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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On August 3, 2023, the Board of Directors (the “Board”) of Microvast Holdings, Inc. (the “Company”) approved the promotion of Zachariah Ward to
President of the Company, effective immediately. Mr. Ward, age 50, has served as the President of Microvast Energy, Inc. since August 2022 and served as
the Senior Vice President of Energy Solutions from January to August 2022. Mr. Ward will succeed Yang Wu, the Company’s Chief Executive Officer and
Chairman of the Board, in the position. Mr. Wu will continue to serve as Chief Executive Officer of the Company and Chairman of the Board.

Prior to joining the Company, Mr. Ward served as General Manager at Chint Power Systems Americas from November 2020 to February 2021. From
November 2017 to November 2020, he served as Head of North America Division at Sungrow USA. He also served in different management positions at
Axis Technical Sales, Array Technologies, PanelClaw and Advanced Energy Industries. Prior to working in the renewable energy market, Mr. Ward held
various management positions in the semiconductor equipment industry at Advanced Energy Industries and Semitool. Mr. Ward holds a bachelor’s degree
from DeVry University.

There are no family relationships between Mr. Ward and any director or executive officer of the Company, and there are no related party transactions
between the Company and Mr. Ward that would require disclosure under Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as
amended.

In connection with his promotion, the Board granted Mr. Ward options to purchase 1,000,000 shares of the Company’s common stock under the Company’s
2021 Equity Incentive Plan. The options will vest over three years subject to satisfaction of certain business acquisition and capital improvement
performance goals and have an exercise price of $2.67.

Additionally, the Company and Mr. Ward entered into an Amended and Restated Employment Agreement, dated August 5, 2023 (the “Employment
Agreement”). Pursuant to the terms of the Employment Agreement, Mr. Ward’s annual base salary will be $450,000, and Mr. Ward will be eligible to
participate in the Company’s annual incentive and long-term incentive plans and to receive the same benefits that are offered generally to Company
employees at his level.

The Employment Agreement further provides that Mr. Ward’s employment may be terminated by either the Company or Mr. Ward at any time and for any
reason upon 30 days’ prior written notice. Upon a termination by the Company or Mr. Ward for any reason, Mr. Ward (or his estate upon a termination due
to his death) will receive all accrued salary and any earned but unpaid bonuses through and including the date of termination. Following a termination due
to Mr. Ward’s death or disability, Mr. Ward (or his estate) will also receive: (a) a pro rata bonus for the annual bonus that he would have earned for the
fiscal year in which the death or disability occurs based on performance as determined by the Board, prorated for the period of time during the fiscal year
he worked; and (b) if the death or disability occurs within the Employment Agreement’s initial three-year term, full acceleration of any equity awards or
other long-term incentive awards held by him as of the effective time of the Employment Agreement that were granted to Mr. Ward prior to such effective
time. Any other outstanding equity awards or long-term incentive awards granted to Mr. Ward following the effective time of the Employment Agreement
will be treated in accordance with the terms of the applicable plans and award agreements.

Following a termination by the Company without Cause (as defined in the Employment Agreement) or Mr. Ward’s resignation for Good Reason (as defined
in the Employment Agreement), in either case prior to a Change in Control (as defined in the Employment Agreement), subject to the execution and non-
revocation by Mr. Ward of a general release of claims in favor of the Company, he will be entitled to: (a) an amount equal to one and a half times, the sum
of (i) his then-current base salary plus (ii) the greater of (A) the average amount of the annual bonus paid to him for each of the three fiscal years
immediately prior to the fiscal year in which the termination or resignation occurs or (B) the target annual bonus for the fiscal year in which the termination
or resignation occurs, payable in substantially equal monthly installments over a period of 18 months; and (b) if the termination without Cause or
resignation for Good Reason occurs within three years following the effective time of the Employment Agreement, full acceleration of any equity awards
or other long-term incentive awards held by Mr. Ward as of the effective time of the Employment Agreement that were granted to him prior to such
effective time. Any other outstanding equity awards or long-term incentive awards granted to Mr. Ward following the effective time of the Employment
Agreement will be treated in accordance with the terms of the applicable plans and award agreements.

 

     



 
 
Following a termination by the Company without Cause or Mr. Ward’s resignation for Good Reason on or within two years following the closing of a
Change in Control, subject to the execution and non-revocation by Mr. Ward of a general release of claims in favor of the Company, he will be entitled to:
(a) an amount equal to two times, the sum of (i) his then-current base salary plus (ii) the greater of (A) the average amount of the annual bonus paid to him
for each of the three fiscal years immediately prior to the fiscal year in which the termination or resignation occurs or (B) the target annual bonus for the
fiscal year in which the termination or resignation occurs, payable in a single lump sum within 75 days of the termination or resignation; (b) a pro rata
bonus of the greater of (i) the average amount of the annual bonus paid to him for each of the three fiscal years immediately prior to the fiscal year in which
the termination or resignation occurs or (ii) the annual bonus he would have earned for the fiscal year in which the termination or resignation occurs based
on performance as determined through the date of termination or resignation, prorated for the period of time during the fiscal year worked by him, payable
in a single lump sum within 75 days of the termination or resignation; and (c) full acceleration of all outstanding equity awards held by him as of the date
of termination or resignation.

Mr. Ward is subject to a post-termination non-competition covenant for a period of 18 months following his termination or resignation for any reason,
confidentiality restrictions through the time period such confidential information remains not generally known to the public and customer and employee
non-solicitation and non-interference for a period of 18 months following his termination or resignation for any reason.

The foregoing summary of the terms and conditions of the Employment Agreement is qualified in its entirety by reference to the full text of the
Employment Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated by reference herein.

On August 8, 2023, the Company issued a press release announcing the foregoing changes. The full text of the press release is included as Exhibit 99.1 to
this Current Report on Form 8-K and is incorporated into this Item 5.02 by reference.

Also, effective August 7, 2023, Shane Smith transitioned from the role of Chief Operating Officer of the Company. The Company has appointed Mr. Smith
to the role of Chief Procurement Officer. In this role, Mr. Smith will focus on all aspects of the Company’s procurement and supply chain management
processes.

Item 9.01 Financial Statement and Exhibits

(d) Exhibits

Exhibit No.   Description

10.1   Amended and Restated Employment Agreement by and between Microvast Holdings, Inc. and
Zachariah Ward, dated August 5, 2023.

10.2   Form of Performance Stock Option Award Agreement

99.1   Press Release dated August 8, 2023

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 

 
 
 
 
 
 

     



 
 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

  MICROVAST HOLDINGS, INC.
 

   
Date: August 8, 2023 By: /s/ Craig Webster
    Name: Craig Webster
    Title: Chief Financial Officer
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement”), dated as of August 5,
2023 (the “Effective Time”), is by and between Microvast Holdings, Inc., a Delaware corporation (the “Company”), and
Zachariah Ward (the “Executive”).

WHEREAS, the Executive is currently employed by the Company pursuant to that certain Employment
Agreement by and between the Company and Executive, dated as of February 24, 2023 (the “Original Employment Agreement”);

WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to be employed
by the Company and to provide services to the Company pursuant to the terms and conditions of this Agreement, which shall
supersede the Original Employment Agreement;

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1.               Employment and Duties.

(a)             General.  Subject to the terms and conditions hereof, the Executive shall serve as President of the
Company, reporting to the Chief Executive Officer of the Company (the “CEO”).  The Executive shall have such duties and
responsibilities commensurate with those typically provided by a president of a company that is required to file reports with the
Securities and Exchange Commission pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (a
“Public Company”), as may be assigned to the Executive from time to time by the CEO. The Executive’s principal places of
employment shall be the facility of the Company currently located in Timnath, Colorado, subject to (i) periodic travel to the
Company’s other worldwide locations; and (ii) such other reasonable travel as the performance of the Executive’s duties and the
business of the Company may require.

(b)             Exclusive Services.  For so long as the Executive is employed by the Company and its subsidiaries
(the “Company Group”), the Executive shall devote the Executive’s full business working time to the Executive’s duties
hereunder, shall faithfully serve the Company Group, shall in all respects conform to and comply with the lawful and good faith
directions and instructions given to the Executive by the CEO, and shall use the Executive’s best efforts to promote and serve the
interests of the Company Group.  Further, the Executive shall not, directly or indirectly, render material services to any other
person or organization without the consent of the Company pursuant to authority granted by the lead independent director of the
Board of Directors (the “Board”) (or if the Company does not have a lead independent director, the chairman of the Board) or
otherwise engage in activities that would interfere significantly with the faithful performance of his duties
hereunder.  Notwithstanding the foregoing, the Executive may (i) serve on corporate, civic or charitable boards provided that, on
and after the Effective Time, the Executive provides the lead independent director of the Board (or if the Company does not have
a lead independent director, the chairman of the Board), in writing, with a list of such boards and receives the consent of the lead
independent director or the chairman of the Board, as applicable, to serve on such boards and (ii) manage personal investments or
engage in charitable activities, provided that such activity does not contravene the first sentence of this Section 1(b).

