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NTU CONFIDENTIAL

THIS AGREEMENT is entered into on 11" day of Feburary 2021 between:

(1) NANYANG TECHNOLOGICAL UNIVERSITY — NTUITIVE PTE LTD, a company
incorporated in the Republic of Singapore, located at

(hereinafter referred to as

“NTUitive”), a wholly owned subsidiary of Nanyang Technological University

(“NTU”);
And

2)

1283745 B.C. LTD., a company incorporated in the Province of British Columbia,

Canada, with a business address at G

(hereinafter referred to as “Licensee”).

WHEREAS:

(A)

NTU is the owner of the Invention and the Licensed Technology and NTUitive has

the right to grant to Licensee a license to use the Invention and the Licensed

Technology.

Licensee is desirous of obtaining license rights to the Licensed Technology to

develop Licensed Products in the Field of Application and to use, market and sell
the same in the Territory in accordance with the terms of this Agreement.

NOW THEREFORE in consideration of the mutual promises set forth herein and rights
obtained thereby, NTUitive and Licensee agree as follows.

1. DEFINITIONS

1.1.
have the following meanings:

“Affiliate” -

LIC — Exclusive (2020-0368)

In this Agreement, unless the context otherwise requires, the following expressions

means any corporation, company or other entity
which:

(i) is Controlled by the relevant Party;
(ii) Controls the relevant Party; or
(iii) is under common Control with the relevant Party.

For this purpose, “Control” means (a) more than fifty
percent (50%) of the controlled entity’s outstanding
shares or ownership interest representing the right
to make decision for such entity are owned or
controlled, directly or indirectly, by the controlling
entity, and/or (b) the controlling entity possesses,
directly or indirectly, the power to influence the
decision-making process, the direction of
management and the policies of the controlled
entity.
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“‘Business Day” -

“Commercialization”

“Confidential -
Information”

“Effective Date”

“Field of -
Application”

“Invention” -

“Licensed Patents” -

LIC — Exclusive (2020-0368)

means a day other than a Saturday, Sunday or a
gazetted public holiday in Singapore or Vancouver,
British Columbia, Canada.

means, and will be deemed to have been achieved,
when Licensee or a Sub-Licensee has introduced
Licensed Products in the Field of Application into the
commercial market in the Territory and has realized
aggregate gross revenues of no less than $500,000
from such Licensed Products.

means:
(i) the Licensed Proprietary Materials; and

(i) any device, materials, samples, software
programmes, documents, data, graphics,
specifications, technical information, business
information, or any other information, whether
oral, written, visual or otherwise, or hard or
electronic soft copy, that is disclosed by the
Disclosing Party to the Receiving Party for the
purposes of this Agreement which:

(&) inthe case of a tangible disclosure, is marked
by the Disclosing Party as "Confidential" or
"Proprietary” or with other words of similar
import; or

(b) in the case of an oral or visual disclosure, the

Disclosing Party identifies such disclosure as

being confidential concurrent with the oral or

visual disclosure or delivers to the Receiving

Party a written statement within thirty (30)

days to the effect that such disclosure is

confidential.

“Disclosing Party” will refer to the Party which in the
context is disclosing the Confidential Information.
“Receiving Party” will refer to the Party which in the
context is receiving the Confidential Information.
means [ 03/02/2021]

means applications in the field of recycling of Li-ion
batteries only, including without limitation extracting
metals and alloys from such batteries for re-sale.
means the invention as described in Schedule 1.

means:

(i) the patents and patent applications in respect of
the Invention as listed in Schedule 2;
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“Licensed -
Products”

“Licensed -
Proprietary
Materials”

“Licensed -
Technology”

“Net Sales” -

LIC — Exclusive (2020-0368)

(if) all divisional, continuation or reissue applications
of any such patent applications;

(iii) all patents issuing from any of the foregoing
applications;

(iv) all reissues, re-examinations and extensions of
any of the foregoing patents; and

(v) all patents and patent applications anywhere in
the Territory that, at any time, claimed priority
from or contained the same disclosure as any of
the foregoing patent applications.

means:

(i) any product or service the making, using, selling
or import of which is covered by any claim of any
patent under the Licensed Patents (treating for
this purpose, any pending patents as if they had
been issued) (the “Patented Licensed
Products”); and

(i) any product or service, other than Patented
Licensed Products, that incorporates or that is or
was developed in whole or in part through the
use or application of any of the Licensed
Proprietary Materials (the “Other Licensed
Products”).

means unpublished research and development
information, technical information, manufacturing
techniques, formulae, data, designs and other
information in relation to the Invention in the
possession of NTUitive as of the Effective Date and
as listed in Schedule 3 to be transferred to Licensee
pursuant to this Agreement.

means all Licensed Patents
Proprietary Materials.

and Licensed

means the amount received for all sales, leases, or
other transfers of Licensed Products by or for
Licensee, its Affiliates or its Sub-Licensees, to a third
party who will be an end user of the Licensed
Products, less:

(i) customary trade, quantity or cash discounts and
non-affiliated brokers' or agents' commissions
actually allowed and taken;

(i) amounts repaid or credited by reason of
rejection or return;
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“Parties” -

“Patent Expenses” -

“Sub-License -
Consideration”

“Sub-Licensee’ -

“Sub-License
Payment”

“Term” -

“Territory” -

1.2.

