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PART Il - OTHER INFORMATION

ITEM 6. EXHIBITSAND REPORTSON FORM 8-K

a. EXHIBITS

Exhi bi t

Exhi bi t

10.35 Joint Venture Agreenent between Val ence Technol ogy

10. 36

B.V. and Hanil Telecom Co., Ltd., dated as of
July 10, 1996.

Form of License and Support Agreenent to be entered
into between Val ence Technol ogy B.V. and Hanil
Val ence Co., Ltd.



EXHI BI T | NDEX

EXH BI T SEQUENTI AL
NUMBER EXHI BI T PAGE NUMBER
10. 35(*) Joi nt Venture Agreenent between Val ence Technol ogy XX

B.V. and Hanil Telecom Co., Ltd., dated as of
July 10, 1996.

10. 36(*) Form of License and Support Agreenent to be entered XX

into between Val ence Technol ogy B.V. and Hanil
Val ence Co., Ltd.

(*) PORTIONS OF THE TEXT HAVE BEEN OMITTED. A SEPARTE FILING OF THE OMITTED TEXT HAS BEEN MADE WITH
THE COMMISSION AS PART OF REGISTRANT'S APPLICATIONOR CONFIDENTIAL TREATMENT.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereto duly authorized.

VALENCE TECHNOLOGY, INC.
(Registrant)

Date: February __, 1997 By: /s/ David Archibald

Davi d Archi bal d
Director of Finance

(Principal Financial and Accounting
O ficer)



between
HANIL TELECOM CO.,LTD.

and

VALENCE TECHNOLOGY B.V.

on

JULY 10, 199¢

CONFIDENTIAL TREATMENT REQUESTED
UNDER 17 C.F.R. SECTIONS 200.80(b)(4),
200.83 and 240.24b-2

JOINT VENTURE AGREEMENT



THIS AGREEMENT, entered into as of July 10, 1996ffective Date") by and between Valence TechnolBgy. with offices at Hirsch
Gebouw, Leidseplein 29, 1017 PS Amsterdam, Thee\lkethds ("Valence") and Hanil Telecom Co., Ltd thndffices at Wooduk Bldg., 832-
2 Yuksam-Dong, Kangnam-Ku, Seoul, Korea ("Hanil").

WHEREAS, Valence has the knowledge, expertise edahblogy to design, develop, manufacture andsséitl polymer electrolyte batteries,
and Valence owns or has rights to certain patéridemarks, know-how, technology and other intéligkcproperty related to the design,
manufacture, and sell such batteries, and the ktesrthat are used in such batteries;

WHEREAS, Hanil, through its affiliates, has the tutedge, expertise and technology to design, deyet@mufacture and sale of products
that can incorporate solid polymer electrolyte dxas;

WHEREAS, Hanil will form a company in Korea for tharpose of carrying on the business of desigmimayjufacturing, marketing, selling,
repairing, installing, maintaining, exploiting, dpipg, distributing and dealing in products thaessich batteries;

WHEREAS, Hanil desires to invite the participatimiivalence in such a company in order to obtain napital and technology from Valen
relating to the manufacture of solid polymer elelgtie batteries, and Valence is willing to partatigp as shareholders in the ownership and
operating of such a company;

WHEREAS, the parties hereto in order to give eftedhe aforesaid have agreed to enter into thizément and accordingly are desirous of
regulating their relationship inter se as sharedralaf the joint venture company and the activitiehe joint venture company in the manner
hereinafter described.

NOW, THEREFORE, In consideration of the mutual cesgs and promises herein set forth, Hanil andn&degree as follow
1. DEFINITIONS

1.1 AFFILIATE shall mean any corporation, associatdr other legal entity which directly, or inditlccontrols Hanil or Valence, or is
controlled by Hanil or Valence, or is under comneontrol of Hanil or Valence, where the term "colitrneans the power and ability to
direct the management and policies of the contialeterprise through ownership of voting sharehefcontrolled enterprise, or by contract
or otherwise.

1.2 APPLICATIONS shall mean any application intoigththe Batteries may be incorporated, excepttosé applications for which Valen
has already granted an exclusive license to anptimty, such as automotive, traction and utilitgddeveling markets licensed to General
Motors, and personalized lighting systems and eninptable power supplies licensed to Goldtron Ltd.

1.3 BATTERIES shall mean the advanced rechargesathig polymer electrolyte batteries manufacturedHayil Valence Co. utilizing
Laminates based on the solid polymer electrolythrielogy owned and licensed by Valence.

1.4 BATTERY LAMINATE SUPPLY AGREEMENT shall meandhagreement to be entered into between Hanil Val@w and Valence.
1.5 BOARD shall mean the board of directors of Hsfailence Co.

1.6 GOVERNMENT APPROVAL shall mean of this Agreerheand other Transaction Documents, and the pgrégermance under the
Agreement and other Transaction Documents ("Agre¢srend Performance”), such approval of or confiioneor consent to the Agreeme
and Performance together with such license, permitsther permissions reasonably required for the
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Agreements and Performance, all as the statutespele regulations, and rules of governmental aityhwithin Korea (collectively "Legal
Authority"), may require to be obtained in connentivith the Agreements and Performance from sugal&uthority or from political
subdivisions thereof. Wherever "Government Approisalsed herein, it shall be interpreted and coiesk to include the requirement that
such approval be in form and substance acceptalhetparties hereto.

1.7 HANIL INDIVIDUAL SHAREHOLDER shall mean the cporations, associations, legal entities and/oniddils listed in Hanil Shares
Ownership Exhibit, attached hereto as an exhibit.

1.8 HANIL VALENCE CO. shall mean the Korean compaitgnil Valence Co., Ltd.

1.9 LAMINATES shall mean cathode, separator anddariaminates, or films, of the Battery, producedesively by Valence.

1.10 LICENSE AND SUPPORT AGREEMENT shall mean tgesement to be entered into between Hanil Valercea@d Valence.
1.11 TERRITORY shall mean Korea.

1.12 TRANSACTION DOCUMENTS shall mean this Agreerfi¢he License and Support Agreement, the Battammibate Supply
Agreement and any other document contemplatedsriifreement or entered into by the parties or betweach party and Hanil Valence
in connection with this Agreement.

1.13 US$ shall nean the lawful currency of the United States of Anerica.

1.14 WON shall mean the Iawful currency of Korea.

2. JO NT VENTURE COVPANY FORMATI ON

2.1 Wthin thirty (30) days of the Effective Date of this Agreenent, Hanil

shall form a new Korean company to become, undenéime "Hanil Valence Co., Ltd."

2.2 The Articles of Incorporation of Hanil Valen€e. shall be as mutually agreed upon by the parties

2.3 Hanil shall cause Hanil Valence Co. to entty the License and Support Agreement, and the Bdteminate Supply Agreement within
?gggldays of the Effective Date of this Agreement.

3. REORGANIZATION

3.1 A purpose of this Agreement is to provide fo testructure of ownership and operation of Healence Co. by Valence and Hanil.
Further, it is the intention of Valence and Hahdt they will work together in good faith withinagonable commercial expectations and
requirements to promote the Business.

3.2 Following the Effective Date but no later th&alence's initial subscription pursuant to Artidld below, Hanil shall cause Hanil Valence
Co. to be reorganized as a joint venture compamgaordance with the Foreign Capital Inducement éitter relevant laws of Korea and this
Agreement.

3.3 Hanil Valence Co. shall be a joint stock compghusikhoesa) named in Korean "Chusikhoesa Héaignce," and in English "Hanil
Valence Co., Ltd."

3.4 The business objects of Hanil Valence Co. diehls follows:
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CONFIDENTIAL TREATMENT REQUESTED

3.4.1 the design, application, manufacture, distitin and sale of the Battery utilizing Laminateplied by Valence, [ ] for Applications in
the Territory;

3.4.2 foreign trade business for the importationasf materials and manufacturing facilities/equipmand

3.4.3 any and all acts, things, business and &iethat are related, incidental or conducivedllyeor indirectly to the attainment of the
foregoing object.

3.5 Within thirty (30) days of the Effective Daterbof, Hanil shall cause the Articles of Incorpmmatof Hanil Valence Co. to be amended in
such form to be agreed by Valence and Hanil. lie cdsny conflict between the provisions of thiségment and the Articles of
Incorporation of the Hanil Valence Co., the prosis of this Agreement shall prevail.

4. REPRESENTATIONS AND WARRANTIES
4.1 Hanil hereby represents and warrants that:

4.1.1 The total number of shares of Hanil Valenoe dLithorized for the issuance is one million sirdred thousand (1,600,000) shares of
common stocks having a par value of five thousaad (Won 5,000) each.

4.1.2 The total number of shares of Hanil Valenocei€sued and outstanding at the time of incorpamas four hundred thousand (400,000)
shares of common stock having a par value of fieeisand won (Won 5,000) each, for a paid-in capitalo billion won (Won
2,000,000,000).

