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Item 1.01 Entry into a Material Definitive Agreement.

On August 14, 2026 (the “Effective Date”), Aptera Motors Corp., a Delaware corporation (the “Company”), entered into a Strategic Partnership
Agreement (the “Agreement”) with Shanghai Launch Automotive Technology Co., Ltd. (“Launch”) pursuant to which Launch will serve as a
manufacturing and contract-engineering partner to the Company and will perform manufacturing, engineering, tooling, testing, and related work as
described in work orders agreed upon by the parties from time to time.

In consideration of Launch’s services, the Company agreed to pay Launch up to RMB 300,000,000 as follows: (i) two-thirds (2/3) of each
approved work order invoice first in cash, up to RMB 200,000,000 in the aggregate and (ii) one-third (1/3) of each approved work order invoice thereafter
through the issuance of warrants (the “Warrants”) to purchase shares of the Company’s Class B Common Stock, par value $0.0001 per share (the
“Common Stock”) up to RMB 100,000,000 in the aggregate.

On the Effective Date, the Company issued to Launch 3,369,629 Warrants worth RMB 50,000,000 (the “Initial Warrants™) in consideration for
Launch entering into the Agreement. The Initial Warrants shall not be exercisable upon issuance and shall only become exercisable as and to the extent they
are credited against invoices approved by the Company. Once the Initial Warrants are fully exercisable, the Company shall issue new Warrants for the one-
third portion of each subsequent approved invoice, until Warrants worth up to RMB 100,000,000 in the aggregate (inclusive of the Initial Warrants) have
been issued.

The Warrants will have a term of five years and an exercise price (the “Exercise Price”) equal to: (i) for the Initial Warrants, $2.20, which is the
Nasdaq Minimum Price (as defined under Nasdaq Rule 5635) determined as of the Effective Date, and (ii) for all subsequent Warrants, the greater of (x)
the Nasdaq Minimum Price as of the applicable signing date and (y) $2.25 per share. Exercise of the Warrants is subject to (i) a beneficial ownership
limitation of 4.99% of the shares of Common Stock outstanding immediately after giving effect to such exercise and (ii) an exchange cap equal to 19.99%
of the number of shares of the Company’s Common Stock outstanding immediately before the signing of the Agreement, unless and until the Company has
obtained any stockholder approval required by Nasdaq rules.

The foregoing descriptions of the Agreement and the Warrants do not purport to be complete and are qualified in their entirety by reference to the
full text of the Agreement and form of Warrant, which are filed as Exhibits 10.1 and 4.1, respectively, to this Current Report on Form §-K and incorporated
herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02. The Company issued
the Warrants pursuant to the exemption from the registration requirements of the Securities Act available under Regulation S promulgated thereunder. The
issuance of the Warrants and the shares of Common Stock issuable upon exercise of the Warrants have not been registered under the Securities Act, and
such securities may not be offered or sold in the United States absent registration or an exemption from registration under the Securities Act and any
applicable state securities laws.

Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy securities of the
Company.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

No. Description

4.1 Form of Warrant

10.1 Strategic Partnership Agreement, dated August 14, 2026, by and between the Company and Launch

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




SIGNATURE

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 hereunto duly authorized.

Aptera Motors Corp.
By:  /s/ Tom DaPolito

Name: Tom DaPolito
Title: Interim Chief Financial Officer

Date: August 20, 2026




Exhibit 4.1

THIS WARRANT AND THE SHARES OF CLASS B COMMON STOCK ISSUABLE UPON THE EXERCISE OF THIS WARRANT HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW.
THIS WARRANT AND SUCH CLASS B COMMON STOCK ISSUABLE UPON THE EXERCISE OF THIS WARRANT ARE BEING ISSUED
PURSUANT TO REGULATION S UNDER THE SECURITIES ACT AND ARE RESTRICTED SECURITIES. THEY MAY NOT BE SOLD,
PLEDGED, HEDGED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH REGULATION S, THE SECURITIES ACT,

APPLICABLE STATE SECURITIES LAWS, AND, IF REQUESTED BY THE COMPANY, AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY AND ITS COUNSEL.

AABAUER A TREANBAUER 7T RITHIBISE BB SR IRBABITI (19334RIESRE ) BYETERMMESRERIC. AABBUERSTRESUR
BOUER AT RATHIA BB BB GESRE) T (S&RGI) RAT , BTIRBRES. BIERFE S&F) . GERR) | ERRMRESRE , 5F
B (ATER) BESAREEEMABERAEELD , BUAEHE. BT, SrsHr=4#it.
WARRANT TO PURCHASE COMMON STOCK
BB BABAUE
APTERA MOTORS CORP.

4SR5 ZE/\E] (APTERA MOTORS CORP.)

Warrant Shares: [¢] Initial Exercise Date: [¢], 2026
WEAGERAS : [«] VUHAITALE : 20264F[+]

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, Shanghai Launch Automotive
Technology Co., Ltd. or its permitted assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions
hereinafter set forth, at any time on or after the date set forth above (the “Initial Exercise Date™) and on or prior to 5:00 p.m. (New York City time) on [],
2031 (the “Termination Date”), but not thereafter, to subscribe for and purchase from Aptera Motors Corp., a Delaware corporation (the “Company”), up to
[¢] shares of Class B Common Stock, par value $0.0001 per share (the “Shares”) (as subject to adjustment hereunder, the “Warrant Shares”).
Notwithstanding the foregoing, this Warrant shall not be exercisable upon the issuance, and the Holder may exercise this Warrant to purchase Warrant
Shares only as and to the extent such Warrant Shares have become Exercisable Warrant Shares in accordance with Section 2(a) of this Warrant and Section
3 of the Agreement. The purchase price of one Share under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b). This Warrant is
issued pursuant to the Agreement (as defined in Section 1) and is subject in all respects to the terms and conditions of the Agreement.
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ZFAAZBEIARBUE (CABRAUE") : AEBEIXH , FISHEFEREN CHFAN") BRURAABRBGE TSI IEE T T ST TARS)
MEHRETHIRT , T LEXHMRBY CVBITNE") Rz EEREF20314E[] (AAHEE) T45:00 ("RIEH”) BETERE (HLERET
%), MRS AT FTERAISE /AT (Aptera Motors Corp. , "AR)7) INMHIRZRZ (1B RAHE.000 XTTBAE B (") (BF
WRBUERESE , FROABRBUERS”) . REBERAE , MABRBUEEL AN ARITE , 158 AMUTIEARBGER 5 EAREAIARBGE S 2(a) 5
BB 3 S AT TRUABRACE A OB UL T FH FECERE A TREASABRAGE AR SRIABAGE R 3. ASABRAUIES F SRR M AR T 56
2(b) AT XHHTAUNAE . AABRBGERRIBAINY (R XEER) KAT | FEMBAEZAIRIFFARALAR.

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Strategic
Partnership Agreement (the “Agreement”), dated [+], 2026, by and between the Company and the Holder.

BI% X FABBUEFERERBITELRKERNE , MAA AT SHEAT 20265
(BRI SIE RN (RPR) PR T HE L.
“Commission” means the United States Securities and Exchange Commission.
“FARTEEREER TS ERA.
“Common Stock Equivalents” means any securities of the Company or its subsidiaries which would entitled the holder thereof to acquire at any

time Shares, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Shares.

“HERENY TR AR BHF AR REMES | ZHEREIFEAARIE AR RERERG , AIFERRTEMIEEANREIR ARG, 71T
A AR . SRAHAR T EHIFE ABBUER A A6, M5Ek. AR, AR, IABAGESCH T A,

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“ (RZHE) TEABITI Q934EFIEFAFIE) BRI T AR AALAI S4B,

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“AFNATAT., Hikik, 5. EMEIEEM R, &8M. BRTELT
. BAT]. B (SEMAMED M) ST,
“Securities” means the Warrants and the Warrant Shares.

“UEFF TRIARRBGE FOARAGE AR 53 .




“Trading Market” means any of the following markets or exchanges on which the Shares are listed or quoted for trading on the date in question:
the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange,
OTCQB or OTCQX (or any successors to any of the foregoing).

“RE S TEMR BRI LTSI S T I HE— IR ST : AHUNESFT S ATEEMR (NYSE American) | HTXRRAMES, HAEHET
LM, YETAREINEEDY, ALREFSFT. OTCOBEKOTCOX (S EREMMHIZMAESE) .