(a)
or other body;

(b)

(iii) to the extent separately stated on purchase
orders, invoices, or other documents of sale,
taxes levied on and/or other governmental
charges made as to production, sale,
transportation, delivery or use; and

(iv) reasonable charges for delivery or transportation
provided by third parties, if separately stated (to
the extent not paid by the third party customer).

Net Sales also includes the fair market value of any
non-cash consideration received by Licensee, its
Affiliates or its Sub-Licensee for the use, sale, lease,
or transfer of Licensed Products.

means NTUitive and Licensee collectively, and a
“Party” means any one of them.

means any and all reasonable and actual costs and
expenses (including legal and other professional
fees, Goods and Services Tax and stamp duties) in
relation to the preparation, filing, prosecution, and
maintenance of Licensed Patents.

means any proceeds, consideration, fees and all
other payments or the cash equivalent thereof, other
than royalties, on Net Sales, that Licensee or its
Affiliates may receive from a Sub-Licensee as a
result of the grant of a Sub-License or an option to
obtain such Sub-License.

means the holder of a license granted by Licensee
or its Affiliates to a third party who is not an Affiliate
of Licensee to enable the third party to exploit the
Licensed Technology for its own account and “Sub-
License” will mean the license so granted.

has the meaning given to it in Clause 5.2.
means the period during which this Agreement
continues in force pursuant to Clause 3.

means USA, Canada and Mexico only.

In this Agreement, except where the context indicates to the contrary:

“person” includes any individual, body corporate, joint venture, trust, agency

words importing the singular will include the plural and vice versa and words

denoting a given gender will include each other gender;

(©)

headings are inserted for ease of reference only and will not affect the

interpretation of this Agreement;

LIC — Exclusive (2020-0368)
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(d)

(e)

NTU CONFIDENTIAL

references to clauses or sub-clauses will have reference to clauses or sub-
clauses of this Agreement; and

all schedules and attachments to this Agreement form part of this Agreement.

2. GRANT OF LICENSE

2.1. NTUitive hereby grants to Licensee, and Licensee accepts, subject to the terms and
conditions hereof, an exclusive license to the Licensed Technology during the Term
to develop, make, have made, import into, export from, offer for sale, sell and have
sold Licensed Products in the Field of Application in the Territory, and to use the
Licensed Technology for such purpose. This license will extend to Affiliates present
and future, of Licensee who notify NTUitive in writing that they accept the terms,
including the obligations, of this Agreement respecting such license.

2.2.  Licensee will further have the right to grant sub-licenses of the Licensed Technology
under this Agreement to any person, subject to the following:

@)

(b)

(©)

(d)

(e)

()

Licensee will be responsible for its Sub-Licensees and will not grant any rights
which are inconsistent with the rights granted to and obligations of Licensee
hereunder and at royalty rates not less than those required to be paid under
Clause 5 of this Agreement.

Any act or omission of a Sub-Licensee which would be a breach of this
Agreement if performed by Licensee will be deemed to be a breach by
Licensee of this Agreement.

Each Sub-License granted by Licensee will include an audit right by NTUitive
for such Sub-Licensee of the same scope as provided in Clause 6.1(b) hereof
with respect to Licensee.

Licensee will at all times indemnify and keep indemnified NTUitive against all
or any costs, claims, damages or expenses incurred by NTUitive, or for which
NTUitive may become liable, as a result of the default or negligence of any
Sub-Licensee.

Upon the termination of this Agreement under Clause 13, NTUitive will have
the right and option within sixty (60) days of such termination to require an
assignment to it or its nominee of each Sub-License, and Licensee will provide
each Sub-Licensee written notice of such assignment within ten (10) days of
such assignment.

(1) All Sub-Licenses granted hereunder will contain an express term
permitting the assignment of the Sub-License to NTUitive under the
circumstances specified in this Clause 2.2(e).

(ii) In the event that NTUitive does not exercise such option, the Sub-
Licence will be terminated and all Sub-Licenses granted hereunder
will include a statement to that effect.

Licensee will within thirty (30) days of the grant of any Sub-License provide
NTUitive with a true copy of it at Licensee's own expense.

LIC — Exclusive (2020-0368) Page 6 of 22
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2.3.

2.4,

2.5.

2.6.

2.7.

3.1.

4.1.
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(9) The sub-licensing rights under the Licensed Technology granted by Licensee

under any Sub-License will not be transferable and will not be further sub-
licensed.

Licensee acknowledges and agrees that the rights granted to it under this
Agreement are limited to the license granted under this Clause 2. Licensee
acknowledges that the grant of those rights is conditioned on its agreement to refrain
from using the Licensed Technology outside of the Field of Application and Territory
and that any such activity by Licensee will be a material breach of this Agreement.