4.1.3 The number of shares owned by the Hanil iddad Shareholders is as listed in Hanil Shares @ship Exhibit, and the Hanil
Individual Shareholders shall collectively subserib those shares for two billion won (Won 2,000,000), as paid-in capital. All the shares
owned by the Hanil Individual Shareholders mustetrolled and voted as single block of shares agiHSince, other than Hanil, the Hanil
Individual Shareholders are not parties to thise®gnent, Hanil shall take complete responsibiligt the Hanil Individual Shareholders abide
by all terms of this Agreement and shall indemaify hold harmless Valence from any and all damagédother expenses that may arise
from any action by the other Hanil Individual SHaoklers.

4.1.4 All of the assets and the liabilities of Haralence Co. as of the date of Valence's initiddscription are as per the balance sheet, profit
and loss statement and list of assets, which beghirepared and delivered to Valence as of theadatalence's initial subscription of its
shares.

4.2 Hanil hereby agrees that in the event theramayeshortages in the total assets described isdigebalance sheet or if there are any
liabilities or claims of third parties which aretrdisclosed in the balance sheet, Hanil shall ipiahd severally make such deficits good and
settle any of such liabilities and claims at tteeim cost and expense. Hanil hereby commits thaethvél be no changes in assets and
liabilities of Hanil Valence Co. from the Effectii@ate to the date of Valence's initial subscriptibits shares, except such changes as
normally occur in the ordinary operation of a besis. Hanil declares and promises that any and #leassets are and will be free of liens,
encumbrances, leases, ownership of third partasicplar claims, and limitations or threateneditations resulting either from earlier
agreements or from laws or regulations in forcKanea as of the date of Valence's initial subsinpof its shares, except as disclosed in the
above balance sheet, and except as required footineal and ordinary operations of Hanil Valence Co
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5. INCREASE OF CAPITAL AND PARTICIPATION

5.1 No later than ninety (90) days following théd€tive Date, Hanil shall cause Hanil Valence @dntrease its paid-in capital to four

billion won (Won 4,000,000,000) and issue four heathousand (400,000) new shares of common sidtkh new shares shall be
subscribed solely by Valance at the par value. iBea however, that the foregoing subscription afévice shall be subject to the satisfaction
of following conditions;

5.1.1 all necessary Government Approvals have bb&ined, including approvals on this Agreemerd, ltttense and Support Agreement,
and any tax privileges available under the Foré&lgpital Inducement Act of Korea; and

5.1.2 The revision of the Articles of incorporatiohHanil Valence Co. to both parties satisfaction.

5.2 One (1) year after the Effective Date, or soam®n mutual agreement of the parties, ValenceHardl shall cause Hanil Valence Co. to
increase its paid-in capital to eight billion waf'gn 8,000,000,000) and issue an additional eightdhed thousand (800,000) new shares of
common stock, for a total of one million six hurditbousand (1,600,000) shares of common stock,haieev shares subscribed equally by
Valence and Hanil at the par value. The detailé@dule for said subscription shall be as agreed ipedveen the parties.

5.3 Upon the completion of subscriptions set fanthections 5.1 and 5.2 above, the equity ownemhipthe shareholding ratio of Valence
and Hanil shall be as follows:

Val ence 800, 000 shares 4,000, 000, 000 Won 50%
Hani | 800, 000 shares 4,000, 000, 000 Won 50%
Tot al 1, 600, 000 shares 8, 000, 000, 000 Wbn 100%

5.4 All shares issued by Hanil Valence Co. shakkt@mon shares registered in nominative form ewiddrby share certificates bearing a
legend as follows:

"This certificate is held subject to the terms nfagreement between Valence Technology B.V. arntdindocal entities referred to as Hanil
the aforementioned agreement, a copy of which il@mt the principal office of the Company. Amansfer of shares in violation of
aforementioned agreement shall be ineffective agdie Company; and any violation of this restoictmay result in termination of the
aforementioned agreement and in the liquidatiothefCompany."

5.5 It is the firm intention of the parties thagithownership of Hanil Valence Co. and its stocllsalways be equal. Any change in the equal
ownership of Hanil Valence Co. and its stock shally be effective upon unanimous approval of thaBaand shareholders. If a change in
this equal ownership is so approved and additiehates are created, the following terms shall apply

5.5.1 Valence and Hanil shall have preemptive sighteach additional issue of shares in Hanil ViedeGo. in proportion to their existing
shareholdings at the time of issuance.

5.5.2 Should any shareholder not wish, or not bve tabtake up and pay for its proportionate shafemy such additional issue of shares, that
shareholder shall immediately offer its rights inting to the other shareholder. In the event @feshares have not been taken up by other
party within thirty (30) days following its offesuch shares shall be disposed in accordance vetretiolution of the Board.

5.5.3 However, prior to Hanil offering such shairesection 5.5.2 to Valence, any such Hanil IndinidShareholder may first offer its rights
to the other Hanil Individual Shareholders in pndjpm the total shareholding of such other membeidanil Valence Co., and the Hanil
Individual Shareholders shall be free to alterthespective proportions of shareholding within fiftg percent (50%) shareholding allotted
the Hanil Individual Shareholders as a
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group. Only if no other Hanil Individual Sharehalgl@grees to take up the shares of that Hanil ididal Shareholders will such shares be
offered to Valence.

5.5.4 If Valence is not able to take up its projpordte share of any additional issue of sharedalits failure to secure the Government
Approval for such subscription, Valence shall bétkel to designate any person qualified acceptabldanil, such acceptance shall not
unreasonably be withheld, in its place to takehgdhares.

6. GOVERNMENT APPROVAL

6.1 After the execution of this Agreement, HaniithaWalence's assistance as required, shall tdkeakssary steps to obtain the Government
Approval required for the foreign investment by &ate pursuant to this Agreement, including witHonitation any tax privileges available
under the Foreign Capital Inducement Act of KoiHze parties shall cooperate fully with each otiesluding providing necessary
information, and shall furnish satisfactory evidernd the obtaining of Government Approval. Valesball have a right of access to all
correspondence and discussions with the Korearoatiéis and the right to make representations detpresent when representations are
made to such authorities.

6.2 In the event that the Government Approval fedeen obtained within ninety (90) days afterHffective Date, either party shall have
the right and option, exercisable by notice in ingtserved upon the other party, to declare thie&ment, and the License and Support, and
Laminate Supply Agreements, if executed, null aoid and of no effect. In such event, each of thigmhereto shall thereupon be relieved
from any and all obligations and commitments hedeunand no party shall be liable to any other mnaccount whatsoever, expect that if
Valence has received the license and support é@e ftanil Valence Co. and has not paid Hanil Vale@Goefor the subscribed shares,
Valence shall return the fee to Hanil Valence Cae @forementioned period of ninety (90) days magtiended by mutual agreement in
writing by the parties.

6.3 If any of the provisions contained in this Agmeent regarding the restructure of Hanil Valencesbould not be approved by the
appropriate authority, then the parties agree tkensaich amendments thereto as shall be acceptathle said appropriate authority, without
prejudice to their underlying purpose and intenfmnthis Agreement, and are completely acceptab&ach party.

6.4 The expense directly relating to the obtaimmh@overnment Approval on the investment of Valeskall be borne by Hanil Valence Co.,
while the expenses relating to the preparationoti@ipn and execution of this Agreement and otflgreements supplementary hereto she
borne by each party which incurs such expensebelevent Hanil fails to obtain the approval of k@mean Government, such expenses
relating the Government Approval shall be born anH

7. TRANSFER OF SHARES

7.1 Without the written consent of the other panigither party shall sell, assign, transfer or ntlige dispose its shares of Hanil Valence Co.,
except in the case of a Hanil Individual Sharehotde

7.1.1 another Hanil Individual Sharehol der;
7.1.2 any direct-line descendant of such Hanil |ndividual Sharehol der; or

7.1.3 an Affiliate of such Hanil Individual Shareholder,

or in case of Valence to an Affiliate of ValenceHanil or Valence is the party so disposing offsebares, then such disposal shall be
contingent on that party's guarantee, to the qihgy, assuring
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that the Affiliate shall carry out all of that pgiet obligations under this Agreement, and writtgreament from the Affiliate assuming such
obligations.

7.2 Any such a disposal permitted by section Aemthan by a party to an Affiliate, shall be mesed strictly in accordance with Article :
to Article 335-5 of the Commercial Code of Korea.

7.3 No party, or other Hanil Individual Sharehold&rall pledge, hypothecate or otherwise applyatedal, or for any other purpose, or in any
other manner, encumber shares of Hanil Valences@zh as could result in an involuntary transfeassignment of such shares to third
parties, unless consent to such pledge, hypotloecatiother such application has been receivediiing from the other party.

7.4 Should a Hanil Individual Shareholder so digp@s so encumber shares of Hanil Valence Co.@sljted by this section 7, Hanil shall
do everything in its power to correct the situatiand shall indemnify and hold harmless Hanil Va&efo. and Valence from any and all
damages and other expenses that may arise frormcsioy by the Hanil Individual Shareholder or anlyes party, resulting from such
prohibited disposal or encumberance.