Section 2. Exercise.
25 1T,

(a) Exercise of Warrant. Notwithstanding anything to the contrary herein, this Warrant shall not be exercisable upon issuance, and the
Holder may exercise the purchase rights represented by this Warrant, in whole or in part, only with respect to the Warrant Shares that have become
exercisable, from time to time, as and to the extent they are credited against invoices approved by the Company pursuant to Section 3(b) of the Agreement
(such Warrant Shares, as credited from time to time, the “Exercisable Warrant Shares”). Upon each approval by the Company of an invoice subject to the
Agreement, the Company shall deliver written notice thereof to the Holder setting forth the number of Warrant Shares becoming exercisable as a result of
such approval and the aggregate number of Warrant Shares then constituting Exercisable Warrant Shares. Notwithstanding_anything_to the contrary in
Section 4 of this Warrant or elsewhere herein, any Warrant Shares that have not become Exercisable Warrant Shares as of the termination or expiration of

Agreement. Subject to the foregoing_and to provisions of Section 2(e) and 2(f) of this Warrant and the Agreement, exercise of the purchase rights
represented by this Warrant with respect to the Exercisable Warrant Shares may be made, in whole or in part, at any time or times on or after the Initial
Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed facsimile copy or PDF copy submitted by e-mail (or e-
mail attachment) of the Notice of Exercise in the form annexed hereto as Exhibit A (the “Notice of Exercise”). Within the earlier of (i) one (1) Trading Day
and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as
aforesaid, the Holder shall deliver the aggregate Exercise Price for the number of Warrant Shares specified in the applicable Notice of Exercise by wire
transfer or cashier’s check drawn on a United States bank, in either case in immediately available funds, unless the cashless exercise procedure specified in
Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee
(or other type of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to the contrary, the Holder shall not be
required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares purchasable hereunder and the
Warrant has been exercised in full, at which time, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of
the date on which the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total
number of Warrant Shares purchasable hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder by the
number of Warrant Shares equal to the applicable number of Warrant Shares purchased in connection with such partial exercise. The Holder and the
Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver any
objection to any Notice of Exercise within one (1) Trading Day of receipt of such notice. The Holder and any assignee, by acceptance of this Warrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder,
the number of Warrant Shares available for purchase hereunder at any given time will be less than the amount stated on the face hereof.
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Price”).

(b)

IWBBGER T, RENABBUEAETARAE , RABBUEEERN A& |, 358 NMUATHEARN B R  TAKIARAGE R 4
BPARIEAIINEE3 () SIRI AL AR A AR ABBCE RS (X FAEHRRERARBGERA |, #R I TAUABRAUER4)) LHREDSY
ATEAABAVE AR, AT HEXINIR FRIARRE |, NARFE N EABEIBE , ZERZHAET AR TARIABRAGE
B ¥ AR JEB A BRI TAUABRAUE AR A A BAGIE R 3 588 . REASIABAVE SR 4R BANBAVER A AR ALE | BE%)
WL LEERE AR 1) AR A AT A TAUABAUE IR EIABRABCERR 4 , B 3h K A HOWANESE | BARRISGEAI Y , EXNXHEH
WALERIERSS. ERSHTAME AR AINRAUE 2 (e) R A1582(H & LA NVGEKATR T, Sl ITAUARBGE R #GM TEAABAGERT
MR, AT FHAITA A B2 fE B 1E Bk 2 RTRIETE 8], B AT —HEEXEZRTARBN (X AAINBRBGEM 4+
A ATRUBSR) BYERASARR MG (SREEFEMENMIE) RIZIMPDESAHHIAR , FSE 2T, £ ERMTRAMEO—(ONEHR
MG)FI AR ELEER] (E LU ASABRBUES 2(d)()5%) MAS R (IRREAAE) N, FEANBICREERITIFANRITAR (£
E—EU TR ARS) SNHERITAE T EAKIAEBGE RSB TANR SRR , FRARERITACE TR T 30582054
MERTIEITARER. TUURMSK R TAUER , IRTCRXHEM TRV TENERIE (SCHAMSEIRRIESAIE) . REAIABAR
IEBEHTARME | A AMRASABAGES F o] MR e2 SHABAE R 4 B ASABAGE S £ 3 TE AT, 358 AT/ A7) KPRz
AINBANE ; JBES , 38 AR TAUBANXIA AT 2 B =) 322 H R AABAGES B AB) 7, SAABRBUEREI TS 2R
WSRASIABAIERR T ] SR ABRACIE A S 2R —HB ), FRAPKASIABRAGIESR F o] SRR TEEABBGE R SRR DS T
AT ATIRAABAVER A E. FEAMATNRFCR , BRCWRAARBUERGEER KB/, AT NERENHTITAE
HME—(ONZZE PR I TAIB AR . 56 ARSI AESZAAREGE , BIHAFEE | BTABRAE , EWRAAR
ABOEH FEABBOERGY T |, A ABRAGESR ™ E(45E i 8] el I SKAA AR 5 B D T AN R AT & .

(b) Exercise Price. The exercise price per Warrant Share under this Warrant shall be $[+], subject to adjustment hereunder (the “Exercise

1TRNAE, AABRBGER T S BIARBUERGBHATANAR AT , AHEAABRBUERAE AR (1T ) .
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(c) Cashless Exercise. Notwithstanding anything to the contrary set forth herein, if at the time of exercise hereof there is no effective
registration statement registering, or the prospectus contained therein is not available for the issuance of the Warrant Shares to the Holder, then this Warrant
may only be exercised, in whole or in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of
Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

(© THEITR., RERABBCESHTRRAE , FEATEARABAGER AN EAESICIABBGER G FE AR TRAYCICES |, S+
BABBORABA T AT EIFE AR TABRACUERS , WASABAGE R RBERC TS TR AL RS TE | FHABEEIFHIABAR
ERHEREETI(A-B)X)IRAA) BTiSaR |, HF -

(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such
Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2)
both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as
defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) at the option
of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise or
(z) the Bid Price of the Shares on the principal Trading Market as reported by Bloomberg L.P. (“Bloomberg”) as of the time of
the Holder’s execution of the applicable Notice of Exercise if such Notice of Exercise is executed during “regular trading hours”
on a Trading Day and is delivered within two (2) hours thereafter (including until two (2) hours after the close of “regular
trading hours” on a Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of
Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered
pursuant to Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;

(A) = FUELME : () 2ERTRER() TIERE S BAREAARBOES2() FEFHEL , RQTEXZB"ERXSNE” (F X IARERFHIES
IEARABEINMS 5815 600(b)2%) FFERTRIBAINRAGEB2() R EFFFEE , WARFXITEN B — MRS HMIVWAP ; (i) I TAUE
MTEXZEEFZGNBNEE , FHEHER Q/NR (AFREEEXSHRER XS WEEMQ)/NT) RIFAIARBUES 2(a)FiX
i, MEFAANESE © (v) REXITREM BB — MRS HKVWAP | B EEREMKAT ("ZE7) HMEN, FHEALZERITIEMZ
I RAEE RIS M7 LMK ; B aZATREMNBRARZ SR | BZITRE M T35 A IER XA E W EARIE A ARAGESE2(a)
FEBIFRE , NAZITRUER B2 HEKVWAP ;

(B) = the Exercise Price, as adjusted hereunder; and

(B) = AABRBUE AR FRATANGE ; &




(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant
if such exercise were by means of a cash exercise rather than a cashless exercise.

X) = AR EATAMIETILEA TR RATEARARAGE , NFRAIARAVE S A TE AN RANER AR 7] ZATHIARRBGERR 3 E .

If Warrant Shares are issued in such a cashless exercise, the Warrant Shares shall be restricted securities to the same extent of the Warrants unless
such Warrant Shares are registered for resale under an effective registration statement or may be sold pursuant to an available exemption from registration
under the Securities Act, and the Holder shall comply with the Agreement, Regulation S and all applicable transfer restrictions with respect to such Warrant
Shares.