 
     



 

  
2.               Term.

(a)             The Executive’s employment under this Agreement shall commence as of the Effective Time and
shall, subject to earlier termination of the Executive’s employment under this Agreement, continue until the third anniversary of
the Effective Time (the “Initial Term”). Unless a Non-Renewal Notice (as defined below) is given or the Executive’s employment
is earlier terminated in accordance with the terms of this Agreement, the period of the Executive’s employment shall, as of and
following the expiration of the Initial Term, be automatically extended for additional 12-month periods (individually, and
collectively, the “Renewal Term”). The period from the Effective Time until the termination of the Executive’s employment under
this Agreement, including the Initial Term, and, if applicable, the CIC Term (as defined below), and any Renewal Term or Post-
CIC Renewal Term (as defined below), is referred to as the “Term.”

(b)             Notwithstanding the foregoing, if a Change in Control (as defined in Section 5 below) occurs prior
to the termination of the Executive’s employment under this Agreement (including after providing a Non-Renewal Notice, which
shall be deemed revoked and superseded by reason of the occurrence of the Change in Control), the Term shall end not earlier
than the second anniversary of the consummation of the Change in Control unless the Executive experiences a termination of
employment under this Agreement (the “CIC Term”). Unless a Non-Renewal Notice is given as herein provided or Executive’s
employment is earlier terminated in accordance with the terms of this Agreement, the period of Executive’s employment shall, as
of and following the expiration of the CIC Term, be automatically extended for additional 12-month periods (individually, and
collectively, the “Post-CIC Renewal Term”). The Company or the Executive may elect to terminate the automatic extension of
the Term by giving written notice of such election not less than (i) one year prior to the end of the Initial Term or any Renewal
Term, as applicable, or (ii) 90 days prior to the end of the CIC Term or any Post-CIC Renewal Term, as applicable (the “Non-
Renewal Notice”).

3.               Compensation and Other Benefits.  Subject to the provisions of this Agreement, the Company Group shall
pay and provide the following compensation and other benefits to the Executive during the Term as compensation for services
rendered hereunder:

(a)             Base Salary.  The Company Group shall pay to the Executive an annual salary at the rate of
$450,000 (the “Base Salary”), payable in substantially equal installments at such intervals as may be determined by the Company
Group in accordance with its ordinary payroll practices as established from time to time. During the Term, the Compensation
Committee of the Board shall review the Executive’s Base Salary, not less often than annually, and may increase (but not
decrease) the Executive’s Base Salary in its sole discretion.

(b)             Bonus.  The Executive shall be entitled to participate in the Company Group’s annual incentive
bonus plan for senior executives in accordance with its terms as may be in effect from time to time and subject to such other
terms as the Board may approve.  
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(c)             Long-Term Incentive Plan.  The Executive shall be entitled to participate in the Company’s long-

term incentive plan in accordance with its terms that may be in effect from time to time and subject to such other terms as the
Board, in its sole discretion, may approve. In addition, in connection with the Executive’s promotion to President of the
Company, the Executive shall be granted options to acquire 1,000,000 shares of Company common stock, which shall vest
subject to satisfaction of certain performance- and service-based vesting conditions set forth in the applicable award agreement
and further subject to the Executive’s continued employment through each applicable vesting date and otherwise subject to
approval by the Board and the terms and conditions of the applicable award agreement and the Microvast Holdings, Inc. 2021
Equity Incentive Plan.

(d)             Benefit Plans.  The Executive shall be entitled to participate in all employee benefit plans or
programs of the Company Group as are available to other similarly situated executives of the Company, in accordance with the
terms of the plans, as may be amended from time to time.

(e)             Expenses.  The Company Group shall reimburse the Executive for reasonable travel and other
business-related expenses incurred by the Executive in the fulfillment of the Executive’s duties hereunder, upon presentation of
written documentation thereof, in accordance with the business expense reimbursement policies and procedures of the Company
Group as in effect from time to time. Payments with respect to reimbursements of expenses shall be made consistent with the
Company Group’s reimbursement policies and procedures and in no event later than the last day of the calendar year following
the calendar year in which the relevant expense is incurred.

(f)              Vacation.  The Executive shall be entitled to vacation time consistent with the applicable policies of
the Company Group for other similarly situated executives of the Company Group as in effect from time to time.

4.               Termination of Employment.  Subject to this Section 4, the Company shall have the right to terminate the
Executive’s employment at any time, with or without Cause (as defined in Section 5 below), and the Executive shall have the
right to terminate the Executive’s employment at any time, with or without Good Reason (as defined in Section 5 below).

(a)             Termination due to Death or Disability.  The Executive’s employment under this Agreement will
terminate upon the Executive’s death, and upon the Executive’s Disability (as defined in Section 5 below) may be terminated by
the Company upon giving not less than 30 days’ written notice to the Executive.  In the event of the Executive’s death or
Disability, the Company shall pay to the Executive (or the Executive’s estate, as applicable) the Executive’s accrued salary
through and including the date of termination and any bonus earned, but unpaid, for the year prior to the year in which the
Separation from Service (as defined in Section 4(b) below) occurs and any other amounts or benefits required to be paid or
provided by law or under any plan, program, policy or practice of the Company (“Other Accrued Compensation and Benefits”),
payable within 30 days of the Executive’s Separation from Service by reason of death or Disability. In addition, the Executive or
his estate, as applicable, shall be entitled to the following: (i) a pro rata bonus equal to (x) the annual bonus the Executive would
have earned for the fiscal year in which the death or Disability occurs based on performance as determined by the Board,
multiplied by (y) a fraction, the numerator of which is the number of days worked during the fiscal year in which the death or
Disability occurs and the denominator of which is 365, payable in a single lump sum upon certification to the Board of
performance for such fiscal year; (ii) with respect to any outstanding equity awards or other long-term incentive awards
(excluding those described in this Section 5(a)(iii)), such awards will be treated in accordance with the terms of the applicable
plans and award agreements; and (iii) with respect to any equity awards or other long-term incentive awards that are outstanding
as of the Effective Time, such awards will immediately vest in full in the event that the Executive’s death or Disability occurs
within three years following the Effective Time.
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(b)             Termination for Cause; Resignation without Good Reason.  If, prior to the expiration of the Term,

the Executive incurs a “Separation from Service” within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code
of 1986, as amended (the “Code”), by reason of the Company’s termination of the Executive’s employment for Cause or if the
Executive resigns from the Executive’s employment hereunder other than for Good Reason, the Executive shall only be entitled
to payment of the Executive’s Other Accrued Compensation and Benefits, payable in accordance with Company Group policies
and practices and in no event later than 30 days after the Executive’s Separation from Service.  The Executive shall have no
further right to receive any other compensation or benefits after such termination or resignation of employment.

(c)             Termination without Cause; Resignation for Good Reason Prior to a Change in Control.  If, prior to
the expiration of the Term, the Executive incurs a Separation from Service by reason of the Company’s termination of the
Executive’s employment without Cause or by the Executive’s resignation from the Executive’s employment for Good Reason, in
either case prior to a Change in Control, the Executive shall receive the Other Accrued Compensation and Benefits and, subject to
Section 4(e), shall be entitled to: (i) an amount equal to one and a half (1.5) times the sum of (x) the Executive’s then-current
Base Salary plus (y) the greater of (A) the average amount of the annual bonus paid to the Executive for each of the three fiscal
years immediately prior to the fiscal year in which the Separation from Service occurs or (B) target annual bonus for the fiscal
year in which the Separation from Service occurs, payable in substantially equal monthly installments over a period of 18 months
beginning 60 days following the Executive’s Separation from Service (the “Severance Period”); (ii) with respect to any
outstanding equity awards or other long-term incentive awards (excluding those described in this Section 4(c)(iii)), such awards
will be treated in accordance with the terms of the applicable plans and award agreements; and (iii) with respect to any equity
awards or other long-term incentive awards that are outstanding as of the Effective Time, immediately vest in full in the event
that the Executive incurs a Separation from Service by reason of the Company’s termination of the Executive’s employment
without Cause or the Executive’s resignation for Good Reason, in either case prior to a Change in Control, occurs within three
years following the Effective Time; provided, however, that if a “change in the effective control of a corporation,” as such term is
defined in Treasury Regulation §1.409A-3(i)(5), occurs with respect to the Company following the Executive’s Separation from
Service, any unpaid amounts hereunder shall be paid in a single lump sum within 10 days following the consummation of such
change in the effective control. If, during the Severance Period, the Executive breaches any of the Executive’s then applicable
obligations under this Agreement (including, but not limited to, Sections 7 through 10) or such other agreement between the
Company and the Executive, the Company may, upon written notice to the Employee, terminate the Severance Period and cease
to make any payments of severance hereunder.
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(d)             Termination without Cause or Resignation for Good Reason Occurring on or Following a Change

in Control.  If, prior to the expiration of the CIC Term, the Executive incurs a Separation from Service on or following the
consummation of a Change in Control by reason of either (i) the Company’s termination of the Executive’s employment without
Cause, or (ii) the Executive’s resignation from the Executive’s employment for Good Reason, then the Executive shall receive the
Other Accrued Compensation and Benefits and, subject to Section 4(e), shall be entitled to the following:

(i) an amount equal to two times the sum of (i) the Executive’s then-current Base Salary plus (ii) the greater of (x) the
average amount of the annual bonus paid to the Executive for each of the three fiscal years immediately prior to
the fiscal year in which the Separation from Service occurs or (y) target annual bonus for the fiscal year in which
the Separation from Service occurs, payable in a single lump sum within 75 days thereafter;

(ii) a pro rata bonus equal to (x) the greater of (i) the average amount of the annual bonus paid to the Executive for
each of the three fiscal years immediately prior to the fiscal year in which the Separation from Service occurs or
(ii) the annual bonus the Executive would have earned for the fiscal year in which the Separation from Service
occurs based on performance as determined through the date of the Separation from Service, multiplied by (y) a
fraction, the numerator of which is the number of days worked during the fiscal year in which the Separation from
Service occurs and the denominator of which is 365, payable in a single lump sum within 75 days thereafter;
provided, however, that if such Separation from Service occurs in the same fiscal year as the Change in Control
and the Executive is paid an annual bonus for such year in connection with the Change in Control, the fraction
shall be adjusted so that the numerator reflects the number of days worked during the fiscal year following the
Change in Control and the denominator reflects the number of days in the fiscal year following the Change in
Control; and

(iii) all outstanding equity-based awards, including but not limited to stock options, restricted stock and restricted stock
unit awards, granted by the Company to the Executive pursuant to any of the Company’s long-term incentive plans
shall fully and immediately vest to the extent not already vested.  In addition, all outstanding performance share,
performance share unit and other equivalent awards granted by the Company to the Executive pursuant to any of
the Company’s long-term incentive plans shall immediately vest at their respective target performance levels to the
extent not already vested.

Notwithstanding anything to the contrary in this Agreement, any termination without Cause that occurs prior to a Change in
Control but which the Executive reasonably demonstrates (x) was at the request of a third party, or (y) arose in connection with or
in anticipation of a Change in Control which actually occurs, shall constitute a termination without Cause occurring on such
Change in Control for purposes of this Agreement.
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(e)             Execution and Delivery of Release.  The Company shall not be required to make the payments and

provide the benefits provided for under Section 4(c) or 4(d) unless the Executive executes and delivers to the Company, within 60
days following the Executive’s Separation from Service, a general waiver and release of claims in a form substantially similar to
the form attached hereto as Exhibit A and the release has become effective and irrevocable in its entirety.  The Executive’s failure
or refusal to sign the release (or the Executive’s revocation of such release in accordance with applicable laws) shall result in the
forfeiture of the payments and benefits under Sections 4(c) and 4(d).

(f)              Notice of Termination.  Any termination of employment by the Company or the Executive shall be
communicated by a written “Notice of Termination” to the other party hereto given in accordance with Section 25 of this
Agreement, except that the Company may waive the requirement for such Notice of Termination by the Executive.  In the event
of a resignation by the Executive without Good Reason, the Notice of Termination shall specify the date of termination, which
date shall not be less than 30 days after the giving of such notice, unless the Company agrees to waive any notice period by the
Executive.

(g)             Resignation from Directorships and Officerships.  The termination of the Executive’s employment
for any reason shall constitute the Executive’s resignation from (i) any director, officer or employee position the Executive has
with the Company Group and (ii) all fiduciary positions (including as a trustee) the Executive may hold with respect to any
employee benefit plans or trusts established by the Company Group.  The Executive agrees that this Agreement shall serve as
written notice of resignation in this circumstance.

5.               Definitions.

(a)             Cause.  For purposes of this Agreement, “Cause” shall mean the termination of the Executive’s
employment because of:

(i) the Executive’s indictment for any crime, whether such crime is a felony or misdemeanor, that materially impairs
the Executive’s ability to function as President of the Company and such crime involves the purchase or sale of
any security, mail or wire fraud, theft, embezzlement, moral turpitude, or Company Group property;

(ii) the Executive’s repeated willful neglect of the Executive’s duties; or

(iii) the Executive’s willful material misconduct in connection with the performance of the Executive’s duties
(including a willful material breach of Company Group policies regarding legal compliance, ethics or workplace
conduct) or other willful material breach of this Agreement;

provided, however, that no act or omission on the Executive’s part shall be considered “willful” if it is done by the Executive in
good faith and with a reasonable belief that Executive’s conduct was in the best interest of the Company and provided further that
no event or condition described in clause (ii) or (iii) shall constitute Cause unless (w) the Company gives the Executive written
notice of termination of employment for Cause and the grounds for such termination within 180 days of the Board first becoming
aware of the event giving rise to such Cause, (x) such grounds for termination are not corrected by the Executive within 30 days
of the Executive’s receipt of such notice, (y) if the Executive fails to correct such event or condition, the Company gives the
Executive at least 15 days’ prior written notice of a special Board meeting called to make a determination that the Executive
should be terminated for Cause and the Executive and the Executive’s legal counsel are given the opportunity to address such
meeting prior to a vote of the Board, and (z) a determination that Cause exists is made and approved by 75% of the Board.
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(b)             Change in Control.  For purposes of this Agreement, “Change in Control” shall have the meaning
set forth in the Company’s 2021 Equity Incentive Plan or the successor plan pursuant to which the Executive was, prior to the
relevant transaction, most recently granted long-term incentive awards.

(c)             Disability.  For purposes of this Agreement, “Disability” shall be defined in the same manner as
such term or a similar term is defined in the Company long-term disability plan applicable to the Executive.

(d)             Good Reason.  For purposes of this Agreement, “Good Reason” shall mean termination of
employment by the Executive because of the occurrence of any of the following events:

(i) a failure by the Company Group to pay compensation or benefits due and payable to the Executive in accordance
with the terms of this Agreement;

(ii) a material change in the duties or responsibilities performed by the Executive as a president of a Public Company;

(iii) a material change to the location(s) of the Executive’s principal places of employment, including a relocation of
the Executive’s principal place of employment by more than 30 miles, without the Executive’s consent;

(iv) a failure by the Company to obtain agreement by a successor to assume this Agreement in accordance with Section
17(b);

(v) the Company’s material breach of this Agreement; or

(vi) the Company’s delivery of a Non-Renewal Notice;

provided, however, that no event or condition described in clause (i), (ii) or (v) shall constitute Good Reason unless (x) the
Executive gives the Company written notice of the Executive’s intention to terminate the Executive’s employment for Good
Reason and the grounds for such termination within 180 days of the Executive first becoming aware of the event giving rise to
such Good Reason and (y) such grounds for termination are not corrected by the Company within 30 days of its receipt of such
notice.
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6.               Limitations on Severance Payment and Other Payments or Benefits.

(a)             Payments.  Notwithstanding any provision of this Agreement, if any portion of the severance
payments or any other payment under this Agreement, or under any other agreement with the Executive or plan or arrangement of
the Company Group (in the aggregate, “Total Payments”), would constitute an “excess parachute payment” and would, but for
this Section 6, result in the imposition on the Executive of an excise tax under Code Section 4999, then the Total Payments to be
made to the Executive shall either be (i) delivered in full or (ii) delivered in the greatest amount such that no portion of such Total
Payment would be subject to the Excise Tax, whichever of the foregoing results in the receipt by the Executive of the greatest
benefit on an after-tax basis (taking into account the Executive’s actual marginal rate of federal, state and local income taxation
and the Excise Tax).

(b)             Determinations.  Within 30 days following the Executive’s termination of employment or notice by
one party to the other of its belief that there is a payment or benefit due the Executive that will result in an excess parachute
payment, the Company, at the Company Group’s expense, shall select a nationally recognized certified public accounting firm
(which may be the Company’s independent auditors) (“Accounting Firm”) reasonably acceptable to the Executive to determine
(i) the Base Amount (as defined below), (ii) the amount and present value of the Total Payments, (iii) the amount and present
value of any excess parachute payments determined without regard to any reduction of Total Payments pursuant to Section 6(a),
and (iv) the net after-tax proceeds to the Executive, taking into account the tax imposed under Code Section 4999 if (x) the Total
Payments were reduced in accordance with Section 6(a) or (y) the Total Payments were not so reduced.  If the Accounting Firm
determines that Section 6(a)(ii) above applies, then the Termination Payment hereunder or any other payment or benefit
determined by such Accounting Firm to be includable in Total Payments shall be reduced or eliminated so that there will be no
excess parachute payment.  In such event, payments or benefits included in the Total Payments shall be reduced or eliminated by
applying the following principles, in order: (1) the payment or benefit with the later possible payment date shall be reduced or
eliminated before a payment or benefit with an earlier payment date; and (2) cash payments shall be reduced prior to non-cash
benefits; provided that if the foregoing order of reduction or elimination would violate Code Section 409A, then the reduction
shall be made pro rata among the payments or benefits included in the Total Payments (on the basis of the relative present value
of the parachute payments).