8. MEETINGS AND RESOLUTIONS OF SHAREHOLDERS

8.1 The Board shall decide the time and placedarening all meetings of the shareholders excegravKorean law provides otherwise, and
notice thereof shall be given as set forth in thches of Incorporation of the Hanil Valence Co.

8.2 All actions and resolutions of the shareholdexsept where a special resolution of the shadsuslis required by Korean law) shall be
adopted by the affirmative vote of a majority o toting shares represented at a meeting where timamefifty percent (50%) of the issued
and outstanding shares are represented. All Haaiks, including all shares held by Hanil IndividBhareholders, and all Valence shares
voting at the meeting, must be voted as a blockéyil and Valence, respectively.

8.3 The chairman of the Board shall serve as th@mian of the shareholder meetings. In the eventktairman of the Board cannot serve as
chairman of a shareholder meeting, a director natethby the Board shall serve as chairman of theetiolder meeting.

8.4 The agenda of the annual general shareholdetimgeshall include the following items:
8.4.1 annual financial statements including théci@f report of the Statutory Auditor;

8.4.2 renoval and appointnment of directors
8.4.3 appointnent of the statutory auditor

8.4.4 renuneration and severance pay for the directors and

statutory auditor; and
8.4.5 declaration of dividends.
9. BOARD OF DIRECTORS

9.1 Valence and Hanil shall exercise their resgeatbting rights in Hanil Valence Co. and take satier steps as are necessary to ensure
that:

9.1.1 the Board of Hanil Valence Co. shall consistix (6) members;

9.1.2 Valence and Hanil shall have the right tagteste the equal number of directors, and thatirtitree (3) directors designated by
Valence shall be elected on the date of Valenndialisubscription to shares of Hanil Valence Co.;
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9.1.3 the Board shall select a president / reptatiea director of the Hanil Valence Co. and thetipa shall cause the nomination and elec
of the president / representative director by theresholders

9.1.4 the president / representative director Swadle as president / representative director oflN&@lence Co.

9.1.5 the term of office of each director shalktle (2) years; and if (and only if) a party wishieseplace any of its nominated directors with
or without cause, the other party will vote accoglly; provided, however, that if such dismissalithout cause, the party proposing the
dismissal shall indemnify and hold harmless Hamilevice Co., and the other party, for any and atiatges and other expenses that may arise
from such action.

9.2 In case the position of a director of Hanil &@ate Co. becomes vacant for any reason. Valencklanitiagree to cause their shares to be
voted to elect as a replacement a person nomihgtéte party who nominated the person whose offies&cant.

9.3 The Board shall be responsible for the estatlént of the business policy and the supervisiah®@imanagement of Hanil Valence Co. in
accordance with this Agreement, the Articles obhporation, and resolutions of the shareholders. ddy-to-day business matters shall be
carried out by the president / representative threm accordance with the Articles of Incorpooati resolutions of the shareholders,
resolutions of the Board, and any corporate reguiatof Hanil Valence Co.

9.4 Meetings of the Board may be called by theigesd / representative director whenever he ordgeans necessary or at the request of any
director. Notice of Board meetings shall be giverset forth in the Articles or Incorporation of Havialence Co. The regular Board meeting
shall be convened four (4) times per each fiscat.ye

9.5 All actions and resolutions taken at a meetindne Board shall be adopted by a majority votalbDirectors present at the meeting,
except that at least one (1) Board member appolmtazhch party must vote in favor of the actiomemolution for it to be adopted. At least
one (1) Board member appointed by each party begbresent to constitute a quorum for a Board mgefihe chairman shall not have the
right to cast a tie-breaking vote.

9.6 The president / representative director steallesas the chairman of Board meetings, unlesswite agreed by the parties.
9.7 The following corporate actions shall not Heetaunless authorized in advance by a resolutidgheoBoard:

9.7.1 convening and determining the agenda of amgigl meeting of shareholders;

9.7.2 authorization of any documents and suppleangrschedules thereto to be submitted to a meefispareholders;

9.7.3 election and dismissal of president / repriedive director;

9.7.4 establishing, relocating or closing of sulasids, branches, plants or any other facility eihifl Valence Co.;

9.7.5 adopting, amending or repealing any compaajpinregulation;

9.7.6 i ssuance of new shares
9.7.7 di sposal of unsubscribed or odd shares
9.7.8 transfer of shares
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9.7.9 i ssuance of debentures or convertible bonds
9.7.10 issuance of bond with warranty;

9.7.11 acquisition of any license or other use of technol ogy which

costs in excess of one hundred thousand dollar$X0&000.00), or the Won equivalent or in deviatdthe annual budget;

9.7.12 acquisition or sale of any assets with aezatl excess of two hundred million won (Won 200,000) and in deviation of the annual
budget;

9.7.13 any of the following transactions in an antdn excess of five hundred million won (Won 50I(000):

9.7.13.1 borrowing funds;

9.7.13.2 pledging, mortgaging or otherwise encuinigeainy assets (tangible or intangible) as sectwityoans or otherwise; and
9.7.13.3 incurring any other commitment, contrakctwatherwise, other than in the normal coursbusiness;

9.7.14 any making of loans;

9.7.15 recommending to the shareholders any mergsale of all, of substantially all, of the whalkthe assets, undertaking, or business of
Hanil Valence Co.

9.7.16 recommending to the shareholders any saaymajor asset (tangible or intangible);

9.7.17 recommending to the shareholders dissolatidiguidation of any business of Hanil Valence.;.Co

9.7.18 recommending to the shareholders any charthe business activities of Hanil Valence Co.;

9.7.19 recommending to the shareholders any dfieagon of the existing business;

9.7.20 recommending to the shareholders any chaoghs Articles of Incorporation of Hanil ValenG®.;
9.7.21 acquisition of a conpany, or any portion, or shares in a

conpany;

9.7.22 sel ecting, hiring, discharging, and setting of

compensation of officers over the level of departtrahief "Bujang"” in Korean), upon the recommenaiaiof the president / representative
director, including those who are responsible for:

9.7.22.1 manufacturing, operations (i.e. Chief @firg Officer, Vice President of Manufacturing);
9.7.22.2 finance (i.e. Chief Financial Officer);

9.7.22.3 engineering, research and developmenGief Technical Officer, Vice President of Engériag, Vice President of Research and
Development); and

9.7.22.4 sales, marketing (i.e. Vice President aflddting and Sales);
9.7.23 approval of annual budget and business plans
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9.7.24 any matters affecting this Agreement or oggeements executed by Hanil Valence Co. arghidseholders, including the Affiliates
such shareholder; and

9.7.25 election of outside independent accountimgj. f
10. STATUTORY AUDITOR

Hanil Valence Co. shall have one (1) statutory tudivho shall be elected at a shareholders meatidgperform the duties as provided in
Articles of Incorporation and in accordance wite iorean Commercial Code. The term of office ofdtautory auditor shall commence
from the date of acceptance of office and expithailose of the ordinary general meeting of dialders convened with respect to the last
fiscal year which ends on or before a date two/€drs from the date of acceptance of office.

11. FISCAL YEAR AND ACCOUNTING RECORDS

11.1 The fiscal year of Hanil Valence Co. shall coemce on January 1 and end on December 31 of eachBrovided that the first fiscal
year shall commence on the date of incorporatiaheamdl on December 31 of the same y

11.2 Hanil Valence Co. shall maintain accountingksy records and supporting documents in accordaitbegenerally accepted accounting
principles and practices in Korea. Hanil Valence §tall also provide its unaudited quarterly repdrperation to each of its shareholders no
later than thirty days (30) days after each calegdarter. The unaudited quarterly report of operato be delivered to Valence shall be
prepared in conformity with the accounting prinephnd practices of Valence and United States Giynéiccepted Accounting Principles
("US-GAAPY).

11.3 Immediately upon the end of each fiscal ydanil Valence Co. shall submit to the shareholdeesbalance sheet and profit and loss
statement prepared both in the Korean and Englisdages. Further, Hanil Valence Co. shall keepct®unting books and records at its
head office for inspection by the shareholderdeirtrepresentatives.

11.4 Hanil Valence Co., at its own expense, statidited annually by an outside independent dindit Such firm shall provide the parties
with a financial report in English and Korean laageas, in accordance with generally accepted acemuptinciples of Korea and in
conformity with the account principles and practioé Valence and US-GAAP.

12. COMPENSATION OF DIRECTORS AND STATUTORY AUDITOR

12.1 Unless mutually agreed otherwise, only dinectd Hanil Valence Co., who are also employeeddariil Valence Co. shall be
compensated. The other Board members and themstatuiditor shall only be reimbursed for such ttarel other expenses as are reasonably
incurred in their attendance of Board meeting.

12.2 Other than the president / representativetiredirectors who are also employees of Hanieviae Co. may only serve as part-time
employees. Should such a director / employee beeofuk-time employee, then that director shall iediately resign from the Board. The
Board shall determine the compensation of any pactitime director / employees.

12.3 Other than the president / representativediredirector / employees only may serve in sudaa capacity during the first two (2) ye
from the Effective Date of this Agreement. At thelef two (2) years, any such director / employesisither resign from the Board or shall
terminate their employment with Hanil Valence Co.
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13. INDEBTEDNESS AND ADDITIONAL CAPITALIZATION

13.1 Without any additional consideration, Han@lprovide thirty-two billion won (Won 32,000,0@®00) in loan guarantees from Hanil to
Hanil Valence Co.