IMABBGER B NS T EATRARAAT , MEFABRAUE RN SIABAGERFRE BT RREAES , AR ARBOERA ERER SR
FEEICHE , AR GESE) W PRl EICHRbE | B AKX FABRBGERAETIRY.  (S&B) BE Jﬁﬁlﬂﬁi’iﬂ:ﬁﬁ%ﬂa

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Shares are then listed or quoted on
a Trading Market, the bid price of the Share for the time in question (or the nearest preceding date) on the Trading Market on which the Shares are then
listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if
OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Shares for such date (or the nearest preceding date) on OTCQB or
OTCQX as applicable, (c) if the Shares are not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Shares are then reported on the
Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per Share so reported, or
(d) in all other cases, the fair market value of a Share as determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company, the reasonable and documented fees and expenses of which shall be paid by the Company.

“KANE  SEARME , KA TRCERNFFHENNIE © (2) MBRHUNTERTIH EHEIER | REASEIRE MRS S ek
RIS TIH EARRATE) (SEEMTESERR) KRB RAM (R TALEE LF9:30E=T44:0200325H) ; (b) 21 OTCQBEKOTCQXFHAFAZ HH
5, WABHT A (B&SERAELAR) FEOTCOBIHKOTCQX (MERME) MM EMAEIMN 5 (o) MRS LI RIEOTCQBEKOTCQX
SRR S  BROMAAE LEIFEPink Open Market (SURURHMNMAZIRETREMIMNALRTAAN) EIRE |, RNMERERBIESRRAY ; K
() EFEHAMEFRT , ABEFEAZTEEE AR GBI OTHEIHE NERAATIHNE | ZorbnEIE B SNSRI RN
X195,




“Trading Day” means any day on which the Trading Market is open for trading, including any day on which the Trading Market is open for
trading for a period of time less than the customary time.

“RABERGTIHF IS —X |, BIESTIHIT AL S B TR MRERET—X.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Shares are then listed or quoted on a
Trading Market, the daily volume weighted average price of the Shares for such date (or the nearest preceding date) on the Trading Market on which the
Shares are then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City
time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Share for such date (or the nearest preceding date) on
OTCQB or OTCQX as applicable, (c) if the Shares are not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Shares are then
reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per Share
so reported, or (d) in all other cases, the fair market value of a Share as determined by an independent appraiser selected in good faith by the Holder and
reasonably acceptable to the Company, the reasonable and documented fees and expenses of which shall be paid by the Company.

“VWAP” (BEZEMACESH) 18, EMBIIME | A TREEERNFTHENNE © (2) A UNEZZ T EHEGER | WARERE
AR L B M EEER A AT X B (BERIENFELERN) BROGKEHEBZENRTHAM (ETALNME_LFI30ETHF4020F5H)
(b) ANOTCQBEROTCQXFHIEAEH T , MABRMTAEH (MRIERAELBH) FEFOTCQBIKOTCQX (MUERME) LHRAIZEMATAN ; (o)
WA LB RFEOTCQBELOTCQX EMEIERA S , B M1 HBFFEPink Open Market (BURZKHMIRREIRAERIZHMUALRTHIM) HIRE , N
FIHARERRIEFFRAYN ; T(d) FEFERMERT , AEFEAEREE B AT AEEZMMOTEINHE N SRR ATIINE | ZOFEID
S EFFIERNTRARIT B AT,

(d) Mechanics of Exercise.
(d) 17RUALH.

i Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository
Trust Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company’s Transfer Agent is then a participant in such
system and either (A) there is an effective registration statement permitting the issuance of the Warrant Shares to, or resale of, the Warrant Shares
by Holder or (B) this Warrant is being exercised via cashless exercise, and otherwise by physical delivery of the Warrant Shares, registered in the
Company’s share register in the name of the Holder or its designee, for the number of Warrant Shares set forth in the Notice of Exercise to the
address specified by the Holder in such Notice of Exercise by the date that is three (3) business days after delivery to the Company of the Notice
of Exercise and payment of the aggregate Exercise Price (other than in the case of a cashless exercise) (such date, the “Warrant Share Delivery
Date”). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate purposes to have become the holder of record of the
Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the Warrant Shares, provided that
payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is received by the Warrant Share Delivery Date. The
Company agrees to maintain a transfer agent (the “Transfer Agent”) that is a participant in the FAST program so long as this Warrant remains
outstanding and exercisable. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in a number of
Trading Days, on the Company’s primary Trading Market with respect to the Shares as in effect on the date of delivery of the Notice of Exercise.
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(i)

ITRUSIABRBUE R 3. AT KT PRIBALNZFE(EERE (The Depository Trust Company) "FERITE AR RS
("DWAC”) #25% , B(AFEAAFEIFE AR TABRBUERA AT N EARBIERGRIEBEICER |, 3 B)AIARBUER
ESTIREATRARATE , WABMARES PRIEAETRHARBUERENIFTE ASHIEE AEFE AR NARIK AR, B
RAGER T WRHIABRBUERMERGRFA A 5 B, AT AT RIATAIFE ASHIEE ARE SRR T A EICH LK.
ITRB AT BEMEFNABRBOER S | KX FFA AEXITABMTIEE AL , 2 BRE TATAUEIE R AT F 3TN B3
(FTREATRNERIRS) FE=C)AMELE (XBH , ARBUERGRZSR") . (TRBM%EE , MAEARBNMES , 78 AMK
MAEBARNEBCEFT TEIARBUERBHZICTHFEA | TTRABBUERG IS BRAM , ERHRERITAMREH (TTREITHRN
1ERERSY) FEABBUERAZSE 2oz, ARRE , ERNBBUENARZHEIETTTERE , 485 —4& BTFASTIHRIS 5ENE AR
BA CEPRIEAN") o ANRBGEF TR RS SR TR TAUE SIS EZ B AR, AR RBERRZ ST RS B BTN LS
B,

ii Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request
of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant
evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other
respects be identical with this Warrant.

ITRUSHTABAGERIZZ (S . AANBRBCECS AR TE , AT RNFFEAMER , EXAAARBGEESE , TAARARBGER G a3
BN —HFARABUE |, IERRIFA A RAARAGER T AR M RAABRBCERR A A | ZHTABRAGIELE T8 FAth 75 T N S A A RAIE
TR,

iii No Fractional Shares or Scrip. No fractional Warrant Shares or scrip representing fractional Warrant Shares shall be issued
upon the exercise of this Warrant. As to any fraction of a Warrant Share which the Holder would otherwise be entitled to purchase upon such
exercise, such fraction shall be rounded up to the nearest whole Warrant Share.
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(iii)  REATEEROBARREE. TERARPGERN , RRITFHABRBGERSEARTEARBIERAHOARRREIE. S THAEAEXIT
AP AN AR TEARAUER S | XD R 6 RS R B SO BRAE R4 .

iv Charges, Taxes and Expenses. The issuance and delivery of Warrant Shares shall be made without charge to the Holder for
any issue or transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be
paid by the Company, and such Warrant Shares shall be issued in the name of the Holder or in such name or names as may be directed by the
Holder; provided, however, that, in the event that Warrant Shares are to be issued in a name other than the name of the Holder, the Notice of
Exercise shall be accompanied by the Assignment Form, attached hereto as Exhibit B, duly executed by the Holder and the Company may
require, as a condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto and this Warrant shall be
surrendered to the Company and, if any portion of this Warrant remains unexercised, a new Warrant in the form hereof shall be delivered to the
assignee. The Company shall pay all Transfer Agent fees required for same- day processing of any Notice of Exercise and all fees to the
Depository Trust Company (or another established clearing corporation performing similar functions) required for same-day electronic delivery of
the Warrant Shares.

(iv) BB, BERIT. IANBAGERA I AITIR AR EIFE A S XA RGO 21 T8 REME R TREE LS |, T
BREBIMBTEABIBEAT AT , BRFARBGERS N AT AN S LERFA AR — DS AN B LRAT ; (BImABRBUERR L
FRARSNOE SCRAT | TAUB AN FEM a8 A EA B A ARBCER ¢ BATHI ARG | AR AT RS MR =4
EHALBFIRIEARS | FEARARBUERRZBIAF] ; A ABRBUEREAE S IARITE , RN 3L AT — G RAAIABRA IR
HFNABRBUE, A7 NSRBI TR MR T ARIEARA , DU H R F AR HARBGE RS T RN A7 E
AT (SETURBENHMMARREREAT)) MATAEA.

v Closing_of Books. The Company will not close its stockholder books or records in any manner which prevents the timely
exercise of this Warrant, pursuant to the terms hereof.

