information
of similar importance but in any event using reasonable care, and the Receiving Party and shall
use such Confidential Information solely for the purpose of performing its obligations and
exercising its rights under this Agreement. The Receiving Party may disclose the other Party’s
Confidential Information (a) to the Receiving Party’s and its Affiliates’ employees, personnel and
subcontractors and permitted sublicensees (if applicable) that have a need to know such
information, provided that each such person is under a duty of nondisclosure that is at least as
protective as the confidentiality and nondisclosure provisions herein, and (b) to the extent the
Receiving Party is legally compelled to disclose such Confidential Information, provided that the
Receiving Party shall give advance notice of such compelled disclosure to the Disclosing Party,
and shall cooperate with the Disclosing Party in connection with any efforts to prevent or limit the
scope of such disclosure or use of the Confidential Information. Notwithstanding the foregoing,
Licensee may disclose the terms and conditions of this Agreement and Confidential Information
of Licensor for purposes of compliance with securities Laws without prior notice to Licensor if
Licensee determines that such disclosure is required under applicable Laws, and Licensee may
provide copies of this Agreement to its current and potential investors, strategic partners and
potential acquirers so long as such third parties are bound by obligations of confidentiality that
are consistent with the obligations of this Section 9.
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9.4 No Disclosure of Certain Trade Secrets. Licensor covenants and agrees that, to
the extent it possess any trade secrets that describe or relate to the mining, sourcing and
processing of graphite concentrate or Licensee Anode Processing Methodologies, Licensor shall
not disclose, and shall ensure that its Affiliates do not disclose, such trade secrets to Licensee or
its Affiliates, without the prior written consent of Licensee, which consent Licensee may withhold
in its sole discretion. If, notwithstanding the foregoing, Licensor or its Affiliates discloses any such
trade secrets or such information that Licensor regards as a trade secret, then Licensee may treat
such information as a Suggestion under the terms of Section 6.5.
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9.5 Coordination with other Agreements. To the extent the terms of this Section 9
conflict with the Parties’ obligations of confidentiality under the Consulting Agreement, the Supply
Agreement or under that certain Mutual Non-Disclosure Agreement by and between the Parties
dated as of March 1, 2024 (the “Mutual NDA”), the conflict will be resolved as provided in
Section 15.10.
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9.6 Survival. The Parties’ respective obligations under this Section 9 shall survive any
termination of this Agreement and shall continue in force with regard to any of the Disclosing
Party’s Confidential Information for a period of two (2) years.
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10. REPRESENTATIONS AND WARRANTIES; DISCLAIMER
10.  BRRMRIE; A3THH.

10.1 Mutual Representations and Warranties. Each Party hereby represents and
warrants to the other Party that:

10.1 AHEPRARFIPRUE . A J5F A 55— 5 BRIR I R -

28



(a) it has full power and authority to enter into this Agreement and perform its
obligations hereunder;

(@  HIAET AR BOFEATA BRI L5504 5B R ;

(b) it is duly organized, validly existing and in good standing under the laws of
the jurisdiction of its organization; and

(b)  HARIEHAGE AR X AR IE SO AR LEE R JFH

(© the execution and delivery of this Agreement and the performance of its
obligations hereunder do not conflict with, violate, breach, constitute a default under, or
require any consent under any contract between such Party and any third party.

()  AUPHIREEFAZAT LU R HAEA PI935 B AT AN 51207 AR5
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10.2 Licensor’'s IP_Representations and Warranties. Licensor further represents and
warrants to Licensee that:

10.2 VA7 BRI B BIAERIE . ¥R ] 73— 28 [ v w] 7 75 B R ORAIE -

@) Licensor is the sole and exclusive owner or holder of the Licensed
Technology and the Licensed Intellectual Property, and Licensor has the right to grant the
licenses granted hereunder in the Licensed Territory;

(@)  VFRIJT 2 VE AT EORANVE R R B ME— R T T 8 BT 3, VFal 7
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(b) Licensor has not assigned or granted rights or licenses under or to the
Licensed Technology and/or the Licensed Intellectual Property (i) to any person or entity
in the Licensed Territory, the Restricted Regions or (ii) to any person or entity outside the
Licensed Territory that would in any way restrict or impair the rights granted to Licensee
under this Agreement;

(b) VRIS ARG VR T EAR A S AT FR AU RIAUR BV T B 1L 5id% 7 (i) ¥F
FIHBIX PR X A AT AT A NBRSEAA, B (i) VF AT X DUAMRATAT S NSk, DT
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(©) Licensor has not disclosed to any person or entity in the Licensed Territory,
the Restricted Regions, and no Affiliate of Licensor has disclosed, any of Licensor’s
Confidential Information that describes or relates to Licensed Modification Methodologies;

()  VFAIJZRAVEAIHBIX . PR30 XA A AE A N BRSE ARG A AT i it K
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(d) To the knowledge of Licensor, after reasonable investigation, the Licensed
Patents listed on Exhibit A as of the Effective Date are valid and enforceable;
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(e) The patents and patent applications listed on Exhibit A constitute all
patents and patent applications held by Licensor and its Affiliates that describe or relate
to Licensed Modification Methodologies and that are filed in the Licensed Territory;

(e)  BHAE A Pl RIAN A B S R BV T 7 S SRIBR T R Rt IR B8 R vF
FE BT 3 HAE VR AT X SR SZ IR i A R AN R R 33

) No employee, principal or officer of Licensor or its Affiliates individually
holds rights under any patent or patent application or any other Intellectual Property Right
that would be necessary for Licensee’s full exercise and enjoyment of the rights granted
under this Agreement;

() WATESRBRTT AR 5 T ST NERE R A B A AT ) L A Bl
M F A B A A R BT FRIBCR T I BRI T4 7F 7T 5 78 70 AT (AT 2 A A 1
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(9) As of the Effective Date, Licensor and its Affiliates hold no patents or patent
applications that describe or relate to the mining, sourcing and processing of graphite
concentrate or Licensee Anode Processing Methodologies;

(@)  BEXMHIE, VFardy LHRBI AR AR B KA S IR, R
W AN B ¥ R 5 SROIn 5 15 ) e A B R R

(h) Licensor has taken reasonable steps to keep confidential all portions of the
Licensed Technology that constitutes a trade secret;