13.2 After Hanil Valence Co. has used all the Igaarantees provided by Hanil under section 13€l ptrties hereto agree that in the event
any additional working capital is required by Havidlence Co., such working capital shall be mehegiby the increase of paid-in capital, by
direct shareholder loan or by providing bank guteas for the favor of Hanil Valence Co., alwaysjsobto the mutual agreement of the
parties and in proportion to their respective shalding ratio.

13.3 While the parties have no current expectatiahthey will do so, should the parties mutuatiyese that additional capitalization is
required, the parties shall contribute equallyrty such additional capitalization in order to maintthe equal ownership of Hanil Valence

14. VARIOUS UNDERTAKINGS
14.1 Hanil Valence Co. shall have the right to médlea’e made, use and sell Batteries for Applicatiarthe Territory.

14.2 Hanil shall use its best efforts to procuriéadlle premises on terms and conditions acceptalianil Valence Co. for the purpose of
manufacturing the Batteries, however, the settmgfuany manufacturing plants in Korea shall belanil Valence Co.'s sole cost and
expense.

14.3 Hanil shall use its best endeavors to prothgeelevant personnel required by Hanil Valencei€oespect of the management,
administration and operations of Hanil Valence &owell as the marketing of Hanil Valence Co.'slpats.

14.4 The parties acknowledge that other, poteptiatbader, business opportunities may arise irfithee, and either party may raise such
opportunities with the other party. In such an gyvtre parties may mutually agreed to alter thisekgnent, if necessary, to pursue such
opportunities.

15. DIVIDEND POLICY

15.1 The dividends of Hanil Valence Co. shall behsas shall be recommended by the Board, to threlsblaers from time to time who shall
act in the best interests of Hanil Valence Co. wimatking any recommendations therefore it beingritention of the parties to distribute
profits by way of dividends subject to commerciatessity for reinvestment in Hanil Valence Co. ambject to such method of distribution
being to the mutual advantage of the shareholders.

15.2 Should the payment of dividends to Valencesstricted by the Korean Government in any waygeveé shall have the right to termin
this Agreement, as well as the License and Sugfgnéement and the Laminate Supply Agreement, ifatineunt restricted is equal to, or in
excess of, the equivalent of [ ] and the amountidess restricted for at least six (6) months.

16. PAYMENTS

16.1 Any and all cash distributions or remittanceany kind, including, but not limited to dividesddamages for breach of this Agreemer
other Transaction Documents, and distributions tini@y be made upon liquidation, dissolution, orgaaization, which may be payable to
Valence by Hanil or Hanil Valence Co., shall bedpai United States Dollars, or other form electgd/lalence, and remitted to such bank as
may reasonably be designated by Valence.
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16.2 If, for any reason, Government Approval carbebbtained by Hanil or Hanil Valence Co., for augh payment, Hanil shall provide
such payment in a manner acceptable to Valence.

17. TERM AND TERMINATION

17.1 This Agreement shall continue in effect utgiminated pursuant to the provisions of this Agreet or by mutual agreement of the
parties.

17.2 A party shall be deemed to have breachedfaulied if;

17.2.1 any representation, warranty or statemesubh party in any Transaction Document or in amgudhent delivered under any of ther
not complied with or is or proves to have been iirext in any material respect when made; or

17.2.2 such party does not perform or comply with @ne or more of its material obligations undey @ransaction Document and such party
in breach shall fail to rectify that breach witlsitxty (60) days of written notice of breach beirigeqp to that party in the terms of this Section.

17.3 In the event a party commits a material breaatefault, as described above in Section 17&pther party hereto shall, without
prejudice to any other rights and remedies sucty paay have, be entitled by notice in writing te tharty in breach or default to terminate
this Agreement forthwith as against such party thegeupon such defaulting party shall transfencatost, all of its shares in Hanil Valence
Co. to the other party and shall cause any dire@ppointed by such party to resign from office.

17.4 Save as hereinafter provided, Hanil or Valesiadl be entitled to forthwith terminate this Agneent if the License and Support
Agreement, or Battery Laminate Supply Agreementeiiminated or ceases to be in full force and éfi@cany reason whatsoever and witr
prejudice to any other rights and remedies. Ifltitense and Support Agreement, or Battery Lamiafgply Agreement, was terminated
because of a breach or default by Hanil or HanleXee Co., then Hanil Valence Co. shall immediabsyiquidated and any surplus proce
distributed to the shareholders. If, however, tlehse and Support Agreement, or Battery Laminafpy Agreement, was terminated
because of a breach or default of Valence, theenéa shall transfer, at no cost, all of its sharésanil Valence Co. to Hanil and shall cause
any directors appointed by Valence to resign frdfice.

17.5 In the event that a party becomes insolvessptl/es, or other wise ceases to exist, this Agese shall immediately terminate. Further,
in such an event, Hanil Valence Co. shall be imaedy and automatically liquidated and dissolveithws surplus assets (if any) upon such
liquidation distributed to the shareholders.

17.6 The termination of this Agreement from anyseashall not release any party hereto from anylitiglvhich at the time of termination
has already accrued to any party hereto, or whiehetifter may accrue in respect of any act or eomg®ior to such termination.

17.7 In the event of any termination of this Agresm) regardless of cause or breach by either pakyl,.icense and Support Agreement and
Battery Laminate Supply Agreement shall immediateyterminated.

17.8 If Hanil does not receive all necessary apgiofrom the Korean government within ninety (98ysl of the Effective Date of this
Agreement, then this Agreement, the License angp@up\greement and Laminate Supply Agreement shiediately be terminated.

17.9 In the event that this Agreement is terminatedany reason, and Hanil Valence Co. survivespgeding to the terms of this Agreement,
then the party who retains ownership shall immediiange the name of Hanil Valence Co. to remog@ther party's name from the joint
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venture company's name (i.e. if Hanil retained asnig, it would remove "Valence" from "Hanil Valen€o., Ltd.).
18. GOOD FAITH AND RELATIONSHIP BETWEEN PARTIES

18.1 In entering into this Agreement the partie®tterecognize that it is impracticable to makevjgmions for every contingency that may
arise in the course of the performance theredfy lfeason of any unforeseen occurrence or developtne operation of this Agreement is
likely to cause any inequitable hardship to anthefparties hereto, the parties hereto shall naegoitnmediately in good faith as to what
manner the terms and conditions of this Agreememt be modified in order to provide an equitableisoh in so far as such is possible
within the spirit of this Agreement for such unfeeen occurrence or development.

18.2 The parties hereto hereby agree and declaréhiy will execute and do all such acts and thisgare necessary and within their power
and authority for the time being to carry into effand/or to comply with the provisions of this A&gment, including voting by Board
members and the voting of shares.

18.3 Nothing in this Agreement shall be construeniriply the existence of a partnership betweerptréies hereto other than as shareholders
in Hanil Valence Co. in accordance with the terfthis Agreement. Valence and Hanil each repreaadtwarrant to the other that they have
entered into no contracts, nor are subject to dligations, which prevent them from entering inta gerforming this Agreement. It is
understood and agreed that Valence and Hanil aceagall times shall remain, independent contractt no time shall either Party repres

to any third party that it is the agent of the otfee any reason whatsoever. Valence and Hanih&rrtovenant that no authorization shall be
given to any employee to act for the other Parthie Agreement. In no event shall either Partgrat time have authority to make any
contracts or commitments on behalf of or as an tagfethe other or otherwise make use of its retatiop with the other, without the other's
express consent in each instance.

19. LIMITATION OF LIABILITY

In no event shall either party be liable for angiiact, special, incidental or consequential dareagsulting from its performance or failure to
perform under this Agreement, whether due to adbred contract, breach of warranty, or such parnggligence.

20. CONFIDENTIALITY AND PUBLIC DISCLOSURE

20.1 "Confidential Information" shall mean thatarmhation of either party which is disclosed to ttleer party or Hanil Valence Co.
("Recipient”) by reason of the parties' relatiopstader the Joint Venture Agreement, either diyetlindirectly in any written or recorded
form, orally, or by drawings or inspection of pastsequipment, and, either in writing and marked@sfidential or proprietary, or if oral,
reduced to writing similarly marked within thirt@@) days of disclosure.

20.2 Recipient shall receive and use the Confidehiformation only for performance of Recipierttsigations under the Joint Venture
Agreement, and will not use Confidential Informatior any other purpose, and shall not disclosé skanfidential Information to any pers
or persons who do not need to have knowledge df 8anfidential Information in the course of theing@oyment.

20.3 It is expressly understood that Recipientlstalbe liable for disclosure of any Confidentialormation if the same was in the public
domain at the time it was disclosed; was knownéoiflent at the time of disclosure; is disclosethwhe prior written approval of the other
party hereto; is disclosed after five (5) yearsrfriie termination of the Joint Venture Agreemerasuwndependently developed by Recipient;
or becomes known to Recipient, on a non-confidéentia
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basis, from a source other than the other partgthewithout breach of the Joint Venture Agreenwarthis letter by Recipient.