Notwithstanding the exclusive character of the license granted in this Agreement,
Licensee takes such license subject to any rights in third parties established by
agreements entered into by NTUitive or any of its Affiliates prior to the date of this
Agreement, provided that NTUitive has provided Licensee with written notice of any
such agreements prior to the Effective Date.

Nothing in this Agreement will prejudice NTUitive’s or its Affiliates rights to use, and
to allow their staff members, employees and students to use, and/or to grant other
third parties the rights to use, the Licensed Technology for academic, research and
other non-commercial purposes.

Nothing in this Agreement will be construed as a grant of a license or any right by
NTUitive or any of its Affiliates to Licensee to use any third party intellectual property
rights, information or other property rights. Licensee will be solely responsible at its
own expense, for obtaining all necessary third party licenses required for its
exploitation of the Licensed Technology pursuant to this Agreement, including all
necessary third party licenses required for its use, development, manufacture,
distribution and sale of any Licensed Product.

Licensee acknowledges that Licensee has received all the Licensed Proprietary
Materials listed in Schedule 3 and NTUitive will not be obliged to render any
technical assistance, or technical support, or provide training to Licensee.

COMMENCEMENT DATE AND TERM

This Agreement will come into effect on the Effective Date. Save for early
termination, this Agreement, including without limitation the license rights granted
pursuant to Clause 2, will terminate on the Fifth (5'") Anniversary of the Effective
Date, provided however that this Agreement and the license rights granted
hereunder shall be renewable on such terms as may be mutually agreed by the
Parties, each acting reasonably.

OBLIGATIONS OF LICENSEE
Licensee hereby undertakes and agrees with NTUitive that it will at all times during

the Term observe and perform the terms and conditions set out in this Agreement
and in particular will:

(a) use diligent efforts to effect commencement of Commercialization as soon as

practicable, consistent with sound reasonable business practice and
judgment;

(b) observe all applicable laws and regulations and obtain all necessary licenses,

consents and permissions required in respect of the use, manufacture,

LIC — Exclusive (2020-0368) Page 7 of 22



DocuSign Envelope ID: 59D3F1E7-DC96-4753-9EEE-E77B82933483

NTU CONFIDENTIAL

importation, storage, marketing and sale of Licensed Products (including the
sub-licensing of Licensed Products) in the Territory; and

(c) register or record this Agreement with the relevant government agency as
may be required by the laws of a country as a prerequisite to enforceability of
this Agreement in the courts, and Licensee will be responsible for all costs
and legal fees in connection therewith.

5. FINANCIAL PROVISIONS

5.1. Milestone Payments. In consideration for the rights granted under Clause 2,
Licensee will pay to NTUitive the milestone payments in the sums and upon the
occurrence of the milestone event(s) specified below:

a) Singapore Dollars Thirty-nine thousand (S$39,000) to be paid upon the
signing of this Agreement and within thirty (30) days of receiving an
invoice from NTUitive and in compliance of the payment terms of the
invoice.

b) Singapore Dollars Thirty-nine thousand (S$39,000) to be paid on or
before the first (1) anniversary of the Effective Date and within thirty
(30) days of receiving an invoice from NTUitive and in compliance of
the payment terms of the invoice.

c) Singapore Dollars Thirty-nine thousand (S$39,000) to be paid on or
before the second (2") anniversary of the Effective Date and within
thirty (30) days of receiving an invoice from NTUitive and in compliance
of the payment terms of the invoice.

d) Singapore Dollars Thirty-nine thousand (S$39,000) to be paid on or
before the third (3") anniversary of the Effective Date and within thirty
(30) days of receiving an invoice from NTUitive and in compliance of
the payment terms of the invoice.

e) Singapore Dollars One million & fifty thousand (S$1,050,000) to be
paid upon the commencement of Commercialization, within thirty (30)
days of receiving an invoice from NTUitive and in compliance of the
payment terms of the invoice.

The amounts stated above are exclusive of any applicable Singapore Goods and
Services Tax (GST) payable by Licensee. In the event of early termination of this
Agreement, any milestone payments made under this Clause 5.1 are non-
refundable. NTUitive will issue an invoice to Licensee for the amount of milestone
payment and Licensee will pay such amount to NTUitive upon receipt of such
invoice and in accordance with the instructions for payment stated in such invoice.

5.2. Sub-License Consideration and Minimum Sum. Licensee will further pay to NTUitive
Fifteen percent (15%) of all Sub-License Consideration, such amounts (each, a
“Sub-License Payment”) to be exclusive of any applicable GST payable by Licensee
on such payments. In the event that Licensee fails to conclude any Sub License
Agreements for any calendar year following the Effective Date, Licensee Agrees to
make payment to NTUitive of a sum of Eight Thousand Singapore Dollars
(S%$8,000.00) for that calendar year.

LIC — Exclusive (2020-0368) Page 8 of 22
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5.3.

5.4.

5.5.

5.6.

5.7.

6.1.
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The sums payable under Clauses 5.1 and 5.2 will be paid as follows:-

(a) NTUitive will issue an invoice to Licensee for the amount of the payments so

shown and Licensee will pay such amount to NTUitive upon receipt of such
invoice within a period of thirty (30) days.