™) BAEREMEORA. AR RELMHTIIHRAINBRACE SRS N TEAABRBUER AR RAR L RTICT .

(e) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and the Holder shall not have the right to
exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that, after giving effect to such issuance after exercise as set forth on
the applicable Notice of Exercise, the Holder, together with the Holder’s Affiliates and any other Persons whose beneficial ownership would be aggregated
with the Holder under Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder (collectively, “Attribution Parties”), would
beneficially own in excess of the Beneficial Ownership Limitation. For purposes of the foregoing sentence, the number of Shares beneficially owned by the
Holder and its Attribution Parties shall include the number of Shares issuable upon exercise of this Warrant with respect to which such determination is
being made, but shall exclude the number of Shares which would be issuable upon exercise of the remaining, nonexercised portion of this Warrant and any
other securities of the Company subject to a limitation on conversion or exercise analogous to the limitation contained herein. Beneficial ownership shall be
calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, and the Holder shall be solely
responsible for determining and complying with any schedules, reports, or filings required in connection therewith. The “Beneficial Ownership Limitation”
shall be 4.99% of the number of Shares outstanding immediately after giving effect to the issuance of Shares upon exercise of this Warrant. The Beneficial
Ownership Limitation may not be increased unless the Company consents in writing. The Holder shall provide the Company with written certifications
regarding its beneficial ownership before and after exercise as the Company reasonably requests, and any Notice of Exercise delivered in violation of this
Section 2(e) shall be void to the extent of such excess. The limitations contained in this Section 2(e) shall apply to a successor holder of this Warrant.
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(® FBEANATRERS, AT RGHATARNRABUEREAITE , B ATAURIESE2 SRS IAHA A RATEANBRACERETE S | &4
ERERITRB TR TATRURSIEA AT , FANEFRFAE ARG UARKNE GEFik) 5513(d)FRBHI T AR KA SR BIESS
BITARE SHEAGHTERETHMAL (SRR | BREMARE SRS ARIRGINERS. Maamns , HFEARKRRE
TR A IR I E N AR AR I TEASARAUER AT ZA TR EE | (ENHM TEAARBUERIAR AR TR IR T &
ITHROEE | ARZ SAARBGE TR EIZSMR BRI TERBARAATHEMHMIE S, SESTBRIRE (X515 F13(DFHERE
HI ARSI E | FA AN BITRRMEFFETIHARRMEMIR, MERERTR. "SSEEPERG N AR ERTE
FNRAUEM ZA TR FEZATIRIIER4.99%, REATPHERE , REFHLRFINMFHRS. FEAMRATEGHEEK , H174G6
JAm ATHRHER T H S AN BEIER , HAERAE2()FIEXMITAVB TR H B HSOENTIN. A5H2(e) FABRFERTA
IRABGERAMERFB A

(f) Exchange Cap. Notwithstanding anything to the contrary in this Warrant, the Agreement, or any other Warrant issued pursuant to the
Agreement, unless and until the Company has obtained any stockholder/director approval required by Nasdaq rules or the Company has determined that
such issuance or exercise does not require stockholder/director approval under Nasdaq rules, the Company shall not effect any exercise of this Warrant, and
the Holder shall not have the right to exercise any portion of this Warrant, to the extent such exercise would result in the aggregate number of Shares issued
or issuable under the Agreement, including the signing grant, all invoice-linked Warrants, any Warrants issued in respect of outside equipment or assets
exceeding 19.99% of the number of shares of the Company’s common stock outstanding immediately before the signing of the Agreement (the “Exchange
Cap”). All Warrants issued or issuable under the Agreement shall be aggregated for purposes of applying the Exchange Cap, and any Notice of Exercise
delivered in violation of this Section 2(f) shall be void to the extent of such excess.

10




®

RSHT LR, REANEBGE. AIMXERIEXINEATRETHABARBUEA AR AE | FIEREE AT CBUSMHATA AN R
SRR ESE O , AT CHERRITEITERIBAITATANTTUR AR ESHAE | BUAT MG TANEBOERETITE |
BFBATAUTEAABBUERIETERS | FHERAI TR SBIRIBXIRNE AT R THRRG M (BEEART. ASRFEN
AIABRAGE, FSMNPR B TR AZATHUEMARANE) B B HXXEET AT CRITE ERIER19.99% (XS LR . JiEm
TS ERZ B, IRIBXNERATRA R THIEARBGEN 53 1H | HERAB2DFIERMITHREMER L T2 HEENTT
.

Section 3. Certain Adjustments.

B35 ATIHE,

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise

makes a distribution or distributions on shares of its Shares or any other equity or equity equivalent securities payable in Shares (which, for avoidance of
doubt, shall not include any Shares issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding Shares into a larger number of
shares, (iii) combines (including by way of reverse stock split) outstanding Shares into a smaller number of shares, or (iv) issues by reclassification of
Shares any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the
number of Shares (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of
Shares outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or re- classification.

(@

BRERBEEIRS . IATIEARABACEFSIRREYEMEE : () IRRBRRE. , BRGSO R AT H AR BA AR EA
IESFT RS RN E CHRAERR) , FEERBEITERARBGEM A TRERARG) ;5 () BERITROAN AESHENLS ;
(i) BERAITEHEHF (BIEURBBRFANAR) AEDMERRS ; Hiv) BERGEFAZRITLATHEMRERS , ME EdE
FHET | TR RA—NDE , TN TN FARBIEMHZAEZITRRGHRE (FBIEEFR , nf) | HAREIEM
RERITRRGIE , BATEAARBUERN T ZATHRO I ENIRLAIEE | EAARBGERA TR AR SRR, HRIEAZE3 ()& 1E
HEMEAARE |, NAEEAAWERZ R S BCRBIRIEIC B 2 R RVA ; an/EdRSy . BHFEENNE , NINFEEME 2 JARi4E
.
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(b) Reorganization Event. In case of any recapitalization or reorganization of the Company or in case the Company shall consolidate with
or merge into one or more other corporations or entities which results in a change of the Warrant Shares (each, a “Reorganization Event”), then, and in each
such case, the Holder, upon the exercise of this Warrant after such Reorganization Event, shall be entitled to receive, in lieu of the stock or other securities
and property that the Holder would have been entitled to receive upon such exercise prior to such Reorganization Event, the stock or other securities or
property which the Holder would have been entitled to receive upon such Reorganization Event if, immediately prior to such Reorganization Event, the
Holder had completed such exercise of this Warrant, all subject to further adjustment as provided in this Warrant. If after such Reorganization Event the
Warrant is exercisable for securities of a corporation or entity other than the Company, then such corporation or entity shall duly execute and deliver to the
Holder a supplement hereto acknowledging such corporation’s or other entity’s obligations under this Warrant, and in each such case the terms of this
Warrant shall be applicable to the shares of stock or other securities or property receivable upon the exercise of this Warrant after the consummation of such
Reorganization Event.

(b) BAEN. MATRETITRAEHLES , FATS—REZFHMAT SRS HTFHRFAF SBOABBCERR RERN, (FFHF—
BUEAEH)  WESMHIEERT , FEAEXEAFHRITEAABANLE , SRMEBINHER XA AE BRI TRAIA
IERAER AR A B P AN A AR RSHAME S B 7 | IBREAEXEA S A TEANRAEA R A AR R SR
EFR VT, ER—VIHRAARBUERALE(ESt— 5%, AMEXEAEMNZ G , ANRBGERTEGRIS AT SMAIA T SRR
BRES , RAZ AT SSANVIEREZ FH A AT AIABAGERIANTEX A | AR T SEAMSUAEAARBCER TS , BT
BT |, RABAER SRR OE BT IR A S T Aa 1 TEAA AR TR SRS AE SR8 7=,

(c) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may
be. For purposes of this Section 3, the number of Shares deemed to be issued and outstanding as of a given date shall be the sum of the number of Shares
(excluding treasury shares, if any) issued and outstanding.

© TWH., AE3EMTHRTEITE N AMERIEINENTRIBEM /1008 (RUEAME) . MAFIEMs , TETREEEAE AT
BiBESMNIBRAIE  MABRITEREESINORG (NEFEEER , ) BEZM.

ice to Holder.