20.4 Each party hereto shall not, except as authadddy the Board, or required by any applicabledanegulation of Korea, the Cayman
Islands, the Netherlands or the United States oéwan, reveal to any person, firm or company antheftrade secrets, secret or confidential
operations, processes or dealings or confidemtiatination of Hanil Valence Co. or any informaticoncerning the organization, business,
finances, transitions or affairs of Hanil Valence. @hich may come to his knowledge under the Jdértture Agreement and shall keep with
complete secrecy all trade secrets and other camtiil information entrusted to it and shall nog vs attempt to use any such information in
any manner which may injure or cause loss eithecty or indirectly to Hanil Valence Co. or itsdiness or may be likely to do so.

20.5 Valence and Hanil agree that the terms anditons of the Joint Venture Agreement and thigeleshall not be disclosed to any other
party without the prior written consent of the athehich consent should not be unreasonably withiéeither Valence nor Hanil shall
publish or use any advertising, sales promotioasgrelease or publicity matters relating to thetJéenture Agreement or this letter, without
the prior written approval of the other, which apal shall not be unreasonably withheld. Notwithsdiag the foregoing, either party may
make such disclosures and press releases as assancto meet its disclosure and regulatory requénts under the laws, regulation and
rules of Korea, the Cayman Islands, the Netherlandse United States of America.

20.6 Hanil Valence Co shall place all its employaed contractors under appropriate confidentialiatedlectual property rights agreements
prior to such persons receiving any confidenti&imation or doing any work for Hanil Valence Co.

21. TRADEMARKS AND ADVERTISING, AND SAFETY

21.1 Hanil Valence Co. shall market and sell thedBees for the Applications under names, tradeksyarade names, designs, logos and get-
up and all other trademark rights relating to trerkating and sale of the Batteries for the Appias shall belong to and be the absolute
property of the joint venture company.

21.2 Valence may require Batteries to be markel thié Valence logo and name in a reasonable sias smbe noticed by a consumer of
such Batteries. Any promotional material producgdHianil Valence Co. that specifically referenceg Battery performance specifications
promotes the additional value of such Batterieall stiso include a reference to Valence and anapfate promotional copy supplied by
Valence, upon Valence's request. Valence must ap@oy specifications prior to publication or disttion outside Hanil Valence Co. or
Valence.

21.3 Because Valence's logo and/or name will bénerBatteries, Valence shall have right to stop ufeciuring, sales and/or distribution of
Batteries, if, in Valence's sole judgement, therariy safety defect. Additionally, Valence shallda¢he right to cause the joint venture
company to conduct a recall of Batteries, if sudefect is discovered in Batteries already distedwutside the joint venture company. Hi
Valence Co. shall install and maintain a lot tragksystem adequate to allow an effective and timedall. Further, Valence shall review
design and quality of products to assure such mtsdueet Valence's design and quality standards.

21.4 Each party recognizes the right, title, andrigst of the other party and its affiliates in améll service marks, trademarks, and trade
names used by the other and agrees not to usef &my ather party's service marks, trademarks,teatk names without the other party's
express written permission.

22. INTELLECTUAL PROPERTY CROSS-LICENSE

22.1 Valence and Hanil shall grant Hanil Valence &€aon-exclusive, world-wide, royalty-free, noartsferable, non-sublicensable, personal
license to all intellectual property created by
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Valence or Hanil during the term of the exclusiiemhse that directly relates to Joint Venture Meskspecifically not including intellectual
property related to the composition or manufactyuohLaminates.

22.2 Hanil Valence Co. shall grant Valence, andffgiates, a non-exclusive, world-wide, royaltyek, non-transferable, non-sublicensable,
personal license to all intellectual property ceeaby the joint venture during the term of the aznle license that directly relates to the
composition or manufacturing of Batteries or Lanb@saor relates to charging or other control cirgusuitable for Batteries. Notwithstanding
the forgoing, such license shall be assignablelentito the transfer of all or substantially alitsf or an Affiliate's, business.

23. DISPUTE RESOLUTION

23.1 Each party agrees that any dispute betweepettties, the Board, or shareholders relating ifoAlgreement will first be submitted in
writing to a panel consisting of the Chairman ohfl&€ement Mfg. Co., Ltd. and the Chairman of Vaemechnology, Inc., who will
promptly meet and confer in an effort to resolvehsdispute. Any decisions of the Chairmen, thatj@irgly agreed to in writing, will be final
and binding on the parties. In the event the Chairare unable to resolve any dispute within tHiB) days after submission to them, either
party may then refer such dispute to a mediaticacitordance with the immediately succeeding papégra

23.2 If the parties are unable to settle any disjuising out of this Agreement in accordance withimmediately preceding paragraph, then
the dispute shall be submitted to a mutually-aca@ptneutral advisor for mediation, fact-findingatiher form of Alternate Dispute
Resolution (ADR) selected by the parties. Neithemtypmay unreasonably withhold acceptance of sacidaisor, and his or her selection
must be made within forty-five

(45) days after written notice by one party demagdhe use of ADR. The cost of such mediation beoADR procedure shall be shared
equally by the parties.

23.3 Any dispute which is not so resolved betwéengarties within three

(3) months of the date of the initial demand by&itparty for mediation or another ADR procedure ien be submitted to the courts for
resolution. The use of any ADR procedures will b@tconstrued under the doctrines of laches, waivestoppel to affect adversely the rights
of either party. Nothing in this section will prenteeither party from resorting to judicial proceegs if:

23.3.1 good faith efforts to resolve the disputdarthese procedures have been unsuccessful; or
23.3.2 interim relief from a court is necessarptevent serious and irreparable injury to one partp the other.
24. GENERAL

24.1 Neither party may assign its rights or obliyad under this Agreement without the prior congdrihe other, and any purported
assignment without such consent shall have no faredfect, except that a party may assign thiseggrent incident to the transfer of all or
substantially all of its business. Subject to the§oing, this Agreement shall bind and inure tolienefit of the respective parties hereto and
their successors and assigns.

24.2 No failure or delay by either party to enfoocdake advantage of any provision or right urtiesr Agreement shall constitute a
subsequent waiver of that provision or right, ruailkit be deemed to be a waiver of any of the ioteems and conditions of this Agreement.

24.3 Neither party to this Agreement shall be Bafolr its failure to perform any of its obligatiohereunder during any period in which such
performance is prevented by any cause beyondasorable control. In the event of any such delaydtite of delivery or performance
hereunder shall be extended by a period equakttirtie lost by reason of such delay.
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24.4 The validity, performance and constructiotthig Agreement shall be governed by the laws ofStade of New York, United States
(excluding its conflict of laws provisions). Notlwitanding the foregoing, the structure, operatimhraanagement of Hanil Valence Co. shall
be governed by the substantive laws of Korea.

24.5 Each party hereto shall bear its own costseapenses in respect of the preparation, negatidiitalize and execution of this Agreem
and the other agreements or documents contemiateth.

24.6 Each party shall comply with all applicablerdain performing under this Agreement.

24.7 All notices or communications to be given urtties Agreement shall be in writing and shall leeched delivered upon hand delivery,
upon acknowledged telex or facsimile communicat@rseven (7) days after deposit in the mail, pgstarepaid, by certified, registered or
first class mail, addressed to the parties at ddiiresses set forth above.

24.8 In the event that any provision of this Agreairis prohibited by any law governing its constiat, performance or enforcement, such
provision shall be ineffective to the extent oflsycohibition without invalidating thereby any dietremaining provisions of the Agreement.

24.9 The terms and conditions of this Agreement n@tybe superseded, modified, or amended exceptiimg which states that it is such a
modification, and is signed by an authorized regméstive of each party hereto. This Agreement stalbe modified, supplemented,
qualified, or interpreted by any trade usage asrprourse of dealing not made a part of the orglétsbexpress terms.

24.10 Section titles used herein are for referemdg and shall not be for purposes of interpretatio

24.11 This Agreement may be executed in severaitegparts, each of which shall be deemed an offigimé all of which shall constitute one
and the same instrument.
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24.12 This Agreement, including exhibits, and ttieeo Transaction Documents, constitutes the eAtjreement between the parties as to the
subject matter hereof, and supersedes and re@iqa®or or contemporaneous agreements, writteoral, regarding such subject matter, and
shall take precedence over any additional or ool terms which may be contained in either panpyirchase orders or order
acknowledgment forms. In the event of any confiietween the provisions of this Agreement and thelds of Incorporation of Hanil
Valence Co., the provisions of this Agreement spiaiail over the Articles of Incorporation.