(b) Within the period of thirty (30) days after the end of each calendar year,

Licensee will send to NTUitive a written statement showing:

0] complete and accurate details of all Sub-License Consideration
received by Licensee from each Sub-Licensee and the amount
payable to NTUitive with respect to such Sub-License Consideration
referred to in Clause 5.2.

All sums payable under this Agreement will be paid in Singapore Dollars.

(a) If such sums payable are calculated in a currency other than Singapore

Dollars, they will be converted into Singapore Dollars by reference to the
exchange rate as determined by NTU, acting reasonably, and which is
currently based upon the Singapore Business Times (a Singapore Press
Holdings Pte Ltd. Publication) rate.

(b) If such day will be on a day when the Bank is closed, then the reference date

will be the first immediately preceding day on which the Bank was open.

All payment and other sums payable under this Agreement will be paid in cleared
funds to such bank account or in such other manner as NTUitive may specify from
time to time to Licensee, without any set off, deduction or withholding of taxes,
charges and other duties. Licensee will be responsible for any and all bank charges
associated with such payment. Licensee agrees to release and indemnify NTUitive
from and against all liability of whatever nature arising out of Licensee's failure duly
and timely to pay and discharge any of the above-mentioned taxes.

If Licensee fails to pay in full to NTUitive any undisputed Sub-License Payments or
other sums payable under this Agreement on the date due, or within the period
specified for payment, the amount outstanding will bear interest, both before and
after any judgment, at the rate of three percent (3%) per annum above the prime
lending rate of OCBC Bank, from such date until the said amount is paid in full to
NTUitive.

The Parties agree that timely payment of Sub-License Payments or other

undisputed sums payable under this Agreement is of the essence to this Agreement
and failure to make any such payment on time will be a material breach.

ACCOUNTS

Licensee will, and Licensee will procure its Affiliates will:

(a) keep full, proper and accurate accounts and records in sufficient detail of all

sales, leases, or other transfers of Licensed Products to enable the amount of
royalties and other sums payable under this Agreement to be determined; and

(b) at the reasonable request of NTUitive from time to time, but no more than

once annually, and upon not less than ten (10) days prior written notice, allow
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6.2.

6.3.

7.1

7.2.

7.3.

7.4.
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NTUitive or its agent (or enable NTUitive or its agent) at NTUitive's expense
to inspect its accounts and records bearing upon the amount of royalties and
other sums due and to make copies of them, provided however that any such
accounts and records shall be “Confidential Information” under this
Agreement.

Licensee will preserve and maintain all such accounts and records required for audit
for a period of at least five (5) years after the calendar year to which such accounts
and records apply.

If, following any inspection pursuant to Clause 6.1(b), NTUitive discovers an
undisputed discrepancy in the amount of royalties and other sums paid from those
payable under this Agreement, Licensee will, within seven (7) days of the date of
NTUitive’s notification thereof, make up any shortfall. Licensee will further reimburse
NTUitive in respect of any professional charges incurred for such inspection, if the
undisputed discrepancy exceeds five percent (5%).

The provisions of this Clause 6 will remain in full force and effect after the
termination of this Agreement for any reason until the settlement of all subsisting
claims of NTUitive under this Agreement.

PATENT EXPENSES AND MANAGEMENT OF LICENSED PATENTS

Licensee acknowledges that all intellectual property rights in and relating to the
Licensed Technology belong to NTU, and to the extent legally enforceable,
Licensee hereby agrees not do anything, which might bring into question NTU’s
ownership of those rights or their validity. Licensee will mark all Patented Licensed
Products sold by it under the license granted herein with the word “Patent” or
“Patents” and the number or numbers of the Licensed Patent(s) applicable thereto.

Licensee will reimburse NTU for all Patent Expenses incurred by NTU up to and
including the Effective Date amounting to Singapore Dollars S$588.00 as stated on
the 22" of December 2020. Licensee will also be responsible for all Patent
Expenses related to the Territory subsequent to the Effective Date, to a maximum
of United States Dollars Eighty One Thousand Only (USD $81,000.00) in Patent
Expenses during the Term and subject to a maximum of United States Dollars
Sixteen Thousand Only (USD$16,200.00) per calendar year during the Term.
NTUitive will keep Licensee informed of the service providers engaged (including
patent agents and legal counsel) and Licensee will pay for such Patent Expenses
upon receipt of the relevant invoice for such Patent Expenses from NTU’s appointed
service providers.

Subsequent to the Effective Date, NTU will continue to be responsible for managing
the filings, prosecution and maintenance of all Licensed Patents in the Territory and
shall use its commercially reasonable best efforts to ensure that any Licensed
Patents shall remain in good standing during the Term. NTUitive will keep Licensee
informed of the status of the Licensed Patents from time to time. Licensee will do all
such other acts and things as may be necessary as NTUitive may reasonably
request, at Licensee’s cost and expense, to assist or enable NTU to maintain the
Licensed Patents.