(d) EIFAARHRIBA.

i Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the
Company shall promptly deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any
resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
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(@) ITRNIERIARE, FLITRNIIRIEASE KOEMAEFH AR |, AT N RE BT (RS FHRmIFE AR XER , HITAREN
TR FOABBUE A B E RN A | FHEZ AT XA SR,

ii Notice to Allow Exercise by Holder. The Company shall provide prompt notice to the Holder, using commercially reasonable
efforts to provide such notice at least 5 business days in advance, of any adjustment made pursuant to this Section 3 or any Reorganization Event;
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action
required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period commencing on the date of such
notice to the effective date of the event triggering such notice except as may otherwise be expressly set forth herein.

(i)  AFFAENMTRERN. ATNHAREARE ML KETRABRSEMEASHRBAFAA | AL EAENSENE RSN EL
HAHZER ; BREESIXERN , BOXEMSHIERFAEEMRE , I AEMEZENPRARNATITANEN . BAABRBGESRE
BRRLESL , A AERZEMZ B E A XIB KBS BIEMHEN |, IERYTEAIARAE.

Section 4. Transfer of Warrant.

SBAZ IABRBUERFELE

(a) Transferability. This Warrant and all rights hereunder may not be transferred, in whole or in part, without the prior written consent of
the Company, which consent may be withheld in the Company’s sole discretion; provided, however, that, in the case of a transfer of this Warrant to an
affiliate of the Holder designated in accordance with Section 5(f) of the Agreement, such consent shall not be unreasonably withheld. Any transfer of this
Warrant or the Warrant Shares must comply with Regulation S, the Securities Act, applicable state securities laws, the Agreement, this Warrant, any
applicable distribution compliance period, and any applicable restrictive legend or stop-transfer instructions. Any purported transfer in violation of this
Section 4(a) shall be null and void and of no force or effect. As a condition to any transfer of this Warrant, the Company may require that the transferee
agree in writing to be bound by the terms of this Warrant and the applicable provisions of the Agreement and the Holder and transferee may be required to
make customary representations regarding compliance with applicable securities laws and the Agreement. In the event the Company consents to a transfer,
such transfer shall be effected upon surrender of this Warrant at the principal office of the Company or its designated agent, together with a written
assignment of this Warrant substantially in the form attached hereto as Exhibit B duly executed by the Holder or its agent or attorney and funds sufficient
to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and
deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations specified in such
instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall
promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the
Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3)
Trading Days of the date on which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned
in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
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i, RENTEHRPARE , FABBERAABAUER FH—IIRFIMe2Ba#Baint , AR ETHMERENM TARE ;
ERMAABRBCERLE T A AMRIBXIRGES(OFIEENRBEAM S |, ARERMSHITERLE. FARBCESOARBUE RS RHEMHE L2
MEFE (S&EBD . GEFER) | ERMMIERE, IR AABAUE, HMERARSHE AR T ERRR BRI =
TR, (HAMERARHEH)FNERFL BTN , ARBEMEN. EARABBILEMHOLNEMS | AR TRRZLAPERERAIA
FRACES SR BOXBRMAR R SINAR |, A ARZEA T SHERMETERESFARXPRNMERRE . MARRERL , SN
ER AT ERNELSHIEE AIEAZMAINBAGER AT , 7 E—HiFE ASHAEATRIPERZLZR | KR ERAAARGE
MHFBAR A AIARBCEBEEAL | AR SRS LM M ERAEBOROR. R EAARBUES: (anBESK) I bk
FUUR , ARINMU—AEZEZIEA ER) A X, R TERR— I RS NEREZ A — RS BENABAGE |, FHmk
WEARAT—BFNABRAGERGERAASABAGEAR BAALRIERSY | BAINRBCUER K& i3, RERABBUEREHAHERAE , BIFHFEAE
LEFEALLANEBE , BRHFFA AT AT KERZEAARBGE ; LB T , 358 ANIERM AT LA LAARBGE
HELRIE Z BiRE=) MRS BNR AT ZEAFABAUE. IHRAABRBUERALE IERFAL , FiFA AT TEAABRBGE S BAGER
%, MITZAZERIARAE.

(b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent
or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company shall execute
and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants
issued on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be identical with this Warrant except as to the number of
Warrant Shares issuable pursuant thereto.

(b)

FABRAUE. AABRBCUERER T ERDFLHREIHTHBERSHAARBUES I |, BN _LERFE ASHATEA SRS ZKHmE
&, IEIFNABRBUER R AR L. FEETHAQFKMIRT , MANBREH TS RNOETHALNE | AT MRRZEMEEHF
AT~ RS HIABBGE , DIRBGUN B AFH N — RS HABREGE. FiA RS BA MR FABRANE |, H AR AASIABRAGE
KA B, BRI AATRIARBGERGA B ES , M SAARBUET 28R .

(c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the

“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as
the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the

contrary.
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BAHTEMNE , UERTHARMEK.

Section 5. Miscellaneous.

Vori

5 TH

o
€

o

(a) No Rights as Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder to any voting rights,
dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section
3. Without limiting any rights of a Holder to receive Warrant Shares on a “cashless exercise” pursuant to Section 2(c), in no event shall the Company be
required to net cash settle an exercise of this Warrant.

(@ ITERTTCARARR ; RRGRELEHE. FREBIRIIMALESS | FERB2OFITMTRAABBOEZ #T , ZABBUEH AR TFHFHAEALT]
BAREVETIRRAN, BRESHAAF, FERIRBFFA AMRIESE2(0) 0 T E TR A RRIFABRAUE AR RFIRETHRT |, AFE
HATER T NEI & FREEFAARBOERTE.

(b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably
satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theft
or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond), and upon
surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like
tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

(b) IWRAGERNRR, B, SRS, REAWE | EATNEH SRR ER R TAARBUESSIABRBUERS B REABSRIESEX .
W, BIBRERHNERSG  FFEERK, WERSHOER TUEIHARRERAMESERR (HAANRBGENS | NEERAHERIE
€) &, MEREESNER T TREFEHZOABRBUESRFERE , AT BB —H &80, EIRXIEH B RIREmARBGES

FIER , DERZABRBUEE RIS,

(c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not be a Trading Day, then, such action may be taken or such right may be exercised on the next succeeding Trading Day.
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(d) Authorized Shares. The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and
unissued Shares a sufficient number of shares to provide for the issuance of the Warrant Shares underlying this Warrant, subject in all respects to the
Agreement, the Beneficial Ownership Limitation and the Exchange Cap. The Company further covenants that its issuance of this Warrant shall constitute
full authority to its officers who are charged with the duty of issuing the necessary Warrant Shares upon the exercise of the purchase rights under this
Warrant, subject to the satisfaction of all conditions to issuance set forth in the Agreement and this Warrant. The Company will take all such reasonable
action as may be necessary to assure that such Warrant Shares may be issued, and the Warrant Shares, delivered, as provided herein without violation of
any applicable law or regulation, or of any requirements of the Trading Market upon which the Shares may be listed. The Company covenants that all
Warrant Shares underlying this Warrant, which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of
the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly issued, fully paid
and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other than taxes in respect of any
transfer occurring contemporaneously with such issue).

(d) EERG. AR, EAABBOULFESSE |, AR NHEE AREITRRGTRE EBHENRG , DERITAABABUER FEIAR
BUERRA , AR EHNE TR, REFTARREIRIE A LR, AB#—HEE , HAITAARBUER AR L RRAE TEAA
FRAGIET T M SRARES R AT S EANBRBCE R A S IR REFEN AR , M2 R AN B ASABRABCEFT BRI B RATHR . ABRKR—Y]
SHENBRITE , BIRKXEAFBUER S TRANEBCERIE ZATAE , MAEREMEREERENSRG TR TR S TamE
AESK, AFAE , LRTEANRBGET AR KA A BERA THRIASARBGER T A ARBGER S , A TEAMSRAFHEASIAIRAN
EFIALE ST FEABABCE R BT |, BIRIERIRA, BRRIT. B ETHEHATINEK |, FFRRMH QB BRI TR EN
—UIBR. BEMEIMC (SRAATRNAERETHELLARRKBIIRS) .