ACCEPTED AND AGREED:

VALENCE TECHNCOLOGY B. V. HANI L TELECOM CO., LTD.
By: By:
signature of authorized representative signature of authorized representative

Mel vern Sl ates

printed name printed nane

Managi ng Director



CONFIDENTIAL TREATMENT REQUESTED
Hanil Shares Owner ship Exhibit
The amount, price and percentage of Hanil's fnstl second, subscriptions shall be as follows:

Shares Cost in Won Per centage

Totals 400,000 2,000,000,000 100.00
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between

HANIL VALENCE CO.,LTD.

and

VALENCE TECHNOLOGY B.V.

on

CONFIDENTIAL TREATMENT REQUESTED
UNDER 17 C.F.R. SECTIONS 200.80(b)(4),
200.83 and 240.24b-2

LICENSE AND SUPPORT AGREEMENT



THIS AGREEMENT, entered into as of ,6L@&ffective Date") by and between Valence TechgglB.V. with offices at
Hirsch Gebouw, Leidseplein 29, 1017 PS Amsterdame, Netherlands ("Valence") and Hanil Valence Ctd, lwith offices at YoJin Tower,
713-6, PungDukChun-Ri, SuJi-Eup, YongIn-Si, Kyondisi, Korea ("Hanil Valence Co.").

WHEREAS, Valence has the knowledge, expertise edahplogy to design, develop, manufacture andsséitl polymer electrolyte batteries,
and Valence owns or has rights to certain patéreidemarks, know-how, technology and other intéligkcproperty related to the design,
manufacture, and sell such batteries, and the ktesrthat are used in such batteries;

WHEREAS, Hanil Valence Co. desires to enter thertmss of designing, manufacturing, marketing, sgllrepairing, installing, maintaining,
exploiting, applying, distributing and dealing iroducts that use such batteries;

WHEREAS, Hanil Valence Co., initially having no bemlogy or know-how of its own on solid polymeralelyte battery technology,
desires to license from Valence the certain teadgoblnd know-how, and obtain from Valence certaipp®rt.

NOW, THEREFORE, In consideration of the mutual ctasgs and promises herein set forth, Joint Vertianeil Valence Co. and Valen:
agree as follows:

1. DEFINITIONS

1.1 AFFILIATED COMPANIES shall mean all subsidiagjg@arent companies, and subsidiaries of parenpaoias, where the party or par
owns at least fifty percent (50%) of the subsidianywhere the party's parent owns at least fifixcpnt (50%) of the party.

1.2 APPLICATIONS shall mean any application intoigththe Batteries may be incorporated, excepttfosé applications for which Valen
has already granted an exclusive license to anpimty, such as automotive, traction and utilitgddeveling markets licensed to General
Motors, and personalized lighting systems and eninptable power supplies licensed to Goldtron Ltd.

1.3 BATTERIES shall mean the advanced rechargesathig polymer electrolyte batteries manufacturedHayil Valence Co. utilizing
Laminate based on the solid polymer electrolytarietogy owned by Valence.

1.4 GOVERNMENT APPROVAL shall mean of this Agreerheand other Transaction Documents, and the pgréeermance under the
Agreement and other Transaction Documents ("Agretsrend Performance™), such approval of or confiioneor consent to the Agreeme
and Performance together with such license, peraiitsther permissions reasonably required forAteements and Performance, all as the
statutes, decrees, regulations, and rules of govemntal authority within Korea (collectively "Legalthority"), may require to be obtain in
connection with the Agreements and Performance Boah Legal Authority or from political subdivisiethereof. Wherever "Government
Approval" is used herein, it shall be interpreted aonstrued to include the requirement that spginaval be in form and substance
acceptable to the parties hereto.

1.5 INTELLECTUAL PROPERTY RIGHTS shall mean all gojght, patent rights, trademark rights and all coom law rights connected
therewith and all other intellectual property rigitind shall include rights to new inventions, o&sies, works of authorship and
improvements made during the term of this agreenteirovement shall mean any modification and/ooiation of Batteries for
Applications developed by a party during the tefrthis Agreement, which is related to, or is uséfuthe commercial production of Batteries
for Applications.

1.6 LAMINATES shall mean cathode, separator anddariaminates, or films, of the Battery, producedesively by Valence.
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CONFIDENTIAL TREATMENT REQUESTED
1.7 SUBSIDIARY shall mean a subsidiary, where theypowns at least fifty percent (50%) of the sdlzsiy.
1.8 TERRITORY shall mean Korea.

1.9 TRANSACTION DOCUMENTS shall mean this Agreemeéhe Battery Laminate Supply Agreement and angrotlocument
contemplated in this Agreement or entered intohigydarties or between each party and Hanil Tele€omLtd., including the Joint Venture
Agreement, in connection with this Agreement.

1.10 US$ shall nean the lawful currency of the United States of Anerica.
1.11 WON shall mean the Iawful currency of Korea.
2. LI CENSES

2.1 Val ence hereby grants to Hanil Val ence Co. a personal,

non-transferable, non-sublicensable license tofallalence's Intellectual Property Rights and kriwow necessary to design, manufacture,
use, sell, and distribute Batteries, using Lamisaigplied exclusively by Valence [ ] for use in Aipptions in the Territory. This license shall
be exclusive in the Territory.

2.2 Valence hereby grants to Hanil Valence Corititet to manufacture, assemble, fabricate and ggeBatteries, using Valence supplied
Laminate, for Applications of Valence as a sub-cactor of Valence, upon terms and conditions tadgreed between Hanil Valence Co. and
Valence.

2.3 Hanil Valence Co. hereby grants to Valence,itméffiliated Companies, a non-exclusive, perdoran-transferable, non-sublicensable
license to all of Hanil Valence Co.'s Intellect@abperty Rights in respect of Batteries and asseatigechnologies such as chargers and
control circuits, except to design, manufacture, sell, and distribute Batteries for use in Apgtiiens in the Territory. Notwithstanding the
forgoing, such license shall be assignable incitetite transfer of all or substantially all of ¥ate's, or its Affiliated Companies', business.

2.4 Patents arising out of inventions made joibthemployees of Valence and Hanil Valence Co. df&jbintly owned by the parties. The
parties shall mutually agree as to which partyldialany resulting patent applications. The dastsuch applications shall be equally shared.

2.5 Valence hereby grants to Hanil Valence Co.ra@xlusive, personal, non-transferable, soblicensable license to Valence's Traden
necessary to market, sell, and distribute Battdaesse in Applications, in the Territory. Haniblnce Co.'s use of the Valence trademarks
shall inure to the benefit of Valence, and Haniléree Co. shall not register nor attempt to registieh trademarks in its own name. Other
than the rights granted herein, each party recegrtize right, title, and interest of the otheryarid its affiliates in and to all service marks,
trademarks, and trade names used by the othemggaedsanot to use any of the other party's servadsntrademarks, and trade names
without the other party's express written permissather than provided herein. Any promotional materoduced by Hanil Valence Co. that
specifically references any Battery performanceifigations or promotes the additional value offsBatteries, shall also include a reference
to Valence and an appropriate promotional copy keghjpy Valence. Valence must approve any spetciéina prior to publication or
distribution.

2.6 Hanil Valence Co. shall mark all its Battength the Valence logo and/or name under the licemmegided above. Because Valence's logo
and/or name will be on the Batteries, Valence dimalie right to stop manufacturing, sales and/dritigion of Batteries, if, in Valence's sole
judgement, there is any safety defect. Additionallglence shall have the right to cause Hanil Vede@o. to conduct a recall of Batteries
such a defect is discovered in Batteries alreastyiduted outside Hanil Valence Co. Further, Vaéesball review design and quality of
products
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to assure such products meet Valence design atitycgtandards. Hanil Valence Co. shall provideresgntative samples of Batteries prio
their first sale, and upon incorporation of any enatl change.

2.7 Hanil Valence Co. shall market and sell theadas for the Applications under names, trade syarlade names, designs, logos anduget-
and all other trademark rights relating to the matirlg and sale of the Batteries for the ApplicagidBuch Hanil Valence Co. created
trademarks, except for any marks derived from, tidahwith or similar to Valence's trademarks @de name, shall belong to and be the
absolute property of Hanil Valence Co.

2.8 Hanil Valence Co. shall pay Valence license supgport fees of:
2.8.1[]and
2.8.2[], or sooner as mutually agreed by the esuti

2.9 However, should a tax exemption not be avalénl these license and support fees, and Valemees a withholding tax, Hanil Valence
Co. shall increase the fee amounts such that Valkeas the above amounts after the payment of tielding taxes.

2.10 The parties acknowledge that other, poteptiatbader, business opportunities may arise irfithee, and either party may raise such
opportunities with the other party. In such an ¢yvtre parties may mutually agreed to alter thise®gnent, if necessary, to pursue such
opportunities.

3. EXCLUSIVE USE OF VALENCE SUPPLIED LAMINATE

3.1 Hanil Valence Co. shall only design, manufagtuise, sell, and distribute Batteries, using Lateisupplied by Valence,[

]

3.2 Hanil Valence Co. hereby covenants and warithatsit will not design, develop, manufacture Laate or any replacement or substitute
for Laminate. Hanil Valence Co. further warrantatth will not decompose or reverse engineer Lateindhese requirements are subject to
change by mutual agreement of the parties.

4. VALENCE PERSONNEL SUPPORT

4.1 During the term of this Agreement, Valence lskiply such Valence personnel as necessary fmstidanil Valence Co., without any
additional charge to Hanil Valence Co.