(hy  VFRIS ORI B 0 A Rl pe sb A 55 OV AT SR (0 AT o8 70 DR 5

0] To the knowledge of Licensor, after reasonable investigation, the Licensed
Technology and the Licensed Intellectual Property, and the use thereof in the Licensed
Territory, do not and will not infringe, violate or misappropriate the Intellectual Property
Rights of any third party;

() WVERITFERL, Lo ARUA, VERTEOR AV B S H AV AT
P I RIS 2100 S s P (AT 85 = 7 F 2 AL

()] To the knowledge of Licensor, after reasonable investigation, no third party
in the Licensed Territory is infringing, violating or misappropriating the Licensed
Technology or the Licensed Intellectual Property; and

1) YRy s, el adma, WAt ARA S =50, ExEE
VFAT BOR BV AT AR 8 JF A

(k) Licensor has not received any notice from any person or entity (i) claiming
to have any right, title or interest in or to the Licensed Technology or the Licensed
Intellectual Property or (ii) asserting that the Licensed Technology and/or Licensed
Intellectual Property Rights, or the use thereof, infringes, violates or misappropriates such
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third party’s Intellectual Property Rights; and Licensor does not reasonably believe that
any such natice is forthcoming.

(k)  VFATTT R N ERSEAR BRIE RT, (1) 78RR VR AT HOR BRI AL
PAEARFBR ProaBEcRlat, B3 AR a]BORFI B A JR P A RAE . 1
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10.3 Licensor’'s Performance Warranty. Licensor further represents and warrants to
Licensee that (a) all services provided by Licensor or its Affiliates under this Agreement will be
performed in a prompt and professional manner, consistent with best practices in the industry;
(b) Licensor’'s and its Affiliates’ technical personnel performing such services have sufficient
training, expertise and skill to fulfill Licensor’s obligations to fulfill Licensor’s obligations under this
Agreement; and (c) when used by Licensee or its Affiliates in accordance with the instructions of
Licensor, the Licensed Technology and Licensed Intellectual Property will reliably produce
Licensed Products that conform to the Product Specifications established by Licensee’s end
customers and that are merchantable, fit for their intended purpose and free from material defects.
If Licensor is in breach of the representation and warranty set forth in this Section 10.3, then,
without limiting Licensee’s rights and remedies, Licensor shall devote sufficient resources to
perform the services and, if applicable, shall correct the Licensed Technology and Licensed
Intellectual Property so that Licensee’s use of the Licensed Technology and Licensed Intellectual
Property reliably produces Licensed Products that conform to the warranty set forth herein.
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1. INDEMNIFICATION.

11, .

11.1 Indemnification by Licensor. Licensor shall, at its own expense, indemnify, defend
and hold harmless Licensee, its Affiliates and their respective officers, directors, managers,
shareholders, members, employees and representatives (each, a “Licensee Indemnified Party”)
from and against any loss, liability or expense (including attorneys’ fees and costs) incurred as a
result of a third-party claim or demand asserted against a Licensee Indemnified Party arising from
(a) any breach or alleged breach of this Agreement by Licensor, its Affiliates or any officer,
director, member, employee or other representative acting on behalf of Licensor or its Affiliates;
(b) the negligence, gross negligence or willful misconduct of Licensor, its Affiliates or any officer,
director, member, employee or other representative acting on behalf of Licensor or its Affiliates;
or (c) damage to property, personal injury or death caused by the use of the Licensed Technology
in accordance with the instructions of Licensor or its Affiliates.
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11.2 Indemnification by Licensee. Subject to Licensor’s obligations under Section 11.1,
Licensee shall, at its own expense, indemnify, defend and hold harmless Licensor, its Affiliates
and their respective officers, directors, managers, shareholders, members, employees and
representatives (each, a “Licensor Indemnified Party”) from and against any loss, liability or
expense (including attorneys’ fees and costs) incurred as a result of a third-party claim or demand
asserted against a Licensor Indemnified Party arising from (a) any breach or alleged breach of
this Agreement by Licensee, its Affiliates or any officer, director, member, employee or other
representative acting on behalf of Licensee or its Affiliates or (b) the negligence, gross negligence
or willful misconduct of Licensee, its Affiliates or any officer, director, member, employee or other
representative acting on behalf of Licensee or its Affiliates.

112 VPRI EEE . RAEH 11.1 K VFRIT (55, BvFnlJ7 N B SR EL . B
HAEVFAT 77 HRBEA A LA HRERIR G EF, @M, R, . RTARER (BN
VPRI REET) G2 K LA T JR PR3 BUR =07 [ VF AT 5 5242 05 4 28 0 B BRI 7 A AR AT 452K
SR CEAEHIM P RISA) - (@) gl sy HORIR A m] BACR VP n] U7 BRI A R AT 55
AR O o1, BF . it b e A AR E S s i e A Wil B (b) #vFmlJy . Lok
R 7] BRIV T 77 B RBR A A AT F R s IR A B . 0 e AR g 2
RIS KBRS AT

11.3 Procedures. The Licensee Indemnified Party or the Licensor Indemnified Party,
as applicable, seeking to be indemnified hereunder (as applicable, the “Indemnified Party”) shall
be entitled to indemnification hereunder only (a) if it gives written notice to the Party obligated to
provide such indemnification hereunder (the “Indemnifying Party”) of any claims, suits or
proceedings by third parties which may give rise to a claim for indemnification with reasonable
promptness after receiving written notice of such claim (or, in the case of a proceeding, is served
in such proceeding); provided, however, that failure to give such notice shall not relieve the
Indemnifying Party of its obligation to provide indemnification, except if and to the extent that the
Indemnifying Party is actually and materially prejudiced thereby, and (b) once the Indemnifying
Party confirms in writing to the Indemnified Party that it is prepared to assume its indemnification
obligations hereunder, the Indemnifying Party has sole control over the defense of the claim, at
its own cost and expense; and provided further, however, that the Indemnified Party shall have
the right to be represented by its own counsel at its own cost in such matters. Notwithstanding
the foregoing, the Indemnifying Party shall not settle or dispose of any such matter in any manner
which would require the Indemnified Party to make any admission, or to take any action (except
for ceasing use or distribution of the items subject to the claim) without the prior written consent
of the Indemnified Party, which shall not be unreasonably withheld, conditioned or delayed. Each
Party shall reasonably cooperate with the other Party and its counsel in the course of the defense
of any such suit, claim or demand, such cooperation to include using reasonable efforts to provide
or make available documents, information and witnesses and to mitigate damages.
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11.4 Third Party Claims for Infringement.