(c)             Definitions and Assumptions.  For purposes of this Agreement: (i) the terms “excess parachute
payment” and “parachute payments” shall have the meanings assigned to them in Code Section 280G and such “parachute
payments” shall be valued as provided therein; (ii) present value shall be calculated in accordance with Code Section 280G(d)(4);
(iii) the term “Base Amount” means an amount equal to the Executive’s “annualized includible compensation for the base period”
as defined in Code Section 280G(d)(1); (iv) for purposes of the determination by the Accounting Firm, the value of any non-cash
benefits or any deferred payment or benefit shall be determined in accordance with the principles of Code Sections 280G(d)(3)
and (4); and (v) the Executive shall be deemed to pay federal income tax and employment taxes at his actual marginal rate of
federal income and employment taxation, and state and local income taxes at his actual marginal rate of taxation in the state or
locality of the Executive’s domicile (determined in both cases in the calendar year in which the termination of employment or
notice described in Section 6(b) above is given, whichever is earlier), net of the maximum reduction in federal income taxes that
may be obtained from the deduction of such state and local taxes.  
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The covenants set forth in Sections 7, 8 and 9 of this Agreement have substantial value to the Company and a portion of
any Total Payments made to the Executive are in consideration of such covenants.  For purposes of calculating the “excess
parachute payment” and the “parachute payments,” the parties intend that an amount equal to not less than the Executive’s
highest annual base salary during the 12-month period immediately prior to his termination of employment shall be in
consideration of the covenants in Sections 7, 8 and 9 below.  The Accounting Firm shall consider all relevant factors in appraising
the fair value of such covenants and in determining the amount of the Total Payments that shall not be considered to be a
“parachute payment” or “excess parachute payment.”  The determination of the Accounting Firm shall be addressed to the
Company and the Executive and such determination shall be binding upon the Company and the Executive.

(d)             Amendment.  This Section 6 shall be amended to comply with any amendment or successor
provision to Sections 280G or 4999 of the Code.

7.               Confidentiality.

(a)             Confidential Information.

(i) The Executive agrees that during his employment with the Company for any reason and for a period of five years
following his Separation from Service, he will not at any time, except with the prior written consent of the
Company or as required by law, directly or indirectly, reveal to any person, entity or other organization (other than
any member of the Company Group or its respective employees, officers, directors, shareholders or agents) or use
for the Executive’s own benefit any information deemed to be confidential by any member of the Company Group
(“Confidential Information”) relating to the assets, liabilities, employees, goodwill, business or affairs of any
member of the Company Group, including, without limitation, any information concerning customers, business
plans, marketing data or other confidential information known to the Executive by reason of the Executive’s
employment by, shareholdings in or other association with any member of the Company Group; provided that
such Confidential Information does not include any information which (x) is available to the general public or is
generally available within the relevant business or industry other than as a result of the Executive’s action or (y) is
or becomes available to the Executive after his Separation from Service on a non-confidential basis from a third-
party source provided that such third-party source is not bound by a confidentiality agreement or any other
obligation of confidentiality.  Confidential Information may be in any medium or form, including, without
limitation, physical documents, computer files or disks, videotapes, audiotapes, and oral communications.

(ii) In the event that the Executive becomes legally compelled to disclose any Confidential Information, the Executive
shall provide the Company with prompt written notice so that the Company may seek a protective order or other
appropriate remedy.  

   9  



 

 
In the event that such protective order or other remedy is not obtained, the Executive shall furnish only that
portion of such Confidential Information or take only such action as is legally required by binding order and shall
exercise his reasonable efforts to obtain reliable assurance that confidential treatment shall be accorded any such
Confidential Information.  The Company Group shall promptly pay (upon receipt of invoices and any other
documentation as may be requested by the Company) all reasonable expenses and fees incurred by the Executive,
including attorneys’ fees, in connection with his compliance with the immediately preceding sentence.

 
(iii) The Executive understands and acknowledges that the Executive has the right under U.S. federal law to certain

protections for cooperating with or reporting legal violations to the Securities and Exchange Commission and/or
its Office of the Whistleblower, as well as certain other governmental entities. No provisions in this Agreement are
intended to prohibit the Executive from disclosing this Agreement to, or from cooperating with or reporting
violations to, the SEC or any other such governmental entity, and the Executive may do so without disclosure to
the Company Group. The Company Group may not retaliate against the Executive for any of these activities.
Further, nothing in this Agreement precludes the Executive from filing a charge of discrimination with the Equal
Employment Opportunity Commission or a like charge or complaint with a state or local fair employment practice
agency.

(iv) The Executive acknowledges that, pursuant to the Defend Trade Secrets Act of 2016, an individual may not be
held liable under any criminal or civil federal or state trade secret law for disclosure of a trade secret (i) made in
confidence to a government official, either directly or indirectly, or to an attorney, solely for the purpose of
reporting or investigating a suspected violation of law, (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal, or (iii) made to his or her attorney or used in a court proceeding
in an anti-retaliation lawsuit based on the reporting of a suspected violation of law, so long as any document
containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant
to court order.

(b)             Exclusive Property.  The Executive confirms that all Confidential Information is and shall remain
the exclusive property of the Company Group.  All business records, papers and documents kept or made by the Executive
relating to the business of the Company Group shall be and remain the property of the Company Group.  Upon the request and at
the expense of the Company Group, the Executive shall promptly make all disclosures, execute all instruments and papers, and
perform all acts reasonably necessary to vest and confirm in the Company Group, fully and completely, all rights created or
contemplated by this Section 7.

8.               Noncompetition.  The Executive agrees that during his employment with the Company Group and for a
period commencing on the Executive’s Separation from Service and ending eighteen (18) months thereafter (the “Restricted
Period”), the Executive shall not, without the prior written consent of the Company, directly or indirectly, and whether as
principal or investor or as an employee, officer, director, manager, partner, consultant, agent or otherwise, alone or in association
with any other person, firm, corporation or other business organization, carry on a business competitive with the Company Group
in any geographic area in which the Company Group has engaged in business, or is reasonably expected to engage in business
during such Restricted Period (including, without limitation, any area in which any customer of the Company Group may be
located); provided, however, that nothing herein shall limit the Executive’s right to own not more than 1% of any of the debt or
equity securities of any business organization.
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9.               Non-Solicitation.  The Executive agrees that, during his employment and for the Restricted Period, the

Executive shall not, directly or indirectly, other than in connection with the proper performance of his duties in his capacity as an
executive of the Company, (a) interfere with or attempt to interfere with any relationship between the Company Group and any of
its employees, consultants, independent contractors, agents or representatives, (b) employ, hire or otherwise engage, or attempt to
employ, hire or otherwise engage, any current or former employee, consultant, independent contractor, agent or representative of
the Company Group in a business competitive with the Company Group, (c) solicit the business or accounts of the Company
Group, or (d) divert or attempt to direct from the Company Group any business or interfere with any relationship between the
Company Group and any of its clients, suppliers, customers or other business relations.  As used herein, the term “indirectly”
shall include, without limitation, the Executive’s permitting the use of the Executive’s name by any competitor of any member of
the Company Group to induce or interfere with any employee or business relationship of any member of the Company Group.

10.            Assignment of Developments.  The Executive shall enter into an Employee Invention, Proprietary
Information and Copyright Agreement on or immediately following the Effective Time.

11.            Full Settlement.  The Company Group’s obligation to pay the Executive the amounts required by this
Agreement shall be absolute and unconditional and shall not be affected by any circumstances, including, without limitation, any
offset, counterclaim, recoupment, defense or other right which the Company Group may have against the Executive or anyone
else.  All payments and benefits to which the Executive is entitled under this Agreement shall be made and provided without
offset, deduction or mitigation on account of income that the Executive may receive from employment from the Company Group
or otherwise.  This Section 11 shall not be interpreted to otherwise limit the remedies available to the Company Group, whether
at law or in equity, in the event the Executive breaches any provision of this Agreement.

12.            Certain Remedies.

(a)             Injunctive Relief.  Without intending to limit the remedies available to the Company Group, the
Executive agrees that a breach of any of the covenants contained in Sections 7 through 10 of this Agreement may result in
material and irreparable injury to the Company Group for which there is no adequate remedy at law, that it will not be possible to
measure damages for such injuries precisely and that, in the event of such a breach or threat thereof, any member of the Company
Group shall be entitled to seek a temporary restraining order or a preliminary or permanent injunction, or both, without bond or
other security, restraining the Executive from engaging in activities prohibited by the covenants contained in Sections 7 through
10 of this Agreement or such other relief as may be required specifically to enforce any of the covenants contained in this
Agreement.  Such injunctive relief in any court shall be available to the Company Group in lieu of, or prior to or pending
determination in, any arbitration proceeding.
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(b)             Extension of Restricted Period.  In addition to the remedies the Company Group may seek and

obtain pursuant to this Section 12, the Restricted Period shall be extended by any and all periods during which the Executive shall
be found by a court or arbitrator possessing personal jurisdiction over the Executive to have been in violation of the covenants
contained in Sections 8 and 9 of this Agreement.