4.2 Valence may fulfill this obligation by providirae variety of qualified Valence engineers, depegdin the needs of Hanil Valence Co.,
their availability from Valence. Hanil Valence shestablish, within a reasonable amount of timegmplete battery design and test
laboratory. Hanil Valence Co. may, if it so desjmdisect these Valence engineers to assist Hanénéa Co. in setting up the complete bat
design and test laboratory.

4.3 Valence employees at Hanil Valence Co., shallldimes remain employees of Valence. Hanil Viake Co. shall not be liable for any
expenses of such visiting Valence employees.
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CONFIDENTIAL TREATMENT REQUESTED
5. INITIAL APPLICATIONS DESIGNS AND PROTOTYPES
5.1 Valence shall provide design services for ffaionally, Hanil Valence Co. shall be entitled[to
] without any additional charge to Hanil Valence. Co
5.2 Following [ ] Hanil Valence Co. shall be respilte for its own Battery designs.
5.3 Valence may provide Hanil Valence Co. [ ] atually agreeable costs, terms and scheduling.
6. TRAINING

6.1 Valence will provide to Hanil Valence Co. tleerhal training program described in the Formal fireg Program Exhibit, attached,
without any additional charge to Hanil Valence Co.

6.2 In addition to the formal training program, Haralence Co. may send a reasonable number efiifgloyees to Valence in Mallusk,
Northern Ireland, to observe and learn what infaromais needed to design and manufacture Batte

6.3 Hanil Valence Co. employees at Valence, shalllaimes remain employees of Hanil Valence Calevice shall not be liable for any
expenses of such visiting Hanil Valence Co. empdsye

7. MANUFACTURING EQUIPMENT

7.1 Valence grants, without any additional chakgmil Valence Co. the rights to use battery marntufag equipment designed by or for
Valence, and manufactured by Valence or its autkdrequipment suppliers. These rights includeitités to the designs of the battery
manufacturing equipment designed by or for Valdisted in the Manufacturing Equipment Exhibit.

7.2 Valence shall use its best efforts to eithéy gpon terms and conditions acceptable to ValearwHanil Valence Co., or assist Hanil
Valence Co. in procuring from Valence's equipmesrtdors, Battery manufacturing equipment. HowevaniHvalence Co. may also
purchase Battery manufacturing equipment from vesxdther than Valence or its vendors.

7.3 Valence will specify the first manufacturingdifor Hanil Valence Co. Additionally, Valence dtadsist in the start up of that line and
offer assistance until Hanil Valence Co. has sidfittechnical support to do so by itself. Hanil&fece Co. shall use its reasonable efforts to
become self sufficient . Valence shall provide Higfsilence Co. with the documents listed in the Dueutation Exhibit, attached hereto,
subject to the availability of such documents.

8. COVENANTS AND WARRANTIES

8.1 The parties each covenants to the other tsagit fully comply with any legislative and regtdey requirements (including any
regulations, statutory or otherwise, relating teimmmental controls) directly or indirectly appigle to the performance of its obligations
hereunder. Because the rights licensed under tnisefnent are in part based on some technology ibéd)8tates origin, Hanil Valence Co.
shall comply with all current and future United t8&export regulations, including export embargoesexport licensing provisions. Valence
shall use its best efforts to notify Hanil Valer@e. of such regulations, and any changes thereto.

8.2 Valence warrants to Hanil Valence Co. that thie legal and beneficial owner or licensee ofiélabnology, intellectual property rights,
knowledge and expertise granted to Hanil ValencepQisuant to this Agreement and has the powerapdcity to enter into this Agreeme
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8.3 Each party ("Indemnitor”) shall, at its own erpe, defend any suit that is instituted agairesbther ("Indemnitee") to the extent such suit
alleges that any goods, information, designs, grpant, of Indemnitee, thereof sold hereunder ingfel any patent, trademark, copyright, or
trade secret. Indemnitor shall not be liable tceimditee if such alleged infringement arises from modification or addition made by anyone
other than the Indemnitor, or the use as a past of combination with any other devices or partérom the use to practice any method or
process, if there would have been no infringemenfdr such acts. Indemnitee shall give the Indéomimmediate notice in writing of any
such suit and permits the Indemnitor, through celiakits choice, to answer the charge of infringaitrand defend such suit. Indemnitee
give the Indemnitor all the needed informationjsiasce and authority, at the Indemnitor's expetosenable the Indemnitor to defend or
settle such suit. In the case of a final awardashdges in any suit the Indemnitor, shall pay swedrd, but shall not be responsible for any
settlement made without its prior written consémthe event the use, lease or sale of the gocglgjdéned, the Indemnitor may at its own
option and expense (i) procure for the Indemniteeright to use, lease or sell such goods, (iilasuch goods, (iii) modify such goods, or
(iv) remove such goods and refund the aggregatmeais made by the Indemnitee, less a reasonabléoswee, damage and obsolescence.
THIS ABOVE STATES THE INDEMNITOR'S TOTAL RESPONSIBITY AND LIABILITY, AND THE INDEMNITEE'S SOLE

REMEDY, FOR ANY ACTUAL OR ALLEGED INFRINGEMENT OF AlY INTELLECTUAL PROPERTY RIGHT BY ANY GOODS
DELIVERED HEREUNDER OR ANY PART THEREOF. THIS SEGIN IS IN LIEU OF AND REPLACES ANY OTHER EXPRESS,
IMPLIED OR STATUTORY WARRANTY AGAINST INFRINGEMENT.

8.4 The above indemnity obligation with regard liletual property rights is the sole and only indhésnobligation owed by each party to the
other party under this Agreement.

9. TERM AND TERMINATION
9.1 This Agreement shall continue in effect urgihtinated pursuant to the provisions of this Agreenhor by mutual agreement of the par
9.2 A party shall be deemed to have breached awuttet! if:

9.2.1 any representation, warranty or statement by such party in this
Agreenment or in any docunment delivered under this Agreenment is not
conplied with or is or proves to have been incorrect in any
mat eri al respect when made

9.2.2 such party does not performor conply with any one or nore of its
mat eri al obligations under the Agreement and such party in breach
shall fail to rectify that breach within sixty (60) days of
witten notice of breach being given to that party in the ternms of
this Section; or

9.2.4 a winding up or bankruptcy petition is presented, an order is nude,
an effective resolution passed or |egislation enacted for the
wi ndi ng-up other than for the purpose of reconstruction or
amal gamati on of such party or if a receiver and/or manager is
appoi nted of the undertaking or part thereof of such party; or

9.2.5 such party is unable to pay its debts as they fall due or stops
payment of its debts generally or comences negotiations with its
creditors with a view to readjustment or rescheduling of its debts
or conpounds or enters into any arrangenment with or makes any
assignment for the benefit of its creditors generally or attenpts
to do any of the foregoing (except as part of or pursuant to a
schene for reconstruction or anal gamation);

9.3 In the event a party commits a breach or defasldescribed above in
Section 2.1, the other party hereto shall, withmefudice to any other rights and remedies sucty paay have, be entitled by notice in
writing to the party in breach or default to teratié this Agreement forthwith as against such party.
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9.4 In the event of a termination of this Agreemtestause of the breach or default of a partyjadhkes granted to the other party, and its
Affiliated Companies, under this Agreement shaihtimate.

9.5 The provisions of this Agreement with regarddafidential information and intellectual properights indemnity shall survive the
termination of this Agreement.

9.6 If Hanil Valence Co. does not receive all neeeg Government Approvals, including approvalshos Agreement, the Battery Laminate
Supply Agreement, the Joint Venture Agreement,amgdtax privileges available under the Foreign @dpnducement Act of Korea, in from
the Korean government within ninety (90) days @&f Hffective Date of this Agreement, then this Agneat shall immediately be terminated.

9.7 In the event of any termination of the Batteayninate Supply Agreement between the partiesedtint Venture Agreement between
Valence and Hanil Telecom Co., Ltd., for any reasben this Agreement shall immediately terminate.

10. TAXES

10.1 Each party hereto shall be responsible fanits taxes, whether present or future includingime tax payable in respect of any sum
received by it, levies, goods and services taxyyevaldded tax, impost, deductions or withholdingasgul, assessed or collected by any
political subdivision or taxing authority of anywtry in respect of this Agreement, any transaatioany documents contemplated herein. In
no circumstances shall either party be obligedtsgup the amount of any payment which it is atier obliged to make pursuant to this
Agreement so as to ensure that the net amountweztby the recipient equals that amount which #ugpient would have been entitled to
receive in the absence of any applicable withhgldax. However, Hanil Valence Co. shall be lialdedny value added tax incurred by
Valence's delivery of any goods or services to Héalence Co.

11. CONFIDENTIALITY AND PUBLIC DISCLOSURE

11.1 "Confidential Information" shall mean thatdrhation of either party which is disclosed to ditkeer party ("Recipient”) by reason of the
parties' relationship hereunder, either directlyndirectly in any written or recorded form, orallyr by drawings or inspection of parts or
equipment, and, either in writing and marked adidential or proprietary, or if oral, reduced toitirg similarly marked within thirty (30)
days of disclosure.