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Shares above the
amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary or appropriate in
order that the Company may validly and legally issue fully paid and nonassessable Shares upon the exercise of this Warrant and (iii) use commercially
reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be,
necessary to enable the Company to perform its obligations under this Warrant.
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TSR BER B T RAEN BN 5 R Gii) Rl LSRN, BSHAERENNEAA K EENMN—DEEN, HBRskFE , Ut
NEIREB AT HAEANBRAGER FRLS .

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the
Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.

EXRBUEATR SBANEBUE ]I TERIABRBUE R B ESITRN R R EFREMITZE] , AR NATHEEEREEA— I EZ AL EE
MR —LERER, ResFEE.

(e) Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined in
accordance with the provisions of the Agreement.

(©) R, BRANBAGERRERE. 0. BUTRBXETAIR , HNARIRA PN ALERRE .

(f) Restrictions. The Holder acknowledges that this Warrant and the Warrant Shares have not been registered under the Securities Act or
any state securities laws, are being issued pursuant to Regulation S, constitute restricted securities, and are subject to the transfer restrictions set forth in the
Agreement and this Warrant. The Holder further acknowledges that its ownership, beneficial ownership, exercise, transfer, or disposition of this Warrant
and any Warrant Shares may result in reporting, filing, or other compliance obligations under U.S. federal securities laws, Commission rules, and Nasdaq
rules, including beneficial ownership reporting obligations to the extent applicable, and the Holder shall be solely responsible for determining and
complying with any such obligations. At such time as any restrictive legend is no longer required under the Securities Act (including Regulation S),
applicable state securities laws, the Agreement, or this Warrant, the Company shall use commercially reasonable efforts to cooperate with the Holder, upon
the Holder’s reasonable request, in the removal of such legend from this Warrant or the applicable Warrant Shares, including by providing customary
instructions to the Transfer Agent.
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BALE , TRESEHAEREBRIRESRE, KEIERLSE RSN BRI FHiRE. SRSIHMAMNLS (BFEEERTE
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PMXEAARAGE |, (EAIREMEGARERBALEN , AT NREL E&BNE N, MIFEARGIEEK , REHFE ANFARBUESAEX
WBRACER Y LR IRAERFIMEGRT | BfEmE ~ARIEAR M TER.

(g) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies. If any action at law or in equity (including arbitration) is
necessary to enforce or interpret any terms of this Warrant, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary
disbursements in addition to any other relief to which such party may be entitled.

(@ AHGRFEER. FAATEREARZGES) , SURIESKRAE TEAABAUER FRHEMARF] |, R MBESTAAFIRIRST | TRRAH
FERBERFBARRF], RNSET . B HEBDEESAETIE LR (BREMHER) PITERBRRARSGERTMER , FATRE
BRASH AT BB BRSO ETH AR5 |, EERRIGSIRNRINT:. BRRGESH,

(h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall be
delivered in accordance with the notice provisions of the Agreement.

(h) B, AT SRR A AR H SR ARETIE, EREHAIM , MBI PR AIBAFROEE.

(1) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Shares or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

(@) TERS. A ARKEUHTFRA T TEAABBGE A SABAGERAENER T , AABRBGERET SR ARAABAGE 355
ABFISAFAR Y EATZ N2 | I9RERFE ASHEARA M RN AR AT TIE , TINEHAIEAR T RARAIBMEMRE , TTOAFRERA
NEER AT EK.

(j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be
entitled to specific performance of its rights under this Warrant.
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) BOF. FHANGBRUTEEERTH—VRF (BIERGREREZ) 5, EBPUHAEAINRAER T AR RIS E B TR0

(k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure
to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. The
provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or
holder of Warrant Shares.

k) BOEKARFIEA, EETERERANEHE T , RMABRBGER L FTERARAFIRI LS |, NAEAT LA N RS LE AR B ARk
ABFRAESZEAFS | HMHRBARS ., FABBOERZR S FEEARNBBUERNEHEMFAARE | FHTEIFE ASGABRBUEAR 7
FBADIT.

(1) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company, on
the one hand, and the Holder.

M BT, 208 (—F) SHBEARBERE , ZABRBUER] FEHEET , SEAKA TG
(m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(m)  AHEME. ERTRERTEEN  MABRBGEM S — RSN AEERIEE TBRE AT RITHA MR | BMAABRBUERET FRB0ERE
R SAERARETN , MAFFAIEX SR STHATERNRY , MARIARH R BANBRAVEE RS

(n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a
part of this Warrant.

) A8, AARAUEFE BRI EERMER , TeETAMER , RN AZIARBCER—HBS

(o) Electronic Signatures. Electronically scanned and transmitted signatures, including by email attachment, shall be deemed originals for
all purposes of this Warrant.

(0) HFEL, DEFARTHMEENES (AEETREFIMHMHEERRES) | MAARSUERETS B M S8 A R 4.
(p) Language. This Warrant has been prepared in both English and Chinese. The Chinese text is a translation provided for convenience of reference only

and shall have no legal effect. In the event of any conflict, discrepancy, or ambiguity between the English version and the Chinese translation, the
English version shall govern and control for all purposes.

() EE. DABRBUERAFSCRPSIRFASCF R, XA MCASEEAMIBHANES , FRBIEEREN. WRXXASFIOFX L AIFEE
AHER, A—EEu S, MIAFECCA N | FFRTR B RIASESCCAS A HE THERS.

sk sk sk sk sfe sk sk sk sk stk sk skeoskokoskoskokok sk (Signature Page FO”OWS)
(BFE)E)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first above
indicated.

ZiEd , AR 2REHERENNSRIAR T EXXESIBAEZERARIGE.
APTERA MOTORS CORP. (FE4RROIEZEAT] )

By:  (Z£FAN)

Name Chris Anthony

(

&) -

Title  Co-Chief Executive Officer (BxEBEEPITE)
( B

%) -

[Signature page to Warrant)




Exhibit A

BtFA
NOTICE OF EXERCISE
1TRUERM
TO: APTERA MOTORS CORP.
I : PRE4ERIS%E /AT (APTERA MOTORS CORP.)
(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if
exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
1 & E N SRR FTHHA BB R R A E) BOABRAGERA (LB TRERIEINT) |, HEEM AT TRUNE

R @RS (08) .
(2) Payment shall take the form of (check applicable box):
@) f[IFARA (AEERER)
O in lawful money of the United States; or
O PAREEEEMIAT ; 3%

O if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection
2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise
procedure set forth in subsection 2(c).

O kAl , RRB2OFIBLNEHLBIERTABBOERS , PUREE2(0) 5T &1 TAGE FFl Al IR B K B E A BRAGIE
BRAMTEAARAGE.

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:
() BUAREE AL XA TIHEE N HAbE AT ERIARBGER S
Warrant Shares shall be delivered to the following DWAC Account Number:
WERAUE R AZAFZE U FDWACTK 585

(4) Regulation S; Investment Representations. The undersigned represents that it is not a U.S. person, is not exercising this Warrant or
acquiring Warrant Shares for the account or benefit of any U.S. person, is exercising this Warrant in an offshore transaction within the
meaning of Regulation S under the Securities Act of 1933, as amended, and will comply with the applicable distribution compliance,
hedging, and transfer restrictions of Regulation S, the Agreement, and the attached Warrant.

4 (SHH) ;REFH, EEAFY  FHHEEREAL , FEEAEMERE ALK SRS TEARARBGESRBFABRBUE RS , AT
BT 19336RIESTE) BT (SHBI) B NMBFRZZPITEARNBRAGE , FFRET (SHG)) | AN FHHABRBUER FERKsy
AN, X REALIRS.

[SIGNATURE OF HOLDER] [#8 A%KF]
Name of Entity: (SH{&LZ#R)

Signature of Authorized Signatory of Entity: (SH{KIFNEFLZANEF )

Name of Authorized Signatory: (FFAXNEF AR )

Title of Authorized Signatory: (3FANEFAIRSE) Date: (HER)

In connection with this exercise and election to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant, and prior to the
issuance of the Warrant Shares of the Company to the undersigned, the undersigned also acknowledges and confirms it shall in all cases and at all times
comply with the terms of the attached Warrant, including, for greater certainty, the exercise limitations, Beneficial Ownership Limitation, Exchange Cap,
Regulation S restrictions and transfer restrictions included in the Agreement and the attached Warrant.