13.            Section 409A of the Code.

(a)             General.  This Agreement is intended to meet the requirements of Section 409A of the Code, and
shall be interpreted and construed consistent with that intent.

(b)             Deferred Compensation.  Notwithstanding any other provision of this Agreement, to the extent that
the right to any payment (including the provision of benefits) hereunder provides for the “deferral of compensation” within the
meaning of Section 409A(d)(1) of the Code, the payment shall be paid (or provided) in accordance with the following:

(i) If the Executive is a “Specified Employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code on the
date of the Executive’s “Separation from Service” within the meaning of Section 409A(a)(2)(A)(i) of the Code,
then no such payment shall be made or commence during the period beginning on the date of the Executive’s
Separation from Service and ending on the date that is six months following the Executive’s Separation from
Service or, if earlier, on the date of the Executive’s death.  The amount of any payment that would otherwise be
paid to the Executive during this period shall instead be paid to the Executive on the fifteenth day of the first
calendar month following the end of the period (“Delayed Payment Date”).  If payment of an amount is delayed as
a result of this Section 13(b)(i), such amount shall be increased with interest from the date on which such amount
would otherwise have been paid to the Executive but for this Section 13(b)(i) to the day prior to the Delayed
Payment Date.  The rate of interest shall be compounded monthly, at the prime rate as published by Citibank NA
for the month in which occurs the date of the Executive’s Separation from Service.  Such interest shall be paid on
the Delayed Payment Date.

(ii) Payments with respect to reimbursements of expenses shall be made in accordance with Company Group policy
and in no event later than the last day of the calendar year following the calendar year in which the relevant
expense is incurred.  The amount of expenses eligible for reimbursement during a calendar year may not affect the
expenses eligible for reimbursement in any other calendar year.
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14.            Source of Payments.  All payments provided under this Agreement, other than payments made pursuant to

a plan which provides otherwise, shall be paid in cash from the general funds of the Company Group, and no special or separate
fund shall be established, and no other segregation of assets shall be made, to assure payment.  The Executive shall have no right,
title or interest whatsoever in or to any investments which the Company Group may make to aid the Company Group in meeting
its obligations hereunder.  To the extent that any person acquires a right to receive payments from the Company Group hereunder,
such right shall be no greater than the right of an unsecured creditor of the Company.

15.            Arbitration.  Any dispute or controversy arising under or in connection with this Agreement or otherwise in
connection with the Executive’s employment by the Company Group that cannot be mutually resolved by the parties to this
Agreement and their respective advisors and representatives shall be settled exclusively by arbitration in Houston, Texas, in
accordance with the commercial rules of the American Arbitration Association before one arbitrator of exemplary qualifications
and stature, who shall be selected jointly by an individual to be designated by the Company and an individual to be selected by
the Executive, or if such two individuals cannot agree on the selection of the arbitrator, who shall be selected by the American
Arbitration Association, and judgment upon the award rendered may be entered in any court having jurisdiction thereon.

16.            Attorney’s Fees.  The Company shall, from time to time, pay or reimburse the Executive, on an after-tax
basis, for all reasonable legal fees and expenses (including court costs) incurred by him as a result of any claim by him (or on his
behalf) to enforce the terms of this Agreement or collect any payments or benefits due to the Executive hereunder.  Payments
with respect to such legal fees and expenses shall be made in advance of any final disposition and within ten business days after
the Executive submits documentation of such fees to the Company in accordance with the Company’s business expense
reimbursement policies and procedures.

17.            Non-assignability; Binding Agreement.

(a)             By the Executive.  This Agreement and any and all rights, duties, obligations or interests hereunder
shall not be assignable or delegable by the Executive.

(b)             By the Company.  This Agreement and all of the Company Group’s rights and obligations
hereunder shall not be assignable by the Company except as incident to a reorganization, merger or consolidation, or transfer of
all or substantially all of the Company’s assets.  If the Company shall be merged or consolidated with another entity, the
provisions of this Agreement shall be binding upon and inure to the benefit of the entity surviving such merger or resulting from
such consolidation.  The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business and/or assets of the Company, by agreement in form and substance
satisfactory to the Executive, to expressly assume and agree to perform this Agreement in the same manner that the Company
would be required to perform it if no such succession had taken place.  The provisions of this paragraph shall continue to apply to
each subsequent employer of the Executive hereunder in the event of any subsequent merger, consolidation, transfer of assets of
such subsequent employer or otherwise.
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(c)             Binding Effect.  This Agreement shall be binding upon, and inure to the benefit of, the parties

hereto, any successors to or assigns of the Company, and the Executive’s heirs and the personal representatives of the Executive’s
estate.

18.            Withholding.  Any payments made or benefits provided to the Executive under this Agreement shall be
reduced by any applicable withholding taxes or other amounts required to be withheld by law or contract.

19.            Amendment; Waiver.  This Agreement may not be modified, amended or waived in any manner, except by
an instrument in writing signed by both parties hereto.  The waiver by either party of compliance with any provision of this
Agreement by the other party shall not operate or be construed as a waiver of any other provision of this Agreement, or of any
subsequent breach by such party of a provision of this Agreement.

20.            Governing Law.  All matters affecting this Agreement, including the validity thereof, are to be subject to,
and interpreted and construed in accordance with, the laws of the State of Texas applicable to contracts executed in and to be
performed in that State.

21.            Survival of Certain Provisions.  The rights and obligations set forth in this Agreement that, by their terms,
extend beyond the Term shall survive the Term.

22.            Entire Agreement; Supersedes Previous Agreements.  This Agreement, the Assignment of Developments
Agreement, and any outstanding equity award agreements entered into prior to the Effective Time contain the entire agreement
and understanding of the parties hereto with respect to the matters covered herein and supersede all prior or contemporaneous
negotiations, commitments, agreements and writings with respect to the subject matter hereof, including the Original
Employment Agreement, and all such other negotiations, commitments, agreements and writings shall have no further force or
effect, and the parties to any such other negotiation, commitment, agreement or writing shall have no further rights or obligations
thereunder.

23.            Counterparts.  This Agreement may be executed by either of the parties hereto in counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together constitute one and the same instrument.

24.            Headings.  The headings of sections herein are included solely for convenience of reference and shall not
control the meaning or interpretation of any of the provisions of this Agreement.

25.            Notices.  All notices or communications hereunder shall be in writing, addressed as follows:

To the Company:

12603 Southwest Freeway, Suite 300
Stafford, Texas 77477
Attention:  Yang Wu
Email: wuyang@microvast.com
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With a copy to:

John J. Cannon III
Shearman & Sterling LLP
599 Lexington Avenue
New York, NY 10022
Email: jcannon@shearman.com
 
To the Executive at the address on file with the Company.

All such notices shall be conclusively deemed to be received and shall be effective (i) if sent by hand delivery,
upon receipt, or (ii) if sent by electronic mail or facsimile, upon receipt by the sender of confirmation of such transmission;
provided, however, that any electronic mail or facsimile will be deemed received and effective only if followed, within 48 hours,
by a hard copy sent by certified United States mail.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Agreement to be signed by its officer pursuant to the

authority of its Board, and the Executive has executed this Agreement, as of the day and year first written above.

    MICROVAST HOLDINGS, INC.
     
  By:/s/ Yang Wu
   Name: Yang Wu
    Title: Chief Executive Officer
 
 
    EXECUTIVE
     
   /s/ Zachariah Ward
   Name:  Zachariah Ward
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EXHIBIT A

FORM OF WAIVER AND MUTUAL RELEASE

This Waiver and Mutual Release, dated as of _____________, (this “Release”) by and between Zachariah Ward
(the “Executive”) and Microvast Holdings, Inc., a Delaware corporation (the “Company”).

WHEREAS, the Executive and the Company are parties to an Amended and Restated Employment Agreement,
dated August 5, 2023 (the “Employment Agreement”), which provided for the Executive’s employment on the terms and
conditions specified therein; and

WHEREAS, pursuant to Section 4(e) of the Employment Agreement, the Executive has agreed to execute and
deliver a release and waiver of claims of the type and nature set forth herein as a condition to his entitlement to certain payments
and benefits upon his termination of employment with the Company effective as of _____________ (the “Effective Date”).

NOW, THEREFORE, in consideration of the premises and mutual promises herein contained and for other good
and valuable consideration received or to be received in accordance with the terms of the Employment Agreement, the Executive
and the Company agree as follows:

1.               Return of Property.  On or prior to the Effective Date, the Executive represents and warrants that he will
return all property made available to him in connection with his service to the Company Group, including, without limitation,
credit cards, any and all records, manuals, reports, papers and documents kept or made by the Executive in connection with his
employment as an officer or employee of the Company and its subsidiaries and affiliates, all computer hardware or software,
cellular phones, files, memoranda, correspondence, vendor and customer lists, financial data, keys and security access cards.