11.4  F=J7RBEEE.

@) If a third party files an action, makes a claim or asserts a demand against
Licensee, an Affiliate of Licensee, any Sublicensee, or any purchaser, reseller, distributor
or end user of Licensed Products (including manufacturers of EVs and Energy Storage
Devices) or any of their respective officers, directors, managers, shareholders, members,
employees and representatives (each, an “IP Indemnitee”) alleging that Licensed
Products, the Licensed Technology and/or the Licensed Intellectual Property, or the use
thereof, infringes, violates or misappropriates the Intellectual Property Rights of the third
party (an “IP Claim”), then Licensee shall notify Licensor of the IP Claim and Licensee
shall have the right to defend the IP Claim, using counsel of its choice. Licensee shall
have sole control over the IP Claim, and Licensor shall reasonably cooperate with
Licensee and its counsel in the course of the defense of any such suit, claim or demand,
such cooperation to include using reasonable efforts to provide or make available
documents, information and witnesses and to mitigate damages.
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(b) Licensor shall indemnify and hold harmless Licensee and any IP
Indemnitee from and against any loss, liability or expense (including attorneys’ fees and
court costs) incurred by Licensee or an IP Indemnitee as a result of any IP Claim, shall
reimburse Licensee on a monthly basis for all costs and expenses (including attorneys’
fees and court costs) incurred by Licensee in defending any IP Claim and shall promptly
advance to Licensee all amounts due by Licensee or other IP Indemnitee to any third party
by way of judgment, settlement, penalty or otherwise as a result of an IP Claim. Without
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12.

12.

limiting its rights and remedies, if Licensor fails to so indemnify and hold Licensee or an
IP Indemnitee harmless, Licensee may set off any amount owed by Licensor to Licensee
under this Section 11.4(b) against any amount due by Licensee to Licensor under this
Agreement (including any Royalty Payments) or under any other agreement between
Licensee, Licensor or any of their Affiliates.
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(© If, during the Term or the Termination Transition Period, Licensee is
required to take a license from a third party under Intellectual Property Rights owned by a
third party that is royalty-bearing or otherwise requires payment of a fee to the third party
in order to exercise Licensee’s rights under the License, then Licensee may deduct such
royalty payments and/or Royalty Payments required under Section 4.1 and Exhibit C.
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(d) If, as a result of an IP Claim, Licensee is required to modify or limit its use
of Licensed Technology or the Licensed Intellectual Property or if any Licensed Intellectual
Property is invalidated, then Licensee may provide Licensor with written notice for the
Parties to have a meeting in good faith to renegotiate the Royalty Payments in Section 4.1
to reflect the reduced value of the remaining licensed rights under the Licensed Intellectual
Property and Licensed Technology, following the procedures set forth in Section 4.5.
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LIMITATIONS OF LIABILITY.

SRR

12.1 EXCEPT FOR THE LIABILITY EXCEPTIONS, IN NO EVENT SHALL EITHER

PARTY BE LIABLE TO THE OTHER PARTY OR TO ANY THIRD PARTY ARISING OUT OF OR
RELATING TO THIS AGREEMENT FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL,
INDIRECT, OR PUNITIVE DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF
PROFITS, LOSS OF USE, TRANSACTION LOSSES, OR OPPORTUNITY COSTS)
RESULTING FROM, ARISING OUT OF OR IN ANY WAY RELATING TO THIS AGREEMENT.
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12.2 EXCEPT FOR THE LIABILITY EXCEPTIONS, IN NO EVENT SHALL EITHER
PARTY’S TOTAL, AGGREGATE LIABILITY TO THE OTHER PARTY OR TO ANY OTHER
THIRD PARTY FOR ANY AND ALL CAUSES OF ACTION ARISING OUT OF OR RELATING TO
THIS AGREEMENT EXCEED THE AMOUNTS PAID BY LICENSEE TO LICENSOR UNDER
THIS AGREEMENT IN THE TWELVE (12) MONTH PERIOD PRECEDING THE ACT OR
OMISSION GIVING RISE TO LIABLITY.

122 BRIFAEBISMESS, FEEMERT, EA—I7% A7 B AR S =07 E A
WEEBRS AP 3CH R KB A Jris SR BA 58 R SHEAS BT AT 572 SBEER
ITABR B RAER = (12) 4~ A ARIEA TSR VAT 5 SO &3

12.3 THE “LIABILITY EXCEPTIONS” MEANS ANY DAMAGE, LOSS OR LIABILITY
ARISING FROM OR RELATED TO A PARTY'S OBLIGATIONS UNDER SECTION 11
(INDEMNIFICATION) AND TO A PARTY’S BREACH OF SECTION 5.1 (COMPLIANCE WITH
LAWS), SECTION 8 (RESTRICTIVE COVENANTS) OR SECTION 9 (CONFIDENTIALITY).
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12.4 THE ABOVE EXCLUSIONS AND LIMITATIONS SHALL APPLY REGARDLESS
OF (a) THE FORM OF CLAIM OR ACTION, AND (b) WHETHER DAMAGES ARE FORESEEN
OR FORESEEABLE, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. THE LIMITATIONS OF LIABILITY AND EXCLUSION OF CERTAIN
DAMAGES SET FORTH IN THIS SECTION 12 SHALL APPLY REGARDLESS OF THE
SUCCESS OR EFFECTIVENESS OF ANY OF THE EXCLUSIVE REMEDIES PROVIDED FOR
UNDER THIS AGREEMENT.
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13. TERM AND TERMINATION.

13. HARRMIZIE.

13.1 Term. This Agreement shall be effective as of the Effective Date and shall continue
in full force until terminated in accordance with the provisions herein (the “Term”).

13.1 HIBR. AW EARHEAEN, HFRFSEEEAR, HEREAR B BORNEZ L
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13.2 Termination by Licensor. If Commencement of the G1 Ohio Plant has not occurred
on or before July 31, 2025 (or such later date as may be agreed upon by the Parties in writing),
Licensor may terminate this Agreement for convenience by delivering written notice to Licensee
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specifying that the Agreement will terminate under this Section 13.2. To exercise its termination
right under this Section 13.2, Licensor must deliver its written notice of termination to Licensee on
or before January 31, 2026 (or, if the Parties agree to extend the deadline beyond July 31, 2025,
then Licensor must deliver such written notice of termination on or before the date that is six (6)
months following the agreed upon date). Unless the Parties agree otherwise in writing, this
Agreement will terminate seven (7) days after the date on which Licensor’s written notice of
termination is delivered to Licensee. Termination of the Consulting Agreement under Section
11.2 therein shall automatically terminate this Agreement, effective as of the effective date of
termination of the Consulting Agreement.
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13.3 Termination for Breach. If a Party is in material breach of any obligations under
this Agreement, the other Party may give written notice of such breach to that Party. After notice
is provided, the Party alleged to be in material breach shall have sixty (60) days in which to cure
such breach. If such breach is not cured within sixty (60) days after the date of such notice, then
the other Party shall have the option, in addition to any other rights and remedies it may have, to
terminate this Agreement after providing notice of such termination to the Party alleged to be in
breach.