Licensee will be entitled to give at least sixty (60) days prior written notice to
NTUitive at any time stating that it does not wish to be responsible for the Patent

LIC — Exclusive (2020-0368) Page 10 of 22



DocuSign Envelope ID: 59D3F1E7-DC96-4753-9EEE-E77B82933483

8.1.

8.2.

8.3.

9.1.

9.2.
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Expenses for a patent application or patent under the Licensed Patents. If Licensee
gives such notice, NTUitive will have the discretion:

(a) to continue to prosecute such patent application or maintain such patent in

guestion at its own expense; or

(b) to allow such patent application or patent to lapse;

and to elect that such patent application or patent be excluded from the Licensed
Patents and the country of such patent application or patent to be excluded from
the Territory under the license rights granted under this Agreement.

INFRINGEMENT OF LICENSED PATENTS

Each Party will notify the other Party in writing of any infringement, or suspected or
threatened infringement, of any of the Licensed Patents that will at any time come
to its knowledge.

While and as long as its license under this Agreement remains exclusive, Licensee
will be responsible for, after consultation with NTUitive, taking all appropriate steps
(including all legal proceedings) as may be necessary to prevent or restrain any
infringement by a third party of any of the Licensed Patents in the Field of Application
in the Territory and will be responsible for all costs and fees incurred by Licensee in
the taking of any such steps. Licensee is empowered to bring any such legal
proceedings in its own name, or if required by law, jointly with NTUitive or its
Affiliates. NTUitive agrees to provide reasonable assistance which Licensee may
require, at Licensee’s cost, in any litigation including the execution of all necessary
legal documents. Any award or settlement payment resulting from an action initiated
by Licensee will be first used to reimburse all documented out-of-pocket expenses
incurred by both Parties in relation to such legal action, and thereafter paid to
Licensee and will be deemed Sub-License Consideration received under this
Agreement.

If Licensee decides not to or fails to take appropriate steps to prevent or restrain
any infringement by any third party of any of the Licensed Patents (but not
otherwise), NTUitive will be entitled to take action to prevent or restrain such
infringement. NTUitive will be entitled to retain any award of damages or other
compensation obtained as a result of any such action (including any proceedings)
being taken by NTUitive. Licensee agrees to provide reasonable assistance which
NTUitive may require in any litigation including the execution of all necessary legal
documents.

INFRINGEMENT OF THIRD PARTY RIGHTS

If any proceedings are brought against Licensee on grounds that the use or
exploitation by Licensee of any of the Licensed Technology infringes the rights of
any third party, Licensee will forthwith notify NTUitive of the same. Licensee will
have the exclusive control of the defense of such proceedings.

Provided that NTUitive is not in breach of its representation and warranty provided
in Clause 11.2, NTUitive will not be liable for any costs or expenses, including
consequential loss or damage, loss of profits or other economic loss, suffered by
Licensee in respect of such proceedings in Clause 9.1.
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9.8.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

NTU CONFIDENTIAL

Provided that NTUitive is not in breach of its representation and warranty provided
in Clause 11.2, Licensee will indemnify NTUitive and keep NTUitive indemnified
against all loss or damage and any costs and expenses suffered by NTUitive in
respect of such proceedings in Clause 9.1.

CONFIDENTIALITY

The Receiving Party agrees to use the Confidential Information of the Disclosing
Party disclosed under this Agreement solely in connection with the Receiving
Party’s rights and obligations under this Agreement.

The Receiving Party agrees to make such Confidential Information received from
the Disclosing Party available only to those directors, officers, employees, agents,
consultants, Affiliates or Sub-Licensees who require access to it in the performance
of their professional responsibilities and who are bound to maintain the
confidentiality of such Confidential Information under similar obligations of
confidentiality as the Receiving Party under this Agreement.

Other than as provided for under Clause 10.1 above, no Receiving Party will
disclose any Confidential Information of the Disclosing Party to any other third party
without the prior written consent of the Disclosing Party.

The Receiving Party will exert reasonable efforts, no less than the protection given
its own confidential information, to maintain Confidential Information received from
the Disclosing Party in confidence.

Each Party agrees that the obligations of confidentiality contained herein will not
attach to:

(a) information which is or was already known to the Receiving Party at the time

of disclosure to it, as evidenced by written records; or

(b) information which, at the time of disclosure to the Receiving Party or

thereafter, is published or otherwise generally available to the public through
no fault or omission of the Receiving Party of its obligations hereunder; or

(c) information which can be established by tangible evidence was independently

developed by the Receiving Party without the use of or reference to the
Disclosing Party’s Confidential Information; or

(d) information which is lawfully obtained by the Receiving Party from a third party

not under any confidentiality obligation to the Disclosing Party; or

(e) information which is required to be disclosed by court rule or governmental

law or regulation, provided that the Receiving Party gives the Disclosing Party
prompt notice of any such requirement and cooperates with the Disclosing
Party in attempting to limit such disclosure.