2.               Executive Release.

(a)             In consideration of the payments and benefits provided to the Executive under the Employment
Agreement and after consultation with counsel, the Executive and each of the Executive’s respective heirs, executors,
administrators, representatives, agents, successors and assigns (collectively, the “Executive Parties”) hereby irrevocably and
unconditionally release and forever discharge the Company and its subsidiaries and affiliates and each of their respective officers,
employees, directors, shareholders and agents (“Company Parties”) from any and all claims, actions, causes of action, rights,
judgments, obligations, damages, demands, accountings or liabilities of whatever kind or character (collectively, “Claims”),
including, without limitation, any Claims under any federal, state, local or foreign law, that the Executive Parties may have, or in
the future may possess, arising out of (i) the Executive’s employment relationship with and service as an employee, officer or
director of the Company, and the termination of such relationship or service, and (ii) any event, condition, circumstance or
obligation that occurred, existed or arose on or prior to the date hereof; provided, however, that the Executive does not release,
discharge or waive (i) any rights to payments and benefits provided under the Employment Agreement that are contingent upon
the execution by the Executive of this Release, (ii) any right the Executive may have to enforce this Release or the Employment
Agreement, (iii) the Executive’s eligibility for indemnification in accordance with the Company’s certificate of incorporation,
bylaws or other corporate governance document, or any applicable insurance policy, with respect to any liability he incurred or
might incur as an employee, officer or director of the Company, or (iv) any claims for accrued, vested benefits under any long-
term incentive, employee benefit or retirement plan of the Company subject to the terms and conditions of such plan and
applicable law including, without limitation, any such claims under the Employee Retirement Income Security Act of 1974.
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(b)             Whistleblower Rights. The Executive understands and acknowledges that the Executive has the
right under U.S. federal law to certain protections for cooperating with or reporting legal violations to the Securities and
Exchange Commission and/or its Office of the Whistleblower, as well as certain other governmental entities. No provisions in
this Release are intended to prohibit the Executive from disclosing this Release to, or from cooperating with or reporting
violations to, the SEC or any other such governmental entity, and the Executive may do so without disclosure to the Company.
The Company may not retaliate against Executive for any of these activities. Further, nothing in this Release precludes the
Executive from filing a charge of discrimination with the Equal Employment Opportunity Commission or a like charge or
complaint with a state or local fair employment practice agency. The Company may not retaliate against Executive for any of
these activities, and nothing in this Release would require Executive to waive any monetary award or other payment that
Executive might become entitled to from any such governmental entity.

(c)             DTSA. The Executive acknowledges that, pursuant to the Defend Trade Secrets Act of 2016, an
individual may not be held liable under any criminal or civil federal or state trade secret law for disclosure of a trade secret (i)
made in confidence to a government official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or
investigating a suspected violation of law, (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal, or (iii) made to his or her attorney or used in a court proceeding in an anti-retaliation lawsuit based on
the reporting of a suspected violation of law, so long as any document containing the trade secret is filed under seal and the
individual does not disclose the trade secret except pursuant to court order.

(d)             Executive’s Specific Release of ADEA Claims.  In further consideration of the payments and
benefits provided to the Executive under the Employment Agreement, the Executive Parties hereby unconditionally release and
forever discharge the Company Parties from any and all Claims that the Executive Parties may have as of the date the Executive
signs this Release arising under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable
rules and regulations promulgated thereunder (“ADEA”).  By signing this Release, the Executive hereby acknowledges and
confirms the following:  (i) the Executive was advised by the Company in connection with his termination to consult with an
attorney of his choice prior to signing this Release and to have such attorney explain to the Executive the terms of this Release,
including, without limitation, the terms relating to the Executive’s release of claims arising under ADEA, and the Executive has
in fact consulted with an attorney; (ii) the Executive was given a period of not fewer than 21 days to consider the terms of this
Release and to consult with an attorney of his choosing with respect thereto; and (iii) the Executive knowingly and voluntarily
accepts the terms of this Release.  The Executive also understands that he has seven days following the date on which he signs
this Release (the “Revocation Period”) within which to revoke the release contained in this paragraph by providing the Company
a written notice of his revocation of the release and waiver contained in this paragraph.  No such revocation by the Executive
shall be effective unless it is in writing and signed by the Executive and received by the Company prior to the expiration of the
Revocation Period.
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3.               Company Release.  The Company for itself and on behalf of the Company Parties hereby irrevocably and
unconditionally releases and forever discharges the Executive Parties from any and all Claims, including, without limitation, any
Claims under any federal, state, local or foreign law, that the Company Parties may have, or in the future may possess, arising out
of (i) the Executive’s employment relationship with and service as an employee, officer or director of the Company, and the
termination of such relationship or service, and (ii) any event, condition, circumstance or obligation that occurred, existed or
arose on or prior to the date hereof, excepting any Claim which would constitute or result from conduct by the Executive that
would constitute a crime under applicable state or federal law; provided, however, notwithstanding the generality of the
foregoing, nothing herein shall be deemed to release the Executive Parties from (A) any rights or claims of the Company arising
out of or attributable to (i) the Executive’s actions or omissions involving or arising from fraud, deceit, theft or intentional or
grossly negligent violations of law, rule or statute while employed by the Company and (ii) the Executive’s actions or omissions
taken or not taken in bad faith with respect to the Company; and (B) the Executive or any other Executive Party’s obligations
under this Release or the Employment Agreement.

4.               No Assignment.  The parties represent and warrant that they have not assigned any of the Claims being
released under this Release.

5.               Proceedings.  The parties represent and warrant that they have not filed, and they agree not to initiate or
cause to be initiated on their behalf, any complaint, charge, claim or proceeding against the other party before any local, state or
federal agency, court or other body relating to the Executive’s employment or the termination thereof, other than with respect to
any claim that is not released hereunder including with respect to the obligations of the Company to the Executive and the
Executive to the Company under the Employment Agreement (each, individually, a “Proceeding”), and each party agrees not to
participate voluntarily in any Proceeding.  The parties waive any right they may have to benefit in any manner from any relief
(whether monetary or otherwise) arising out of any Proceeding.

6.               Remedies.

(a)             Each of the parties understands that by entering into this Release such party will be limiting the
availability of certain remedies that such party may have against the other party and also limiting such party’s ability to pursue
certain claims against the other party.

(b)             Each of the parties acknowledge and agree that the remedy at law available to such party for breach
of any of the obligations under this Release would be inadequate and that damages flowing from such a breach may not readily
be susceptible to being measured in monetary terms.  Accordingly, each of the parties acknowledge, consent and agree that, in
addition to any other rights or remedies that such party may have at law or in equity, such party shall be entitled to seek a
temporary restraining order or a preliminary or permanent injunction, or both, restraining the other party from breaching its
obligations under this Release.  Such injunctive relief in any court shall be available to the relevant party, in lieu of, or prior to or
pending determination in, any arbitration proceeding.
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7.               Cooperation.  From and after the Effective Date, the Executive shall cooperate in all reasonable respects

with the Company and their respective directors, officers, attorneys and experts in connection with the conduct of any action,
proceeding, investigation or litigation involving the Company, including any such action, proceeding, investigation or litigation
in which the Executive is called to testify.

8.               Unfavorable Comments.

(a)             Public Comments by the Executive.  The Executive agrees to refrain from making, directly or
indirectly, now or at any time in the future, whether in writing, orally or electronically:  (i) any derogatory comment concerning
the Company or any of their current or former directors, officers, employees or shareholders, or (ii) any other comment that could
reasonably be expected to be detrimental to the business or financial prospects or reputation of the Company.

(b)             Public Comments by the Company.  The Company agrees to instruct its directors and employees to
refrain from making, directly or indirectly, now or at any time in the future, whether in writing, orally or electronically:  (i) any
derogatory comment concerning the Executive, or (ii) any other comment that could reasonably be expected to be detrimental to
the Executive’s business or financial prospects or reputation.

9.               Severability Clause.  In the event any provision or part of this Release is found to be invalid or
unenforceable, only that particular provision or part so found, and not the entire Release, will be inoperative.

10.            Nonadmission.  Nothing contained in this Release will be deemed or construed as an admission of
wrongdoing or liability on the part of the Company or the Executive.

11.            Governing Law.  All matters affecting this Release, including the validity thereof, are to be governed by,
and interpreted and construed in accordance with, the laws of the State of Texas applicable to contracts executed in and to be
performed in that State.

12.            Arbitration.  Any dispute or controversy arising under or in connection with this Release shall be resolved
in accordance with Section 15 of the Employment Agreement.

13.            Notices.  All notices or communications hereunder shall be made in accordance with Section 25 of the
Employment Agreement:
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THE EXECUTIVE ACKNOWLEDGES THAT HE HAS READ THIS RELEASE AND THAT HE FULLY

KNOWS, UNDERSTANDS AND APPRECIATES ITS CONTENTS, AND THAT HE HEREBY EXECUTES THE SAME AND
MAKES THIS RELEASE AND THE RELEASES PROVIDED FOR HEREIN VOLUNTARILY AND OF HIS OWN FREE
WILL.

[SIGNATURE PAGE FOLLOWS]

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  A-5   



 

 
IN WITNESS WHEREOF, the parties have executed this Release as of the date first set forth above.