13.3 P MAIL . QiR —Jr M EE AP AR 55, 53— Il iz it
FEEAMA TS . KRS, PRI EIELR I BA Nt (60) KA R RA IEHIEL
IR BRI L RAEE RN Z H N+ (60) RMZMIE, W55 —J7 B 1 Al 245 B HARBCR A4 R
T4k, A BUEFEAE R IR 28— 7 A 2% 1Bl R s 2 E AR P

13.4 Termination Transition. If this Agreement terminates for any reason, Licensee may
continue to exercise its rights under the License for so long as Licensee may require, in order
(a) to distribute and sell all Licensed Products then in the possession or control of Licensee or its
Affiliates, including any Licensed Products manufactured, directly or indirectly, using the Input
Materials described in this Section 13.4; and (b) to perform all of Licensee’s obligations under its
agreements with Licensee Customers, including the processing of Input Materials to manufacture,
distribute and sell Licensed Products for Licensee Customers under such agreements (the
“Termination Transition Period”). During the Termination Transition Period, except as provided
herein, all terms and conditions applicable to Licensee’s use of the License shall continue, subject
to the additional terms and conditions of this Agreement. During the Termination Transition
Period, Licensee shall remain obligated to make Royalty Payments when due under Section 4.1,
Exhibit C and under any Project Addendum for any Next Generation Licensed Product.

13.4  Zabidif . WA AR 20t NBEVFAT T rT 4R SR AT A AR VR RTITT AL
A, REVFAITH2E, UME () o8 A S VR n] 7 BCH ORIy 24 I AT Bz ] (4 o v n] 7
dh, AIEEAS 13.4 KPR BNA R BB EHIE AR MTVFRT 7 s DL (b) JBATHOVFAT U5
AR H 5PV T 5 B P IR R IR 55, AR BB R DRI ISR P SO VR R T %
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Ffilig . SR VR RS s IR BT o EAREN, BRAM UG ARUES, A
3 W T 5 B VR AT AR 25 AN S AF L AR S R, (B8 <7 A Db SR B In 25 A 2 AF . fE28E
A, VTR SOSRIEEE 4.1 55 BT C DURARAT R —AQVF R dh AR T I00 H B
s ST EIHIRFVFRUE T 2

13.5 Effect of Termination. Upon termination of this Agreement for any reason, (a) all
licenses granted by Licensor under this Agreement shall continue through the Termination
Transition Period and thereafter shall terminate, (b) after the Termination Transition Period, each
party shall return all copies of Confidential Information of the other Party, provided that each Party
may retain one (1) copy of the Confidential Information of the other Party for record-keeping
purposes and (c) after the Termination Transition Period, Licensee’s obligation to make payments
to Licensor shall cease.

135  ZLMIRC. AMEERIREZ IR, (2) VPl SR Py s T 1T vl
PRSI N A S B, HF TR AE UG 20k (b) Sk ISt dUS, 07 BB /5
B HLE S BRI, (ER 7R (1) XU SRR Fies it () &bt
JE o WEVFRT T IV ARG X4k

13.6 Survival. All defined terms and the following sections shall survive termination of
this Agreement for any reason: 1, 4.5,4.6,5, 6, 8,9, 10, 11, 12, 13, 14 and 15.

13.6  SREEG R P sE SIIARTEA BLUR 20K AE A U AR AT SR D 28 10 R 4R B 2. 1

45, 46. 5. 6. 8, 9, 10, 11, 12, 13, 14 f1 15,

14. DISPUTE RESOLUTION.
14. SRR

14.1 Choice of Law. This Agreement and all duties and obligations arising pursuant to
this Agreement shall be governed by the laws of the State of Delaware, USA, excluding the
conflicts of laws rules of that State, as though this Agreement was made and performed entirely
within that State. Notwithstanding the preceding sentence, any and all matters relating to the
Licensed Patents will be governed by the substantive laws of the United States of America.

14.1  EBHESE . AR BCEARGEA VG LK T DR 55 R A2 58 [ RF R e VAR
B EAERZM FRER RN, RS R IZM BT ME T REA LidE, 51F
] R IR AL ] < U8 32 56 [ SEAR IR A

14.2 Arbitration. Any dispute, controversy, difference arising out of or in connection with
this Agreement, including any question regarding its existence, validity, breach or termination,
shall be referred to and finally resolved by arbitration administered by the Hong Kong International
Arbitration Centre (the “HKIAC”) under the HKIAC Administered Arbitration Rules in force when
the Notice of Arbitration is submitted (the “HKIAC Rules”). The seat of the arbitration shall be
Hong Kong. The language to be used in the arbitral proceedings shall be English, and the
English-language versions of all documents and agreements shall be controlling. The number of
arbitrators shall be one. Notwithstanding any contrary provisions in the HKIAC Rules, each Party
shall bear its own costs and expenses of the arbitration and one-half (1/2) of the fees and costs
for the arbitrator unless the arbitrator determines the fees and costs should be borne by one of
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the Parties. The arbitrator may not award or assess punitive damages against either Party. The
arbitral award shall be final and binding on all the Parties.

14.2  fP#k. A GHER S A DB RIMEMF S, 728G BREA KA L
IAEAE S ARE H B L AR AT A R, 329 BSR4 i P [ B i o (C"HKIACY) AR $E R A2 fif
30 1B A R B PR I B b A BN CHKIAC ™D Jd i m 28 i v APt i .
AR e v T A B OO0, BT SO RS AR R A e . AP R NEON — 4. R
HKIAC MU AR SRE 07 NAKH B A2t RO SR —2F (12) ik 3 2%
FIFSZ, BrAEfE SROafl e 9 AT SORE — D7 7K 48 o A 53 AN A5 R ART— 7 4 A B3l 6 1] 28
5% APIRIRN L R, W& T RALRTT.