Title to, and all rights emanating from, the ownership of all Confidential Information
disclosed under this Agreement will remain vested in the Disclosing Party. Nothing
herein will be construed as granting any license or other right to use the Confidential
Information of the Disclosing Party other than as specifically agreed upon by the
Parties.
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10.7.

11.

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.
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Upon written request of the Disclosing Party given after termination of this
Agreement, the Receiving Party will promptly return to the Disclosing Party all
written materials and documents, as well as other media, made available or supplied
by the Disclosing Party to the Receiving Party that contains Confidential Information,
together with any copies thereof, except that the Receiving Party may retain one
copy each of such document or other media for archival purposes only, subject to
protection and nondisclosure in accordance with the terms of this Agreement.

LIMITED WARRANTIES / LIABILITIES

Each Party warrants that it has the necessary rights, powers and authority to enter
into this Agreement.

NTUitive warrants in respect of the Licensed Technology that NTU is the owner of
the Invention and the Licensed Technology and it has the legal power to extend the
rights granted to Licensee in this Agreement.

Except for the warranties expressed in Clauses 11.1 and 11.2 above, NTUitive
makes no other warranties or representations, express or implied, including without
limitation:

(a) warranties of fitness for a particular purpose or merchantability, satisfactory

quality, reliability, accuracy or validity of the Licensed Technology or Licensed
Products; or;

(b) the patentability of the Licensed Technology or Licensed Products or of the

enforceability of any Licensed Patents, if any; or

(c) that the Licensed Technology or Licensed Products are or will be free from

infringement of any patent or other rights of third parties.

Except for the warranties expressed in Clauses 11.1 and 11.2 above, neither
NTUitive, NTU nor any of its faculty members, scientists, researchers, employees,
officers, trustees or agents, assume any responsibility for the use of the Licensed
Technology by Licensee, its Affiliates or its Sub-Licensees, or any use,
manufacture, specifications, sale or other dispositions of Licensed Products by or
for Licensee, its Affiliates or its Sub-Licensees.

Except for the warranties expressed in Clauses 11.1 and 11.2 above, neither
NTUitive nor NTU will be liable to Licensee for any loss, damages, expenses, costs,
damages or any other liability whatsoever which in any way relates to the use of the
Licensed Technology by Licensee, its Affiliates or its Sub-Licensees, or any use,
manufacture, specifications, sale or other dispositions of Licensed Products by or
for Licensee , its Affiliates or its Sub-Licensees.

Notwithstanding anything to the contrary, to the extent permitted under the
applicable law, NTUitive’s total and cumulative liability under this Agreement,
howsoever arising, will not exceed the total sum of monies paid by Licensee to
NTUitive pursuant to this Agreement.

The express terms of this Agreement are in lieu of all warranties, conditions, terms,
undertakings and obligations implied by statute, common law, custom, trade usage,
course of dealing or otherwise, all of which are hereby excluded to the fullest extent
permitted by law.
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INDEMNITIES AND INSURANCE

Licensee will at all times indemnify, defend and hold harmless NTUitive and its
affiliates against all and any loss, damages, expenses, costs, or damages, incurred
by them, or for which they may become liable arising: (a) out of any use of the
Licensed Technology by Licensee, its Affiliates or its Sub-Licensees; or (b) out of
any use, manufacture, sale, or other disposition of Licensed Products by or for
Licensee, its Affiliates or its Sub-Licensees. Such indemnity and defense obligation
will apply to any claims, including without limitation, infringement of third party
intellectual property rights, personal injury, and death or property damage, made by
employees, subcontractors or agents of Licensee, as well as any member of the
general public.

Prior to commencement of Commercialization, Licensee will obtain and maintain
adequate public liability and product liability insurance coverage and will ensure that
NTUitive’s interest is noted on the policy. Licensee will supply NTUitive with a copy
of such insurance policy on request.

TERMINATION

NTUitive will be entitled forthwith to terminate this Agreement immediately by notice
in writing if:

(a) NTUitive provides notice in writing to Licensee that Licensee or any of its

Affiliates is in breach of any material term of this Agreement, and such breach
is not cured within thirty (30) days of such written notice. For the avoidance of
doubt, any failure to pay any monies due under this agreement, whether to
NTUitive or its appointed Patent Agent, is a breach of a material term;

(b) Licensee or any of its Affiliates asserts a patent or any other intellectual

property right against NTUitive;

(c) Licensee ceases or announces its intention to cease to carry on its business;

(d) Licensee becomes insolvent or is unable to pay its debts as they fall due or

suspends or threatens to suspend making payments with respect to all or any
class of its debts or enters into any composition or arrangement with its
creditors or makes a general assignment for the benefit of its creditors;

(e) Licensee goes into liquidation or if an order is made or a resolution is passed

for the winding up of Licensee whether voluntarily or compulsorily (except for
the purpose of a bona fide reconstruction or amalgamation); or

0] Licensee has a receiver or receiver and manager or judicial manager

appointed over any part of its assets or undertaking.

Licensee may terminate this Agreement by giving ninety (90) days advance written
notice of termination to NTUitive.