    MICROVAST HOLDINGS, INC.
     
  By: 
   Name:
    Title:
 
 
    EXECUTIVE
     
  By: 
   Name:  Zachariah Ward
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PERFORMANCE STOCK OPTION AWARD AGREEMENT

You have been selected to receive a grant of Nonqualified Stock Options (the “Options”) under the Microvast Holdings,
Inc. 2021 Equity Incentive Plan, as in effect and as amended from time to time (the “Plan”), as stated below:

Participant Name:
Grant Date:
Number of Options:
Exercise Price:
Vesting:                                            Set forth on Appendix A
Expiration Date:

THIS PERFORMANCE STOCK OPTION AWARD AGREEMENT (this “Agreement”) between Microvast Holdings,
Inc., a Delaware corporation (the “Company”), and the Participant whose name appears above, is made effective as of the Grant
Date set forth above and pursuant to the Plan. Capitalized terms that are not defined herein shall have the meanings given to such
terms in the Plan.

1.               Grant of Options. The Company hereby evidences and confirms the grant to the Participant of the number of Options set
forth above. The Options are not intended to be incentive stock options under the U.S. Internal Revenue Code of 1986, as
amended. This Agreement is entered into pursuant to, and the terms of the Options are subject to, the terms and conditions of the
Plan, which is incorporated by reference herein. If there is any inconsistency between this Agreement and the terms of the Plan,
the terms of the Plan shall govern.

2.               Exercise Price. The Options shall have the Exercise Price set forth above.

3.               Performance Criteria, Earning of PSUs, Vesting, Exercisability and Exercise.

(a)             Vesting. Except as otherwise provided in this Section 3 or Section 4, the Options shall vest and become
exercisable, if at all, in accordance with the terms set forth on Appendix A to this Agreement.

(b)             Exercise; Condition to Exercise. Once vested and exercisable in accordance with the provisions of this
Agreement, the Options may be exercised at any time and from time to time prior to the date such Options terminate pursuant to
Section 4. The Participant may exercise all or a portion of the Options by giving notice to the Company in form and substance
satisfactory to the Company, which will state the Participant’s election to exercise the Options and the number of Shares for
which the Participant is exercising the Options. The notice must be accompanied by payment of the aggregate Exercise Price as
to all the exercised Options together with any applicable tax withholding. The Options will be deemed to be exercised upon
receipt by the Company of such fully executed notice accompanied by such aggregate Option Price.

(c)             Method of Payment. Payment of the Option Price shall be made in accordance with Section 6.5 of the Plan.

 
 
     



 

 
4. Termination of Options.

(a)             Expiration. Unless earlier terminated in accordance with Section 4(b), the Options shall terminate on the
Expiration Date set forth above, if not exercised prior to such date.

(b)             Termination of Employment.

(i)              Termination Generally. Upon the Participant’s Termination of Employment for any reason not set forth
below, (A) all unvested Options held by the Participant shall be automatically forfeited as of the date of the Participant’s
Termination of Employment and be of no further force and effect whatsoever, and neither the Company nor any Affiliate
shall have any further obligations to the Participant under this Agreement with respect to the forfeited Options; and (B)
all vested, exercisable and unexercised Options held by the Participant must be exercised within such period of time
ending on the earlier of (x) 90 days after the date of the Participant’s Termination of Employment or (y) the Expiration
Date, in accordance with the terms of the Plan and this Agreement, and if not so exercised shall expire and be of no
further force or effect whatsoever.

(ii)            Death or Disability. If the Participant’s employment with the Company terminates due to death or
Disability prior to one or more Vesting Dates, a pro rata portion of all unvested Options shall remain outstanding and
continue to vest in accordance with the terms of this Agreement, calculated by multiplying the number of then unvested
Options by a fraction, the numerator of which is the number of full months from the Grant Date or, as applicable, the
most recent Vesting Date, through the effective date of the Termination of Employment due to the Participant’s death or
Disability and the denominator of which is the number of full months in the vesting period from the Grant Date or, as
applicable, the most recent Vesting Date, to the final Vesting Date. Any unvested Options that do not vest in accordance
with the immediately preceding sentence shall immediately be forfeited and canceled effective as of the date of the
Participant’s death or the effective date of the Participant’s Termination of Employment due to Disability. All vested,
exercisable and unexercised Options held by the Participant must be exercised within such period of time ending on the
earlier of (A) the date 12 months following the Participant’s Termination of Employment or (B) the Expiration Date, in
accordance with the terms of the Plan and this Agreement, and if not so exercised shall expire and be of no further force
or effect whatsoever.

(iii)          Resignation or Termination for Cause. If the Participant’s employment with the Company is terminated
for Cause (as defined in the Participant’s employment offer letter or agreement, as applicable, or in the absence of such
provision, as defined herein) or due to the Participant’s voluntary resignation, all Options, whether vested or unvested, or
any portion thereof, shall immediately be forfeited and cease to be exercisable effective as of the effective date of the
Participant’s Termination of Employment. For purposes of this Agreement, “Cause” shall mean the termination of the
Participant’s employment because of: (A) the Participant’s indictment for, or plea of guilty, no contest or nolo
contendere, to any crime involving moral turpitude, whether such crime is a felony or misdemeanor, or that impairs the
Participant’s ability to function according to the Participant’s job description and responsibilities with the Company;

 
     



 

 
(B) commission of an act of fraud, embezzlement, misappropriation of funds, misrepresentation, malfeasance, breach of
fiduciary duty or other willful act of misconduct; (C) conduct that results in or is reasonably likely to result in harm to
the reputation or business of the Company or any of its Affiliates or breach of any material Company policy; (D) gross
negligence, willful neglect of the Participant’s duties or material misconduct in connection with the Participant’s job
duties; or (E) breach of this Agreement or violation of the Company’s policies or codes of conduct.

(iv)           Retirement or Termination without Cause. If the Participant’s employment with the Company terminates
due to Retirement (as defined below) or is terminated by the Company without Cause (as defined in Section 4(c)) prior to
one or more Vesting Dates, a pro rata portion of all unvested Options shall remain outstanding and continue to vest in
accordance with the terms of this Agreement, calculated by multiplying the number of unvested Options by a fraction, the
numerator of which is the number of full months from the Grant Date or, as applicable, the most recent Vesting Date
through the effective date of the Participant’s Termination of Employment and the denominator of which is the number of
full months in the vesting period from the Grant Date or, as applicable, the most recent Vesting Date to the final Vesting
Date. Any unvested Options other than the pro rata portion determined in accordance with the immediately preceding
sentence shall immediately be forfeited and canceled effective as of the date of the Participant’s Termination of
Employment. All vested, exercisable and unexercised Options held by the Participant must be exercised within such
period of time ending on the earlier of (A) 90 days after the date of the Participant’s Termination of Employment or (B)
the Expiration Date, in accordance with the terms of the Plan and this Agreement, and if not so exercised shall expire and
be of no further force or effect whatsoever. For purposes of this Agreement, “Retirement” shall mean the Participant’s
voluntary or involuntary Termination of Employment, other than by reason of death, Disability or the Participant’s
termination of employment by the Company for Cause, occurring on or after the date on which the Participant reaches the
age of sixty (60) and has completed fifteen (15) years of service with the Company.

(c)             Change in Control. In the event the Participant’s employment with the Company is terminated by the Company or
a successor thereto without Cause or by the Participant for Good Reason (as defined in the Participant’s offer letter or
employment agreement, as applicable) in connection with or within 12 months following a Change in Control, all performance
conditions shall be deemed achieved and 100% of the then-outstanding Options shall vest as of the date of such termination of
the Participant’s employment with the Company. Notwithstanding the foregoing, if in connection with a Change in Control the
then-outstanding Options will neither (x) remain outstanding following the Change in Control nor (y) be assumed or replaced by
substantially equivalent and no less valuable awards, then 100% of the then-outstanding Options shall vest as of immediately
prior to the Change in Control.

(d)             Committee Discretion. Notwithstanding anything contained in this Agreement to the contrary, subject to Article 3
of the Plan, the Committee, in its sole discretion, may accelerate the vesting with respect to any Options under this Agreement, at
such times and upon such terms and conditions as the Committee shall determine.

     



 

 
5.               Securities Law Compliance. The exercise of the Options and issuance and transfer of Shares shall comply with all
applicable federal and state securities laws. No Shares shall be issued upon the exercise of an Option unless and until any and all
applicable requirements of state or federal laws have been fully complied with to the satisfaction of the Company and its counsel.
Notwithstanding any other provision of this Agreement, the Participant may not sell the Shares acquired upon vesting of the
Options unless such Shares are registered under the Securities Act of 1933, as amended (the “Securities Act”), or, if such Shares
are not then so registered, such sale would be exempt from the registration requirements of the Securities Act. The sale of such
Shares must also comply with other applicable laws and regulations governing the Shares and Participant may not sell the Shares
if the Company determines that such sale would not be in material compliance with such laws and regulations.