15. MISCELLANEOQOUS.

15, HAMFEI,

15.1 Assignment. Neither Party may assign this Agreement to any third party, in whole
or in part, including by operation of law, without the prior written consent of the other Party,
provided that (a) each Party may assign this Agreement to any entity that acquires all or
substantially all of its capital stock or its assets connected to the business to which this Agreement
relates, whether through purchase, merger, consolidation or otherwise and (b) Licensee may
assign this Agreement, in whole or in part, to any Affiliate of Licensee. Prohibited assignments
are null and void. This Agreement shall be binding upon and shall inure to the benefit of the
Parties’ permitted successors and assigns.

15.1  Hik. R&n—HELeBEER, ARM—Jr B ASRA P 2 il o d ik g AR ]
B0, WNEMEANEME, B (@) S5 R A RS AR TR A H A B HR ) A Bl
AT 5 H R B IS4k, BRI, &I BELEHAMI A UL (b) #F
R LR A A FR B B AL S e VF T AT ORI A 7] o 2RI RUEAE TR . AT B XT3k
HERI AR AN R AL N AT LI ARSI NAE 2 38

15.2 Notices. All notices, consents, requests, instructions, approvals or other
communications provided for herein shall be in writing and delivered by personal delivery,
overnight courier, mail, electronic facsimile or e-mail addressed to the receiving Party at the
address set forth herein. All such communications shall be effective when received. Notices
delivered personally or by facsimile shall be deemed given as of actual receipt, and mailed notices
shall be deemed given as of five (5) days after mailing.

15.2  J@E1. APHUERIFTAEA. FE. ER i, faEsO s E s Ry B e
o JFEER BIRIE . MRRCPRE . WERr . AR O T R IE A B TR I T
FITAT IS A5 NAE B A2 2 B I IR B FOEIA 38 A1 BTS2 PR B ALy Ok TL,  #RFF
TN TR ST S T (B) RN A B ikik.

If to Licensor, at: Hunan Chenyu Fuji New Energy Technology Co.,
Ltd.
[REDACTED ADDRESS AND CONTACT NAME]
[REDACTED EMAIL ADDRESS]

R KRG VR TT, AR E: R R T S RV R PR 7]
e N BTN D iy B IX < o i b el 5 B 1 i
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[REDACTED ADDRESS AND CONTACT NAME]
[REDACTED EMAIL ADDRESS]

If to Licensee, at:
WR KRGV T, MRIES:

Graphite One Products Inc.
[REDACTED ADDRESS AND CONTACT NAME]

Each Party may change the address set forth above by notice to the other Party
given as provided herein.

A0y P aT B 4% HEA IO E [ 53— 5 R H B ROR B e bk

15.3 Entire Agreement. This Agreement, including the Exhibits, constitutes the
complete and exclusive statement of the agreement between the Parties. All previous
representations and agreements, whether oral or written, regarding the subject matter of the
Agreement are merged in this Agreement.

15.3  ZEEWIL. AP CREEME MpIUT Z 18 B e B BHEb A B . Brd S
KT AR E BRI RFIL o2 FESk e 2R nD Y& 324 i,

15.4 No Publication. Neither Party may issue or release any announcement, statement,
press release, or other publicity or marketing materials relating to this Agreement or, except as
expressly permitted under this Agreement, otherwise use the other Party's trademarks, service
marks, trade names, logos, domain names, or other indicia of source, association, or sponsorship,
in each case, without the other Party's prior written consent. Notwithstanding the foregoing, the
execution of this Agreement is considered material to Licensee’s parent company, Graphite One
Inc., as a publicly listed company, and Graphite One, Inc. will be required to publicly disclose this
Agreement through a press release on or immediately after the Effective Date.

154 B RA. KRGS R BIRE, A r SRR RATER R A S A CE 1
(LT 0], B RE AR e B ARk, SR BL A7 P 5 — RO RR . BRZSRRC.
RO ATR B A SRR BRI bR A, BRI I . A LR HE,
P AT A B AT (5 A T Graphite One Inc. (JEJy—5 LA 5 B E AR L,
Graphite One, Inc. 444 Bk 76 A 3% F 18R 2 J 37 BV i 7 0 6 T3 A i

15.5 Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable Laws. If any term,
condition, or provision in this Agreement is found to be invalid, unlawful, or unenforceable to any
extent, the Parties will endeavor in good faith to agree to amendments that will preserve, as far
as possible, the intentions expressed in this Agreement. If the Parties fail to agree on an
amendment, the invalid term, condition, or provision will be severed from the remaining terms,
conditions, and provisions of this Agreement, which will continue to be valid and enforceable to
the fullest extent permitted by Laws.
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15.5  mlpEItE. R ERTRE, APCIARE— T RE AN AE AR AT RO 2 Uy 3t
ATIERE . ARAS O AR 2R S50 B FEAR PTRE S LR BLTIERL. AR EA AT IAT, W
IR ARFWRS IFERBT, R READ R RIENE . WRIUTREEMBITIE 2L,
WTER I 2K SR AT B MA T B AR 2R SR AIE T B, RSk, SR LE
R SO VR I B RV A AR RO T RTHRAT

15.6 Modification, Amendment, Waiver or Termination. No provision of this Agreement
may be modified, amended, waived or terminated except by an instrument in writing signed by
the Parties to this Agreement. No course of dealing between the Parties will modify, amend,
waive or terminate any provision of this Agreement or any rights or obligations of any Party under
or by reason of this Agreement.

15.6 2ok 21, JBFESA L. BRAFSA I B E B SCAS, A IWA P AIE R %
FIAFEL. BT BEFERAEIE. U7 ZBIRAEARE 5 R A G, BT, e s b A
PR BCARATAA] 25k BT AT — 5 AR 318 B A A Bl 3 52 AR AT AR B 3L 55

15.7 No Strict Construction; Rules of Interpretation. Neither Party shall be deemed to
be the drafter of this Agreement, and this Agreement shall not be strictly construed against one
Party or the other. The word “including” and words of similar import means “including, without
limitation” and “including, but not limited to.” All references to dollars (or $) means U.S dollars.
This Agreement is intended to be interpreted only with reference to the English-language terms
set forth herein, and any translations are for informational purposes only and are excluded from
this Agreement. In case of discrepancies between the English version of this Agreement and any
translations, the English version shall prevail.