11.2 Recipient shall receive and use the Confidéhiformation only for performance of Recipierdlgigations hereunder, and will not use
Confidential Information for any other purpose, ahall not disclose such Confidential Informatiorany person or persons who do not need
to have knowledge of such Confidential Informatiothe course of their employment. Recipient furthgrees that except as authorized by
the Export Administration Regulations of the U D&partment of Commerce it will not transmit, difgair indirectly, any "technical data"
acquired from the other party hereto to any "QNSY or Z" country as those terms are defined anRegulations.

11.3 It is expressly understood that Recipientlstwlbe liable for disclosure of any Confidentiaflormation if the same:

11.3.1 was in the public domain at the tinme it was disclosed;

11.3.2 was known to Recipient at the tine of disclosure;

11.3.3 is disclosed with the prior witten approval of the other party
her et o;

11.3. 4 is disclosed after five (5) years fromthe termnation of

this Agreenent;
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11.3.5 was i ndependently devel oped by Recipient; or

11.3.6 beconmes known to Recipient, on a non-confidential basis, froma
source other than the other party hereto, wi thout breach of this
Agreenment by Reci pient.

11.4 Each party hereto shall not, except for Helalence Co., except as authorized by the Boardiracirs of Hanil Valence Co., or except
for either party, as required by any applicable tawegulation of Korea, the Cayman Islands, théhsidands or the United States of Amer
reveal to any person, firm or company any of thedrsecrets, secret or confidential operationggsses or dealings or confidential
information of Hanil Valence Co. or any informatioancerning the organization, business, financassitions or affairs of Hanil Valence
Co. which may come to his knowledge hereunder aatl keep with complete secrecy all trade secnetsaiher confidential information
entrusted to him and shall not use or attempt éoamy such information in any manner which mayrmjor cause loss either directly or
indirectly to Hanil Valence Co. or its Businessway be likely to do so.

11.5 Valence and Hanil Valence Co. agree thatdtras and conditions of this Agreement shall nadliselosed to any other party without the
prior written consent of the other, which consdmidd not be unreasonably withheld. Neither Valem@eHanil Valence Co. shall publish or
use any advertising, sales promotion, press rel@agablicity matters relating to this Agreementtheut the prior written approval of the
other, which approval shall not be unreasonablyhétd. Notwithstanding the forgoing, either partgymmake such disclosures and press
releases as are necessary to meet its disclogyrieements under the laws, regulation and ruldsavéa, the Cayman Islands, the Netherl:
or the United States of America.

11.6 Hanil Valence Co shall place all its employaed contractors under appropriate confidentialiatedlectual property rights agreements
prior to such persons receiving any confidentidrimation or doing any work for Hanil Valence Co.

12. GOOD FAITH AND RELATIONSHIP BETWEEN PARTIES

12.1 In entering into this Agreement the partietwerecognize that it is impracticable to makevimions for every contingency that may
arise in the course of the performance theredfy lfeason of any unforeseen occurrence or developtne operation of this Agreement is
likely to cause any inequitable hardship to anthefparties hereto, the parties hereto shall nagoitinmediately in good faith as to what
manner the terms and conditions of this Agreemeayt be modified in order to provide an equitableigoh in so far as such is possible
within the spirit of this Agreement for such unfeeen occurrence or development.

12.2 The parties hereto hereby agree and declaréhiy will execute and do all such acts and thisgare necessary and within their power
and authority for the time being to carry into effand/or to comply with the provisions of this &gment.

12.3 Nothing in this Agreement shall be construgeiiiply the existence of a partnership betweerptréies hereto. Valence and Hanil
Valence Co. each represent and warrant to the tithethey have entered into no contracts, nosabgect to any obligations, which prevent
them from entering into and performing this Agreemé is understood and agreed that Valence amilMalence Co. are, and at all times
shall remain, independent contractors. At no tifmaIseither Party represent to any third party ihit the agent of the other for any reason
whatsoever. Valence and Hanil Valence Co. furtie@enant that no authorization shall be given to @mployee to act for the other Party to
this Agreement. In no event shall either Partyrgttame have authority to make any contracts ormitments on behalf of or as an agent of
the other or otherwise make use of its relationsiith the other, without the other's express congeeach instance.
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13. LIMITATION OF LIABILITY

In no event shall either party be liable for angiiact, special, incidental or consequential darmagsulting from its performance or failure to
perform under this Agreement, whether due to adbred contract, breach of warranty, or such parnggligence. Neither parties' liability
hereunder shall exceed the amounts paid hereunder.

14. GENERAL

14.1 Neither party may assign its rights or obiia under this Agreement without the prior congdrihe other, and any purported
assignment without such consent shall have no faredfect, except that a party may assign thiseggrent incident to the transfer of all or
substantially all of its business. Subject to theefoing, this Agreement shall bind and inure shiknefit of the respective parties hereto and
their successors and assigns.

14.2 No failure or delay by either party to enfoozdake advantage of any provision or right urtlesr Agreement shall constitute a
subsequent waiver of that provision or right, ruailkit be deemed to be a waiver of any of the ioteems and conditions of this Agreement.

14.3 Neither party to this Agreement shall be kaflolr its failure to perform any of its obligatiohereunder during any period in which such
performance is prevented by any cause beyondatorable control. In the event of any such deleydtte of delivery or performance
hereunder shall be extended by a period equakttirtie lost by reason of such delay. In the everlehte's production is curtailed, Valence
may allocate its available production, as reasgnefjlitable, among its various customers.

14.4 The validity, performance and constructiomhig Agreement shall be governed by the laws ofStadée of New York, United States
(excluding its conflict of laws provisions).

14.5 Each party hereto shall bear its own costseapénses in respect of the preparation, negatidiimalize and execution of this Agreem:
and the other agreements or documents contemiateth.

14.6 All notices or communications to be given urtties Agreement shall be in writing and shall leeched delivered upon hand delivery,
upon acknowledged telex or facsimile communicat@rseven (7) days after deposit in the mail, pgstarepaid, by certified, registered or
first class mail, addressed to the parties at #diiresses set forth above.

14.7 In the event that any provision of this Agreeins prohibited by any law governing its constiaut, performance or enforcement, such
provision shall be ineffective to the extent oflsycohibition without invalidating thereby any dietremaining provisions of the Agreement.

14.8 The terms and conditions of this Agreement matybe superseded, modified, or amended exceptiiimg which states that it is such a
modification, and is signed by an authorized regméstive of each party hereto. This Agreement stalbe modified, supplemented,
qualified, or interpreted by any trade usage asrprourse of dealing not made a part of the orgletsbexpress terms.

14.9 Section titles used herein are for referemdy @nd shall not be for purposes of interpretation

14.10 This Agreement may be executed in severaitegoarts, each of which shall be deemed an ofligimd all of which shall constitute one
and the same instrument.

14.11 This Agreement, including exhibits, consésuthe entire Agreement between the parties d®tsubject matter hereof, and supersedes
and replaces all prior or contemporaneous agreenentten or oral, regarding such subject mattad shall take precedence over any
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ACCEPTED AND AGREED:
VALENCE TECHNOLOGY B. V.
By:

signature of authorized
representative

Mel vern Sl ates
printed name

Managi ng Director
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additional or conflicting terms which may be cont in either party's purchase orders or order@gladgment forms.

HANI L VALENCE CO., LTD.
By:

signature of authorized
representative



CONFIDENTIAL TREATMENT REQUESTED
Formal Training Exhibit

Valence shall provide the following formal trainimgjone continuous training course for two to teantVValence Co. employees at the
Valence Technology, Inc. facilities in Mallusk, Noern Ireland. Starting date for the training ceusball mutually be agreed upon.

1. Basic Electrochemistry

[
]
2. Battery Technology
[
]

e. Shipping Regulations

f. Battery Design Center Set-Up
g. Prototype Construction

h. Design for Manufacturing

3. Cell Assembly, Manufacturing Equipment and Patidun Systems

[
]
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CONFIDENTIAL TREATMENT REQUESTED

N

. Quality Control

a. Concepts, Control Points, Specifications, Eqeipim
5. Production Testing

a. Preliminary Screening, Quality Control Sampling
6. Management Information Systems

a. Quality Control, Production, Testing

~

. Battery Cycler Network and Database
8. Review of All Processes of Production Line frBeginning to End
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CONFIDENTIAL TREATMENT REQUESTED
Manufacturing Equipment Exhibit
1.0
]
2. [
13.1
141
15.1
16.[
]
7. Miscellaneous Equipment
a. Battery testing equipment
b. Battery tester network and database systems
c. Battery safety test equipment and test chambers
d. Specialized laboratory equipment for componestirg
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CONFIDENTIAL TREATMENT REQUESTED
Documentation Exhibit
1. Building design guidelines
2. Schematic diagrams of processes
3. Manufacturing equipment layout
4. Equipment and tooling design drawings
5. Process control documents
6. Manufacturing tooling specifications
7. Quality control documents
8. Product specifications
9.1]
10.[]
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