Termination of this Agreement howsoever caused will not prejudice any other right
or remedy of the Parties in respect of any antecedent breach. Any termination rights
will be in addition to and not in substitution for any other remedies that may be
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available to the non-breaching Party and will not relieve the breaching Party from
liability and damages to the other Party for breach of this Agreement.

Upon the termination of this Agreement:

(a) Licensee and its Affiliates will be entitled to continue to exercise the rights

granted to it under this Agreement to such extent and for such further period,
not exceeding six (6) months from the date of termination, reasonably
necessary to enable Licensee and its Affiliates to satisfy any orders placed
prior to such termination date or scheduled for delivery within such six (6)
months prior to the termination date;

(b) subject to Clause 13.4(a) above, Licensee and its Affiliates will forthwith

cease to market or use, either directly or indirectly, the Licensed Products or
Licensed Technology;

(c) Each Party will forthwith return all Confidential Information pursuant to Clause

10.7;

(d) Licensee will promptly pay all undisputed amounts due under this Agreement

to NTUitive and will submit a notice in writing signed by a duly authorised
officer that it has complied with such payment obligations, along with a copy
of all materials reasonably necessary to support such statement.

Notwithstanding termination or expiry of this Agreement under any of its provision,
Clauses 6 (Accounts), 10 (Confidentiality), 11 (Limited Warranties/Liabilities),
12 (Indemnities and Insurance), 13 (Termination), 18 (Dispute Resolution) and
19 (Governing Law), and any other Clauses of this Agreement which from their
context are intended to survive the termination or expiry of this Agreement, will
survive the Term or the termination or expiry of this Agreement and will be deemed
to remain in full force and effect.

ASSIGNMENT

The license granted under this Agreement will be binding on any successor of
NTUitive in ownership or control of the Licensed Technology, and the obligations of
Licensee, including but not limited to the obligation to make reports will run in favour
of any such successor or assignor of NTUitive’s benefits under this Agreement.

The rights and licenses granted by NTUitive in this Agreement are personal to
Licensee and may not be assigned or otherwise transferred to any third party except
as contemplated in this Agreement, without the prior written consent of NTUitive,
which will not be unreasonably withheld. Where such consent is given by NTUitive,
Licensee will procure that such third party covenants with NTUitive to be bound by
the terms of this Agreement as if it had been a party hereto in place of Licensee.

FORCE MAJEURE

Notwithstanding anything else in this Agreement, no default, delay or failure to
perform on the part of either Party will be construed a breach of this Agreement if
such default delay or failure to perform is shown to be due entirely to causes beyond
the control of the Party charged with a default, delay or failure, including but not
limited to, causes such as strikes, lockouts or other labour disputes, riots, civil
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disturbances, actions or inaction of governmental authorities, epidemics,
pandemics, war, embargoes, severe weather, fire, earthquakes, acts of God or the
public enemy and nuclear disasters.

Any non-performance or delay of Licensee subject to Clause 15.1 above that is in
excess of one hundred and eighty (180) days will constitute cause for termination
by NTUitive of this Agreement upon written notice to Licensee.

PUBLICITY

On and subject to the terms and conditions mutually agreed by the Parties, each
acting reasonably, Licensee shall have the right to use the name of NTU and
NTUitive and any logotypes or symbols associated with NTU or NTUitive, and the
names of any of the scientists or other researchers at NTU or NTUitive, in any
publicity, promotion, news release or disclosure relating to this Agreement or its
subject matter. In addition and without limiting the foregoing, Licensee shall have
the right to make such disclosure respecting this Agreement and its subject matter
as its legal counsel advises is required by applicable law or the rules and policies of
any applicable stock exchange or any securities regulatory authority having
jurisdiction over Licensee or an Affiliate of Licensee.

NOTICES

Any notice to be given by a Party to this Agreement will be in writing and will be
deemed duly served if delivered personally or sent by facsimile transmission or by
email or by prepaid registered post to the addressee at the address or (as the case
may be) the facsimile number or email address of that Party as set out below or at
such other address (or facsimile number or email address) as the Party to be served
may have notified the other Party for the purposes of this Agreement:

NTUitive:
Nanyang Technological University — NTUitive Pte Ltd

Attn: CEO (NTUitive Ref: 2020-307)

Emai: <
Facsimile: [

Licensee:
1283745 B.C. Ltd.

Attn: Principal
Email p

17.2. Any notice given pursuant to Clause 17.1 will be deemed to have been received:

(a) in the case of delivery by hand, when delivered; or
(b) in the case of sending by post:

(i) where posted in the country of the addressee, on the third Business
Day following the day of posting; and
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(i) where posted in any other country, on the seventh Business Day
following the day of posting; or

(c) in the case of facsimile, on acknowledgement by the recipient facsimile

receiving equipment on a Business Day if the acknowledgement occurs
before 1700 hours local time of the recipient, and in any other case on the
following Business Day.

DISPUTE RESOLUTION

In the event of any difference or dispute arising between the Parties relating to the
validity, interpretation, construction or performance of this Agreement, the Parties
will use their best endeavours to settle amicably such difference or dispute by
consultation and negotiation.