15.7 /MRS AARRE: MR AR — T AN AS I R FEN, A H AT A%
R T — 5 B — 5 o “RAE" 1A S SRR SRR TE A AR R A E A IR T A R R AR
T FrafRKETT (B $) HIRETT. AU AN S 25 AN M T SORTEBEATARE, AR AT
MRS, AUEEARDU . WERA WIS SRR B 2 (B AR 2257, I PLSESC
FRAS AUE -

15.8 Licensor Insolvency. If Licensor becomes insolvent or if any receiver is appointed
to wind-up Licensor’s business or liquidate its assets, Licensor shall instruct the receiver to take
all actions permitted by applicable Laws to preserve the rights and licenses granted under this
Agreement. For the avoidance of doubt, if the receiver nonetheless terminates or rescinds this
Agreement, it will be considered as termination under Section 13 of the Agreement and
Sections 13.4, 13.5 and 13.6 and other relevant provisions relating to termination of this
Agreement shall apply.

15.8  VFRI 7 BEE . W SRV AT 7 B BT AT $ B N A iE SR AT T 1k 45 B B R
P, YRR N AR AR BUE AR R TE 1738, LR B AT SUR T BRI ANV AT . ik
G, W BT T AR & L BRI A T, DK AR HE A P ER 13 454k, HEHSE
13.4. 13.5 i1 13.6 £x VA X 52 AWMU < i At A S HUE -

15.9 Headings. The headings in this Agreement are for reference purposes only and
shall not in any way affect the meaning or interpretation of this Agreement.

15.9  Aril. AW RIFSEEES %, A5 DUEM 7 SEM A HR B0 5 SR .
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15.10 Coordination with other Agreements. This Agreement, the Consulting Agreement,
the Supply Agreement, the Mutual NDA and the Sales Rep Agreement are intended to be
interpreted in a manner consistent with each other. In the event of a conflict between such
agreements, the following hierarchy will apply: first, this Agreement, followed by the Consulting
Agreement, followed by the Supply Agreement, followed by any other supply agreement entered
into by and between Licensor and any Affiliate of Licensee, followed by the Sales Rep Agreement,
and followed by the Mutual NDA.

1510 SICAPSITA. AP, L. BERER . R IR ORI 2 i
R BA— BT AR . 0 TR B MR A, KOG BL TR R 2R AR P,
IR G, SRR R, SRRV AT 7 5BV AT 5 I (0 S 7 2 IR AT AT S
BEREBIN, SRR IR L, SR A T L

15.11 No Agency. The Parties are independent contractors and nothing in this
Agreement shall be construed to create an agency, joint venture, partnership, or other form of
business association between the Parties. Neither Party shall represent to any third party that it
has any authority to create any binding obligation upon the other Party.

15.11 AR, X7 BN MSIAELR, AWM AR T N 2 S AR AR N AE X7 18] ST
RE &5 GBI R RO AR — I BIAE FAE AT 58 =05 R AT RO 55— J5 7™
AR EAT LRI T 55

15.12 Third Party Benefit. Except as provided in Section 11, nothing in this Agreement,
express or implied, is intended to confer upon any other person any rights, remedies, obligations
or liabilities of any nature whatsoever.

15.12 FH=JiMzai. BRE 11 FMEsh, AT IEMAS (BReiEr) BT

AEAT A NAEAT PR BCR . Resr . 5 EiDTES

15.13 Force Majeure. Neither Party shall be liable to the other for any loss or damage
attributable to, and neither Party shall be deemed to be in default hereunder as a result of, any
failure or delay in performance (other than the payment of amounts due under this Agreement)
caused by an event of force majeure. For purposes of this Agreement, the term “force majeure”
shall include strike, lockout, earthquake, hurricane, flood, fire, epidemic, pandemic, acts of God
or nature, war, rebellion, civil disorders, piracy, acts of civil or military authorities, quarantine
restrictions, compliance with any directive, order or regulation of any governmental authority or
representative thereof acting under claim or color of authority, widespread electrical or
telecommunications failures (including successful attacks on the Internet infrastructure), and any
other causes beyond the reasonable control of the Party whose performance is affected. Each
of the Parties shall use all reasonable efforts to minimize the consequences of force majeure.

15.13 AA[FiAse AR T AN 55— J5 AN eI U7 S 3 SO AR T R BE R AT BUAE IR JE AT
CAS IR 2RI SCATER AR 110 3 B A AR RT3 2K B 35 A E BT, AR — 5 S AL
RARTGLFEF L) . AN S, NG wEER T, FT, R, XL KK,
KR AT TATI . RKECE SRR E iR il WAL WEAT N REFSESR L R/IT
N R IR A BESFARTBURN 2 J5 B AR DL AR B (AU AT S RETIR 2 @ BOIE |
R THTAR FE 7 B LA B o0 LBk O i st ) R D ek ) DA B A A HL At i 240 52 B2 14
— 7 e EERNEE W R BT RS D) S B PR AR5 1 e R R B R AR
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15.14 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Facsimile or PDF signature pages shall be deemed original counterparts.

15.14 EIA. APNATCAREE W s irEl A, BRI RS, BRI EIA G
AL NLAE R[] — 4 3045 . AR Bk PDF 2544 BN AN R A4 o

[Signature Page Follows] [ &} %25
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly
authorized representatives. 2ZuER, X7 SR IE X AURRZE B A L.

HUNAN CHENYU FUJI NEW TECHNOLOGY GRAPHITE ONE PRODUCTS INC.
CO., LTD. MR FEEINBAGRAH

By: Z& A (signed) “Xiangqing Zhou” By: 28 N (signed) “Anthony Huston”
Name: _Xiangging Zhou Name: Anthony Huston
4 4

Title: BY Chairman & Chief Executive Officer Title: HR President & Chief Executive Officer
K K

Attachments: ff{£F:

Exhibit A — Licensed Patents [ff{}: A — ¥7-7] % F

Exhibit B — Form of Project Addendum [t B — Tl H [ &£ =0
Exhibit C —Royalties i C — ¥ 1 %% /HF VF AU FH 2%

Exhibit D — Licensor Affiliates [ftff D — ¥ 7] J7 JBE A 7



EXHIBIT A B A

LICENSED PATENTS EL g EF]