RTFARRATE REFARSB TR ABRBUE KRR R ABTABAGER A , BEATMEZANRAITARBUERS 281 , £ZBATMBAFRIE , HAEEHA
1500 T RATEHZI R BT STHHABRAGERI RS , AN , SRR STHHASAGE Bk pfTAURS) . SRIFTAAUIRS, ZZAT LR,
(S&BI) BRFIBFALIRS].






Exhibit B
MfB

ASSIGNMENT FORM
ik

(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to purchase shares.)
(ZAFFELLBTR AL | EH G AR H IR H BT 7 B (G IEFA RIS )
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

ZRCHEIXH |, BTRIABRBGE R H FRERA R — YIRS LT

Name: (§44) Address: (Hbtik)

Phone Number: (EBiESHY) Email Address: (B3 FHBFaHbLIE)
Dated ( Eﬁﬂ) . 5

Holder’s : Signature (358 AZF)

Holder’s : Address (358G AMbL)




Exhibit 10.1

Ak S EDY

STRATEGIC PARTNERSHIP AGREEMENT

AR A VEMY (“zl:ﬂ}i)‘(”) B EEEANARTFRITIRAARAR (—REKIFEFEARKMEIZFRLIIFFENBRHBEIRAT)  (“Launch”) 5
Aptera Motors Corp. (—ZHHIHM/AT] , H B 28EBRIEMATATAREE SEV'RZE))  (“Aptera”) T 2026 £ 8 A 14 B (“&£3%A”) &7,
Launch 5 Aptera %Q F—F, B,

This Strategic Partnership Agreement (this “Agreement”) is made as of August 14, 2026 (the “Effective Date”) between Shanghai Launch Automeotive
Technology Co., Ltd., a company limited by shares organized and existing under the laws of the People’s Republic of China (“Launch”), and Aptera
Motors Corp., a Delaware corporation whose Class B common stock trades on Nasdaq under the symbol “SEV” (“Aptera”). Launch and Aptera are each
referred to herein as a “Party” and together as the “Parties.”

HR. Aptera B—ZHKEERKFHRERNZE" A7) , TMESEREEL, —HRAMNLRIITE E%%EZ:&BHHEEE@ Launch 2+ EEHIRISFE
b — , BEER, 5 NSMA. RE. M. MREAN. ZREABIEEE 2MFEARNIRAEN. Launch ¥{ERAptera () XBHAE
HE WA NHESERIREEEKFE. XRHﬁEY.?ZH"FﬂhX

Background. Aptera is an American company in solar electric vehicles. It develops highly streamlined three-wheeled all-electric cars with solar panels
integrated into the vehicle body. Launch is among China’ s first independent automotive design companies. It boasts full-process turnkey vehicle
development capabilities covering styling, body, interior & exterior trim, chassis, electrical systems, performance analysis, new energy three-electric
technology and prototype manufacturing. Launch will act as a manufacturing and contract-engineering partner to Aptera for the “Solar-powered Electric
Vehicle” project. The Parties agree as follows:

1. BB% (Services)

Launch BHITRA R EE K KRB BT T TETR (BHAh—0TETHR”) FRANGE, TR, 2R, WKREXTHE (‘]|

o ERVRXEBIIN , SHTETRARATRAR X TR TR EREAZS | BRMEMHEMRMAAAR ; B2 , MANGEHS TR
EF'%C%&%IFHE‘]EH SHARIREE , AASHRNGRRCOHE | BRAEX I{’Eﬂiﬁﬁﬂﬁﬂa‘EﬂTL@:EE‘]ZSU}LXETZIK%%HQX?XHT*&{J@%K% TARTER KA
AR, FFRURY. BEMNY. TRRBABEI Z RS TRHEMBEX R, el , 82488 , BN TR TAREERA T4
WHEBE TR EARF AR EGIATRER.

Launch will perform the manufacturing, engineering, tooling, testing, and related work described in the work orders entered into by the Parties (each a
“Work Order”) from time to time under the “Solar-powered Electric Vehicle” project (the “Project”). Within the validity period of this Agreement, each
Work Order shall be governed by this Agreement, as well as any other terms and conditions that are set forth or referenced in such Work Order; provided,
however, that if the terms of this Agreement conflict with any of the terms set forth or referenced in a Work Order, the terms of this Agreement will control,
unless such Work Order expressly identifies the specific provisions of this Agreement to be varied and is signed by authorized representatives of both
Parties. A Work Order may take the form of a consulting agreement, development agreement, manufacturing agreement, statement of work or other written
agreement entered into between the Parties. For clarity, as of the Effective Date, the Work Orders for the Project exclude that certain Consulting Services
Agreement and that certain Technical Development Contract entered into by the Parties prior to the Effective Date.

2.8 (EHZTHE /=N Z—NEAGE) (Payment (2/3 Cash / 1/3 Warrants))

EFERRERTE TR ERMAERERT , B MERSAART 300,000,000 7T, Launch N EAER TEITRAIRN MR EAIRS A
Aptera FFAAZE ; X TAEMARZ FIFRBE Aptera ILERGKEAZE |, ApteraV EMIMETZAZETW =02 (23) (FHE 2L
Aptera #EHERA RS TR AEFﬁ 200,000,00055) (“El&_EBR”) , #R/5 Launch WRUABRAGEEAWEUZ A ZE N ER="2— (1/3) (3
B £E4 Aptera IR AZ &1 THRE AR 100,000,000 75)  (“IABRSGE LFR”) . HBARRE N, , KLNARRBOE (XIS 3(a) £5) T NIARRAY
UEERR , #ﬂEEwAH%RwEJ:BEZ%% TEIT. ZEXABEREFUIE MR R




B’iE (FIANEhATEE) |, RIEIREER 2/3-1/3 Btk , BIER Aptera IREX(G=92 = (2/3) , LUABSUEERRIT=H2— (173) . Atk
X, BRASHRYEE | RAERER RIS THRES SRS IR ENEARTFEER T FRASZS, , ANGERTERARZ FFANASR ; &
WHITFRERARTIRMEX TETRRIEE T , MERAINY (BFEEARRTASE 2 £HRK 2/3-1/3 bbfl) |, FRARTAZRE 2 £ALERIL
& FRRSIARRAUIE_EFR.

Subject to the terms and conditions set forth herein and in the applicable Work Orders, the Project is valued at up to RMB 300,000,000. Launch shall
invoice Aptera for the services it performs under each Work Order, and for each invoice issued on or after the Effective Date and approved by Aptera,
Aptera shall first satisfy two-thirds (2/3) in cash of the amount of such invoice (up to RMB 200,000,000 in the aggregate for all invoices approved by
Aptera with respect to the Project (the “Cash Cap”)) and thereafter Launch shall receive the remaining one-third (1/3) of the amount of such invoice (up to
RMB 100,000,000 in the aggregate for all invoices approved by Aptera with respect to the Project (the “Warrant Cap”)) — in Warrants. For clarity, the
Initial Warrants (as defined in Section 3(a)) shall be credited toward, and shall not be in addition to, the Warrant Cap. If the Parties mutually agree in
writing that cash is needed for outside equipment or assets (for example, a battery production line), the same 2/3—1/3 split shall apply, with Aptera paying
two-thirds (2/3) in cash and issuing Warrants to Launch for one-third (1/3). For the avoidance of doubt, save for invoices under “that certain Consulting
Services Agreement and that certain Technical Development Contract entered into by the Parties prior to the Effective Date” as stipulated in Section 1 of
this Agreement, this Agreement applies only to invoices issued on or after the Effective Date; invoices issued prior to the Effective Date shall remain
payable in cash in accordance with the applicable Work Order and shall not be subject to this Agreement, including, without limitation the 2/3—1/3 split
described in this Section 2 or be applied toward the Cash Cap or Warrant Cap set forth in this Section 2.