6.               Participant’s Rights with Respect to the Options.

(a)             Restrictions on Transferability. The Options granted hereby are not assignable or transferable, in whole or in part,
and may not, directly or indirectly, be offered, transferred, sold, pledged, assigned, alienated, hypothecated or otherwise disposed
of or encumbered (including without limitation by gift, operation of law or otherwise) other than by will or by the laws of
descent and distribution to the estate of the Participant upon the Participant’s death; provided that the deceased Participant’s
beneficiary or representative of the Participant’s estate shall acknowledge and agree in writing, in a form reasonably acceptable
to the Company, to be bound by the provisions of this Agreement and the Plan as if such beneficiary or the estate were the
Participant.

(b)             No Rights as Stockholder. The Participant shall not have any rights as a stockholder including any voting,
dividend or other rights or privileges as a stockholder of the Company with respect to any Shares corresponding to the Options
granted hereby unless and until Shares are issued to the Participant in respect thereof.

7.               Adjustments. The number, class or other terms of any outstanding Options may be adjusted by the Committee to reflect
any extraordinary dividend, stock dividend, stock split or share combination or any recapitalization, business combination,
merger, consolidation, spin-off, exchange of shares, liquidation or dissolution of the Company or other similar transaction
affecting the Shares in such manner as the Committee determines in its sole discretion.

8.               Tax Withholding. The Participant must satisfy any federal, state, local or foreign tax withholding requirements
applicable with respect to the exercise of the Options subject to this Agreement. The Company may require or permit the
Participant to satisfy such tax withholding obligations through the Company withholding of Shares (up to the maximum statutory
tax rate in the relevant jurisdiction) that would otherwise be received by such individual upon the exercise of the Options subject
to this Agreement. The obligations of the Company to deliver the Shares under this Agreement shall be conditioned upon the
Participant’s payment of all applicable taxes and the Company shall, to the extent permitted by law, have the right to deduct any
such taxes from any payment of any kind otherwise due to the Participant. Notwithstanding any action by the Company with
respect to any or all tax withholdings, the Participant shall have the sole and ultimate responsibility with respect to such tax
obligations. Nothing in this Agreement or any other document with respect to the Options shall be construed as the Company’s
representation or undertaking regarding any tax obligations in connection with the grant, vesting, or exercise of the Option or the
subsequent sale of any Shares acquired on exercise, and the Company shall have no obligation to structure the Option to reduce
or eliminate the Participant’s liability for any tax obligations.

 

     



 

 
9.               Miscellaneous.

(a)             Binding Effect; Benefits. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended or shall be
construed to give any Person other than the parties to this Agreement or their respective successors or assigns any legal or
equitable right, remedy or claim under or in respect of any agreement or any provision contained herein.

(b)             No Right to Continued Employment. Nothing in the Plan or this Agreement shall interfere with or limit in any
way any right to terminate the Participant’s employment with the Company.

(c)             Interpretation. The Committee shall have full power and discretion to construe and interpret the Plan (and any
rules and regulations issued thereunder) and this Award. Any determination or interpretation by the Committee under or pursuant
to the Plan or this Award shall be final and binding and conclusive on all Persons affected hereby.

(e)             Applicable Law. This Agreement shall be governed by and construed in accordance with the law of the State of
Delaware regardless of the application of rules of conflict of law that would apply the laws of any other jurisdiction.

(f)              Limitation on Rights; No Right to Future Grants; Extraordinary Item of Compensation. By entering into this
Agreement and accepting the Options evidenced hereby, the Participant acknowledges: (i) that the Plan is discretionary in nature
and may be suspended or terminated by the Board at any time; (ii) that the Award does not create any contractual or other right to
receive future grants of Awards; (iii) that participation in the Plan is voluntary; and (iv) that the future value of the Shares is
unknown and cannot be predicted with certainty.

(g)             Participant Data Privacy. By entering into this Agreement and accepting the Options evidenced hereby, the
Participant: (i) authorizes the Company, the Participant’s employer, if different, and any agent of the Company administering the
Plan or providing Plan recordkeeping services, to disclose to the Company or any of its affiliates any information and Data the
Company requests in order to facilitate the grant of the Award and the administration of the Plan; (ii) waives any data privacy
rights the Participant may have with respect to such information; and (iii) authorizes the Company and its agents to store and
transmit such information in electronic form.

(h)             Consent to Electronic Delivery. By entering into this Agreement and accepting the Options evidenced hereby, the
Participant hereby consents to the delivery of information (including, without limitation, information required to be delivered to
the Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries, the Plan, this Agreement and
the Options via Company website, email or other electronic delivery.

 
     



 

 
(i)              Headings and Captions. The section and other headings contained in this Agreement are for reference purposes

only and shall not affect the meaning or interpretation of this Agreement.

(j)              Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute one and the same instrument.

(k)             Acceptance of Options and Agreement. By signing below, the Participant has indicated his or her consent and
acknowledgement of the terms of this Agreement. The Participant acknowledges receipt of the Plan, represents to the Company
that he or she has read and understood this Agreement and the Plan, and, as an express condition to the grant of the Options
under this Agreement, agrees to be bound by the terms of this Agreement and the Plan. The Participant and the Company each
agrees and acknowledges that the use of electronic media (including, without limitation, a clickthrough button or checkbox on a
website of the Company or a third-party administrator) to indicate the Participant’s confirmation, consent, signature, agreement
and delivery of this Agreement and the Options is legally valid and has the same legal force and effect as if the Participant and
the Company signed and executed this Agreement in paper form. The same use of electronic media may be used for any
amendment or waiver of this Agreement.

 

PARTICIPANT   MICROVAST HOLDINGS, INC.

     

     

  By:  

Name:   Name:

    Title:

 

 

 

 
 

 



Microvast Appoints Zach Ward as President to Drive Ongoing U.S. Expansion

Stafford, TX – August 8, 2023 – Microvast Holdings, Inc. (NASDAQ: MVST) (“Microvast” or the “Company”), a
technology innovator that designs, develops, and manufactures lithium-ion battery solutions, is excited to announce
the promotion and appointment of Zach Ward as the new President of the organization. This leadership move marks
a significant milestone in the company's journey toward continued expansion in the United States.

Yang Wu, Microvast’s Founder, Chairman and CEO, and Zach Ward, Microvast’s new President

“Since joining Microvast as the President of Microvast’s Energy Division, Ward has been instrumental in the growth of
Microvast,” said Yang Wu, Microvast’s Founder, Chairman and Chief Executive Officer. “His passion and decades of
management and industry experience have given him an unparalleled understanding of the opportunities and
challenges Microvast faces. He has earned the respect of our organization, making him ideally suited to help lead the
company and return value to our shareholders.”

Ward brings a wealth of experience to Microvast, having held senior leadership positions in energy and technology
companies for over 20 years. He is recognized for his ability to foster collaboration, drive growth, and lead cross-
functional teams toward achieving ambitious goals.

 
     



 

 
“I am truly honored to be part of the leadership team guiding Microvast at this exciting juncture in the company’s
journey,” shared Zach Ward, Microvast’s new President. “This is a well-planned transition, and I look forward to
working closely with Mr. Wu to build a strong and focused company to further advance our mission and achieve our
objectives.”

As the new President, Ward will oversee various aspects of the company’s global day-to-day operations. His deep
industry insights and forward-thinking approach will be invaluable as Microvast continues to expand in the U.S., drive
advancements in battery technology, and contribute to the global transition toward electrification. “I am confident
Ward’s leadership will help propel the company to new heights, foster continued growth both in the U.S. and globally,
and serve our customers and shareholders well,” added Wu.

About Microvast 
Microvast is a global leader in providing battery technologies for electric vehicles and energy storage solutions. With
a legacy of over 17 years, Microvast has consistently delivered cutting-edge battery systems that empower a cleaner
and more sustainable future. The company’s innovative approach and dedication to excellence have positioned it as
a trusted partner for customers around the world. Microvast was founded in 2006 and is headquartered in Stafford,
Texas. For more information, please visit www.microvast.com or follow us on LinkedIn or Twitter (@microvast). 
 
     



 

  
Cautionary Statement Regarding Forward-Looking Statements  
This communication contains “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such statements include, but are not limited to, statements about future financial and operating
results; our plans, objectives, expectations and intentions with respect to future operations, products and services;
and other statements identified by words such as “will likely result,” “are expected to,” “will continue,” “is anticipated,”
“estimated,” “believe,” “intend,” “plan,” “projection,” “outlook,” or words of similar meaning. These forward-looking
statements include, but are not limited to, statements regarding Microvast’s industry and market sizes, future
opportunities for Microvast, and Microvast’s estimated future results. Such forward-looking statements are based
upon the current beliefs and expectations of our management and are inherently subject to significant business,
economic, and competitive uncertainties and contingencies, many of which are difficult to predict and generally
beyond our control. Actual results and the timing of events may differ materially from the results anticipated in these
forward-looking statements. 
 
Contact: 
Brooke Bentley 
Vice President, Marketing & Communications 
brooke.bentley@microvast.com 
(970) 773-580 
 
Rodney Worthen
Director of Investor Relations
ir@microvast.com

 

 

 
 

 