7 R LN R ZIE S ST ON FIES HiEH LM R | AMEERS | RRASH
Product- Inventor Patent name Patentee Application number | Application i Current legal | The date of the
attributes date Type of | status authorization
patent announcement
WO oA JE R —Fh B A RS | IR ETE S | CN201811205550.1 | 10/16/2018 A AL 10/26/2021
Conventional | Zhou W NG A B0 | BRIEREARA invent authorization
graphite Haochen | fg 4k &% St i % |
AR Hunan Chenyu
Artificial graphite | Fuji New Energy
anode material | Technology
with gradient | Co., Ltd
structure,
preparation and
application
thereof
H A AR FAmig;, B —FMRimasE | WEEFEEES | CN202111011626.9 8/31/2021 =W AL 5/16/2023
Conventional | & & ; F | AR E | BBIERIFAEIRA invent authorization
graphite Mes FRERE | RHE G & MES | A
ZHOU M F R | Hunan  Chenyu
Xiangging; A Fuji New Energy
ZHOU Heterogeneous Technology
Haochen; carbon-coated Co., Ltd
WANG graphite  anode
Peng; Zhou | material and its
Jinhui preparation and
application in

lithium secondary
battery
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A REE: | N&E4QEME K& | RERFMEESR | CN202211201843.9 | 9/29/2022 RH B 21912024
Conventional | 3¢ st ; £ | Hf & MEME = | MEAEAR invent authorization
graphite By RS YR E A S Dali ~ Chenyu

Liang Artificial graphite | Energy Storage

Yuzheng; materials and | New Materials

HUANG their preparation | Co., Ltd

Wenbin; and application in

WANG lithium secondary

Yuan; Wu | batteries

Zhou
A R M, B | NEA SRR | WIMRTE N | CN202211288777.3 | 10/20/2022 3| L 5/17/2024
Conventional | ; %3l AR B o 2% | BRIERIHE A TR A invent authorization
graphite WANG N7 FH =)

Peng; ZHOU | Artificial graphite | Hunan Chenyu

Qin;  Jiang | anode active | Fuji New Energy

Kai materials and | Technology

their preparation | Co., Ltd

and application

A-2




EXHIBIT B Il B MK

FORM OF PROJECT ADDENDUM

This Project Addendum #___ (this “Project Addendum?) is by and between Hunan Chenyu Fuiji
New Energy Technology Co., Ltd., a Chinese limited liability company (“Licensor”), and Graphite
One Products Inc., a corporation incorporated under the laws of the State of Delaware, USA,
(“Licensee”), is a Project Addendum under the Technology License Agreement (the “Agreement”)
dated as of October 18, 2024 by and between Licensor and Licensee and is effective as of
(“Project Addendum Effective Date”). The Agreement applies to this Project
Addendum and this Project Addendum is incorporated by reference into the Agreement.

ARITHM R #_ (KIBRXD B REFELREREARAR (—XHEARTIEAF)D
(“YrAI ") 5 Graphite One Products Inc. (—ZZAR a3 ERFRL B MEAEM LI AR (8

VER[ ) 258, RVFa] 7 S5yrnl 7 F 2024 4E 10 A H B3 MEARERT ML CBLUR RS (i

B M WINHWHEK %, H EAR CHERFAERER o A () EHTATH

B, ASTH S 51 N AL .

The material terms of the Licensed Product are as follows: 7] 7 i ) SZ i 18 2 3

1. SPECIFICATIONS: 1. #i#%

[To be provided by Licensee] « [H1¥F 7] J5 $24it]

2. LICENSED TECHNOLOGY: 2. ] H A :

[To be provided by Licensee] [H1¥F 7] J5$21it]

3. DELIVERY OF LICENSED TECHNOLOGY: 3. ¥ i ¥ AR5 At

Licensor shall deliver the Licensed Technology to Licensee for the manufacture of Licensed
Products in accordance with Section 5 of the Agreement.

VAT NARYE (PRL) 28 5 2k IR VR m] 7 AT AT R, PARIE ] 72 i .
[ ]
4, DESIGNATED G1 PLANT/PLANTS: 4. f&85€ 1 G1 1. :

[To be determined by the Parties] [H1 X7 3E]
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5. LICENSED PRODUCTS: 5. ¥ 1] 7= i

[To be determined by the Parties] « [ 3 J5Hi €]



IN WITNESS WHEREOF, the Parties hereto have caused this Project Addendum to be executed
by their duly authorized representatives as of the Project Addendum Effective Date.

RrMEIER], AP T O e I IR AR B 0T H B s A2 R0 H R 28 2B AT H B o

(signed) “Xiangqing Zhou”

LICENSEE: LICENSOR:

Graphite One Products Inc. Hunan Chenyu Fuji New Energy
Technology Co., Ltd #iF = 7 & 2 Hr seda Rl
AR

By: (signed) “Anthony Huston” By: (signed) “Xiangqing Zhou”

Name: Anthony Huston Name: Xiangging Zhou

Title: President & Chief Executive Officer Title: Chairman & Chief Executive Officer

B-3




EXHIBIT C ffif4 C

ROYALTIES B0 B 2%

1. During the Term and the Termination Transition Period, Licensee shall pay Licensor a
royalty for the sale of Basic Licensed Products each calendar quarter in an amount determined in
accordance with this Section 1 (each, a “Royalty Payment”).

1. FESARRAN L BTN, AV AT 05 N2 P [V ] SOAS S ARV R 7 ot A A RO R VR AL
W, SBURIEAL 1 %€ (RRUIVCOV R FBERE -

(a) So long as at least one of the Licensed Patents has one more claims that are issued and
not invalidated in the Licensed Territory, the Royalty Payment will be determined by multiplying
Net Sales of Basic Licensed Products by the applicable percentage set forth in Table 1 below:

(@)  REED—TRVFA] LA VE R U AR AT — TR 23R 2R AT HRBEER, R VAL ]
FORGF I LDRG FEASVE Al 7 i (1 B B AR LA 2R 1 AR 38 1 0 LR B -

Tablel13& 1

Tier Net Sales of Basic Licensed Products # | Applicable Percentage

5% AV S I EHEH
1 < USD 7.5 million 3.0%
<750 JiZEot
2 > USD 7.5 million £ USD 15 million 2.5%

> 750 H3EI1 <1500 HETT

3 > USD 15 million < USD 22.5 million 2.0%
> 1500 /720 < 2250 FHETT

4 > USD 22.5 million £ USD 30 million 1.25%
> 2250 JiZ 7t < 3000 FiETT

5 > USD 30 million 0.8%
> 3000 /%70
(b) If all claims of all Licensed Patents have expired or been invalidated in the Licensed