If such efforts taken under Clause 18.1 above fail, then the Parties will refer the
matter to mediation in accordance with the rules and procedures of the Singapore
Mediation Centre.

If, and to the extent that, any dispute has not been settled pursuant to Clauses 18.1
and 18.2 above, then the dispute will be referred to and finally resolved by
arbitration in Singapore by a single arbitrator in accordance with the Arbitration
Rules of the Singapore International Arbitration Centre for the time being in force,
which rules are deemed to be incorporated by reference to this Clause 18. The
language of the arbitration will be English. Any award made hereunder will be final
and binding upon the Parties hereto and judgment on such award may be entered
into any court or tribunal having jurisdiction thereof.

The institution of any arbitration hereunder will not prevent either Party from
applying for and obtaining from a court a temporary restraining order and/or
preliminary injunctive relief pending the outcome of the arbitration.

GOVERNING LAW

The construction, validity and performance of this Agreement will be governed in all
respects by the Laws of the Republic of Singapore (excluding conflicts of laws),
except that questions affecting the construction and effect of any patent will be
determined by the law of the country in which such patent has been granted. The
Parties hereby submit to the non-exclusive jurisdiction of the courts of the Republic
of Singapore.

GENERAL
Nothing in this Agreement will create or be deemed to create, a partnership, or the
relationship of principal and agent, between the Parties. Licensee does not have

any authority of any kind to bind NTUitive in any respect whatsoever.

No person will have any right pursuant to the Contracts (Right of Third Parties) Act
(CAP.53B) to enforce any of the terms and conditions in this Agreement.
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Unless otherwise expressly specified, this Agreement embodies the entire
understanding between the Parties in respect of the subject matter hereof and any
prior or contemporaneous representations, either oral or written, are hereby
superceded. No amendments or changes to this Agreement will be effective unless
made in writing and signed by duly authorised representatives of the Parties.

No exercise, or failure to exercise, or delay in exercising any right power or remedy
vested in any Party under or pursuant to this Agreement will constitute a waiver by
that Party of that or any other right, power or remedy.

In the event that any term, condition or provision of this Agreement is held to be a
violation of any applicable law, statute or regulation, the same will be deemed to be
deleted from this Agreement and will be of no force and effect, and this Agreement
will remain in full force and effect as if such term, condition or provision had not
originally been contained in this Agreement. Notwithstanding the above, in the
event of any such deletion, the Parties will negotiate in good faith in order to agree
on terms of a mutually acceptable and satisfactory alternative provision in place of
the provision so deleted such that the objectives contemplated by the Parties when
entering into this Agreement may be realised.

The Parties will co-operate with each other and execute and deliver to the other
such instruments and documents and take such other action as may be reasonably
requested from time to time in order to carry out and confirm the rights and the
intended purpose of this Agreement.

Stamp fees, if any, payable in respect of this Agreement will be borne wholly by
Licensee.

The Parties may sign this Agreement in one (1) or more counterparts by the duly
authorised representatives of the Parties, each of which constitutes an original and
all of which taken together will constitute the Agreement. The Parties may sign and
deliver this Agreement by facsimile or by emailed portable document format (“PDF”)
document (or other mutually agreeable document format), and a reproduction of this
Agreement with a Party's signature made by facsimile or PDF, sent by facsimile or
email will have the same effect as and be enforceable as a signed and delivered
original version of this Agreement.
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IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by its
duly authorised officers or representatives on the date first above written.

SIGNED by for and on behalf of

NANYANG TECHNOLOGICAL
UNIVERSITY-NTUitive Pte Ltd

Name: Dr Lin Chee Lok, Alex

Designation: Interim CEO, NTU-NTUitive
Pte Ltd

LIC — Exclusive (2020-0368)

SIGNED by for and on behalf of

1283745 B.C. LTD.

N

Name: Houman Ershadi

Designation: Director
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SCHEDULE 1
INVENTION

NTU Ref: TD2020-307

Lithium ion batteries (LIBs) have been applied in a wide array of commercial
products. They are conventionally discarded as common waste which will then be
sent to incineration plants to undergo pyrolysis before they are dumped to the
landfill. Nonetheless, handling waste LIBs in such a way is undesirable and harmful
to the environment. On one hand, large amounts of valuable metals (e.g. Li, Co, Ni,
Mn) will be lost. On the other hand, the heavy metals may enter the environment
through dissolution in water, potentially causing pollution to drinking water.

Theinvention relates to a strategy for metal extraction from LIBs waste by employing
food waste (orange peels) and weak organic acid (“waste-for-waste” approach).
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LICENSED PATENTS

Application Number

Jurisdiction

Filling Date

Title

10202010979T

SG “Provisional’

04 November 2020

Using Fruit Peel Waste
As A Novel Reductant
For Hydrometallurgical
Extraction Of Valuable
Metals From Spent
Lithium lon Battery
Wastes
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SCHEDULE 3

LICENSED PROPRIETARY MATERIALS

The documentation related to the IP and the formulation shall be provided to the Licensee
upon signing of the agreement.
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