Territory, the Royalty Payment will be determined by multiplying Net Sales of Basic Licensed
Products by the applicable percentage set forth in Table 2 below, provided that no further payment
obligations will be required if all trade secrets included in the Licensed Technology and Licensed
Intellectual Property cease to be confidential and proprietary:



(b)  WERPTA VAT LA A BOM EORAE VR R 33 25 o s e R, MR PR 2ks o
IR EATVER] 7 fh A R UL R 28 2 A e (3 Y 1 73 BRI e, (B SR VE R BRIV R]
PR LS U FTAT TR AL 3 A A PUE PRI LAT I, WIE it — 2D 304 55

Table 2% 2
Tier | Net Sales of Basic Licensed Products | Applicable Percentage
EH FHARVFA =0 KR S5 EH A
1 < USD 7.5 million 2.25%
<750 JiZEot
2 > USD 7.5 million < USD 15 million 1.875%

> 750 Ji% 0 < 1500 JiETT

3 > USD 15 million £ USD 22.5 million 1.5%
> 1500 Ji3E76 < 2250 /iZETT

4 > USD 22.5 million < USD 30 million 0.9375%
> 2250 /i3I0 < 3000 /it

5 > USD 30 million 0.6%
> 3000 H*ETC

(© Calculations under Section 1(a) and Section 1(b) of this Exhibit C will use a “stair-step”
method, meaning that, in each calendar year, payments are subject to the applicable percentage
of each level until Net Sales exceed that level. As an example and without limitation, if Net Sales
of Basic Licensed Products in a calendar year were $25,000,000 and Table 1 applies, the Royalty
Payment for that calendar year would be determined as follows:

()  IRIEAME C % 1(a) WMEE 1(b) AT R BB U ik, RIERES H D4R,
R 0E ST R FON G A e, BRI BRI 0 . 20k (EARTD , Wk
FEAS B P AR AT 7 i ) A 5 45 25,000,000 3606, HR LIEM, W% H P RS H
PR A% LT 07 SO E -

e the first $7,500,000 in Net Sales would be multiplied by 3.0% (totaling $225,000);
e 25— 7,500,000 E£ICHIFHI B LL 3.0% (it 225,000 £70) ;

e the next $7,500,000 in Net Sales would be multiplied by 2.5% (totaling $187,000);
e ~—/~7,500,000 £t BRI LL 2.5% (it 187,000 E0)

e the next $7,500,000 in Net Sales would be multiplied by 2.0% (totaling $150,000);
~—~> 7,500,000 S&ICEHE AU ELL 2.0% (&t 150,000 3£70)

e the remaining $2,500,000 in Net Sales would be multiplied by 1.25% (totaling $31,250); and
Pl 1) 2,500,000 3 TTiFAH B AU 1.25% (it 31,250 £70) + K



¢ the total Royalty Payment due for such calendar year would be the sum of those amounts, or
$593,250.

o IZHPIFENATHIRFVEEUL T 9% AU R X e A S A, R 593,250 37T
For avoidance of doubt, the foregoing calculations reset after each calendar year, so if Net Sales

of Basic Licensed Products in the following year were also $25,000,000 and Table 1 continues to
apply, the calculation for that calendar year would follow the steps above.

N, PRUEESNHEFESE, Kb, RN SRR ARV PR I A
& 25,000,000 %76, HHZE 1 4kE5EH, W% HPERT SO E0E iR D%,

If during any calendar year Table 1 ceases to apply and Table 2 begins to apply, Table 1 will
apply to all Net Sales of Basic Licensed Products until the point in time when Table 2 applies, and
Table 2 will apply to all Net Sales of Basic Licensed Products thereafter. Similarly, if Table 1
applies at the beginning of a calendar year and new Licensed Patent(s) issue after such date,
Table 2 will apply to Net Sales of Basic Licensed Products after the issue date of the new Licensed
Patent(s). For purposes of these calculations, Net Sales of Basic Licensed Products will be
deemed received when Licensee recognizes the revenue in accordance with its accounting
practices, regardless of invoice date or payment date.
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3. The Royalty Payments are subject to the additional payment terms set forth in Section 4.2
of the Agreement.
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4, Licensee shall include with each Royalty Payment a royalty report for the applicable
calendar quarter (a “Royalty Report”) that sets forth, for Licensee and for each Affiliate: (a) the
guantity of Licensed Products sold by Licensee or its Affiliates in the applicable calendar quarter
() in the Licensed Territory as whole and (ii) outside of the Licensed Territory, on a country-by-
country basis, in each case for use in Energy Storage Devices; (b) the total amount received by
Licensee or its Affiliates from third parties (other than Affiliates) for such Licensed Products;
(c) Licensee’s calculation of the Net Sales, with a line item for each deduction applicable in such
calendar quarter; (d) the total Royalty Payment due to Licensor for the applicable calendar
guarter, as determined by the applicable Tables set forth on this Exhibit C, showing the Applicable
Percentage for each step of the calculation; and (e) if applicable, any set off or deduction against
such amounts permitted under this Agreement.
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EXHIBITD M D

LICENSOR AFFILIATES 8] 5 XEVAH

RKELATH] Affiliates

1 WIS P B M R R A TR A 7 Hunan Grafu New Material Technology Co.,
Ltd

2 WG E MERH G TR A A Hunan Enefu Environmental Protection
Technology Co., Ltd

3 R T E R TR A A Shanghai  Chenyu Fuji New Energy
Technology Co., Ltd

4 B TR TR IR R A PR A Nanning Chenyu New Energy Technology
Co., Ltd

5 I TREFEHMEEIR A Guangxi Chenyu New Materials Co., Ltd

6 KR FMEGEHMEIGIRAE] Dali Chenyu Energy Storage New Materials
Co., Ltd

7 I TR EHM B R EE R A E] Guangxi Chenxing New Materials Research
Institute Co., Ltd

8 W R ENTE A BT PR A F] Hunan Nayuan New Materials Co., Ltd

9 TEILRERE TR ae IR R A PR A A Ningxia Huineng Chenyu New Energy
Technology Co., Ltd

10 | Mz RE TR IR A TR &) Xing'an Menghui Neng Chenyu New Energy
Co., Ltd

11 | IR e R N P PR A F Hunan Chenyu Fuji Supply Chain

Management Co., Ltd