3. WIRABGE (Warrants)

(a) LR T, THBE | Aptera ¥18 Launch ZATAIMIK 3,369,629 B Aptera B 26E @M (“SEV ffd”) . MEART 50,000,000 TLHIABAGE

(“BEHRABRBUE”) . ZELRARBGEA A ERIER T A ZATABRAUE S, FA R 100,000,000 JTTHEEZ AR 50,000,000 JT , FHIEFEABAGE £
RZHNFBITEAT. BLRABBUENAREA TN E A TR A FIHHABRBGEAR AT BRSNS BT TERBRAABUE, B4 B , Launch 18
WHRFEELARBGER A Aptera BRIV EVEIKFE. Aptera BIXHAERAYRXAIRINASRIG . B2f) Launch KHBEIEH , ZIBHMN A HAE
RFEN =52 —FLUBMRARZ LA BRBGER T AT{TEK) SEV g , AR JRITELIARBUER T AJ1T{EH) SEV R E2. RESE 4 £HEAM
RAE , BEAYNL LSBT R R TEAR SEV RAMEELDARBOERR S & B 3h K X VERIHIEH. Aptera AJ FERELAGABRBGIERAT
Z RIS SRR, TR Launch [FE , B3, BITERERATNIA A FIHIABRAGEAR | BEATREIHFAABFFERFIRIaRER. %
VIS, , ¢t Launch FLEPAREEATER. AREL , FERTHRIABRSGES BT UREMAREHER SEV B , HATRMIEZZFARAY
MERATZ BTABCR UARAUESAS I TR T A AR EEE BB 5. SL0ARBUERT MK 3,369,629 i SEV & , 17414 2.20 X3¢ , XF
AR T A ZATARBGEZFA T 100,000,000 JTTHEIEE AR 50,000,000 7T (“E##tK”) . 20E Aptera JRE , {#45 Launch TTEERSF
SATIEABRBUESART AN , Aptera N ST AR HTHLEAME | BILAELEE Launch ST{FABSREE Aptera HEHER SR RN IBITIABACE K,
{BRATAER S Launch RBERGEITEINE D IS ARMEM FRREANE LI E BB S TERIABRBUEAEMESY) | 5F
R#EE Launch BEAMTHKERE=1 (30) BAXZAT ; B 3(d). 3(e) I(OEKMARBITHEREREMBEEERIBITERETITERN , &
% 3(F (Relh) .




(a) Signing grant. On the Effective Date, Aptera will issue to Launch Warrants to purchase 3,369,629 shares of Class B common stock of Aptera (“SEV
Shares”) worth RMB 50,000,000 (the “Initial Warrants™). The Initial Warrants constitute the first RMB 50,000,000 of the aggregate RMB 100,000,000 in
Warrants issuable under this Agreement and are not in addition to the Warrant Cap. The Initial Warrants shall become exercisable in accordance with the
terms and conditions set forth in this Agreement and in the form of Warrant attached hereto as Exhibit A. From the Effective Date, Launch is an equity
partner in Aptera through its ownership of the Initial Warrants. Upon each approval by Aptera of an invoice subject to this Agreement, Aptera shall provide
written notice thereof to Launch which notice shall include the number of SEV Shares exercisable under the Initial Warrant to be credited against one-third
of such approved invoice and the total number of SEV Shares then exercisable under the Initial Warrant. Notwithstanding anything to the contrary in
Section 4, any portion of the Initial Warrants that has not become exercisable to purchase SEV Shares as of the termination or expiration of this Agreement
shall be automatically and permanently forfeited and cancelled. Aptera may, at any time before or after issuance of the Initial Warrants, and without the
consent of Launch, modify, amend or replace the form of Warrant attached hereto as Exhibit A; provided that no such modification, amendment or
replacement shall have an adverse effect on the rights of the holder without the prior written consent of Launch. For the avoidance of doubt, Warrants
granted will be for the purchase of a known and fixed number of SEV Shares at a fixed and known Exercise Price prior to issuance of such Warrants and
prior to commencement of work orders that will be satisfied through Warrants. The Initial Warrants are for the purchase of 3,369,629 SEV Shares at an
Exercise Price of $2.20 for the initial RMB 50,000,000 of the aggregate RMB 100,000,000 in Warrants issuable under this Agreement (the “Initial
Tranche”). In any event that Launch is unable to obtain or exercise the Warrants or acquire SEV Shares due to reasons attributable to Aptera, Aptera shall
satisfy the corresponding amount (the unobtainable or unexercisable part) in cash, where the “corresponding amount” means the RMB amount of the
portion of the applicable Aptera-approved invoice(s) that was to be satisfied through Warrants but that Launch was unable to obtain or exercise as a result
of such reasons (less any portion previously satisfied in cash or through Warrants that became exercisable), payable within thirty (30) days after Launch’s
written demand; any inability to obtain or exercise arising from the limitations in Sections 3(d), 3(e) or 3(f) or from applicable laws, regulations or
regulatory requirements shall be governed by Section 3(h) (Force Majeure).

(b) EAAT, SHABACER RN AT , FEHER T ATE Aptera HAENGKATN=S 2 — , EEAAARAEL TN THE ; W |
Aptera IRERIAR Aptera AEIEIKAR =4 2 — A RATHIOABACE , EEER(THABAGE (SELABAGE) SHESHAFIREA
F 100,000,000 T, FSEES. , FEAITHE Aptera HHEAMHAE ;| —ERITIMA | B NIRAIEAMNSSH R BEMATAY | BXE
2 ELDAMRER SEV JjH). Aptera KRN F IR MLEHEFAMAFFERTT ; MATAE Aptera AR TARFIFIEMA , Aptera 7
BN ST ARER EMR= 52 — 865,

(b) Ongoing Issuance. The Initial Warrants shall become exercisable and shall be credited against and shall satisfy one-third of each invoice approved by
Aptera until the Initial Warrants are fully exercisable. Thereafter, Aptera shall, from time to time, issue new Warrants for the one-third portion of each
invoice approved by Aptera, until Warrants worth up to RMB 100,000,000 (inclusive of the Initial Warrants) in the aggregate have been issued. For the
avoidance of doubt, Ongoing Issuances will be subject to the approval of the Board of Directors of Aptera, and once issued and approved, will be for a
fixed and known number of SEV Shares at a fixed and known Exercise Price determined based on the terms of this Agreement. Aptera shall use
commercially reasonable efforts to obtain the approval of its Board of Directors for the Ongoing Issuances; if such approval is not obtained with respect to
any invoice approved by Aptera, Aptera shall satisfy the corresponding one-third portion of such invoice in cash.

(©) ABAUESRR. ARG TEIRIRIN T A FIABRBUER TSGR , BRITZAREA (5) FRIRITAN (EXTX) 3K SEV IR
. SURARBUER FH SEV RGBENET : () MRABBOEXMETHE (R TXTRICRTESAIARMEITEAEZTHE) | i
DA (i) 7TAUAY | FFm TEREERM | BAESMEE TS 3d). 3@). 30 FEABBOUERZRAR. ITRHNFT FIMEFRRSE : ()
HMREATIERNNIA RN (B 3(d) &), HFHE 3() KM TERTRELABRBGEM S A 20265 8 A 14 BAMERAE , #fE
AREGABAUERATI S , USRAITHRMAFARNKBEININEE B SATA TR AR MR A ; K (i) IEL9ARBGESH
RUETABRAUE S | A% 2.25 5T, AR , BLNARBUERITRMN M ETRIE_ LR () TRE RAIHA TR NS | FERSR 2.25 %
TR, ARMEFREERDEEERS (H104%) RHHK, AEMAXARBGERITHKIERL Aptera ItHER R BANESR (5) M2
SHBEARMRETTH S BBEICRITEARTT ; EMSLAANRRUEN S |, @RI EREN BRI A 2026 £ 8 B 14 HEWHTA R NH
A, INRAGER SEV BRGHAITRHETERMRESEE, SHFBIRSE 3(d) 5 , Aptera AIEHARITZAFHEARITIORM , B5K Launch {EH
TR IR, A%REX , FIRITRIARAUES BT MREMEREHER SEV B , FATEMIEAXEANBBUER T BIAR TR TR FFAZ
AEPEEE BB, INBAGERARIER &R | FFEEAKIEAOES Aptera R A ZRFEEIAN |, ANE AR TERIARAGE. SLNARRAUE
AT 3K 3,369,629 X SEV #1744 2.20 KT




(c) Warrant Terms. A “Warrant” is the right to buy SEV Shares at the Exercise Price (defined below) for five (5) years from issuance, on the terms set forth
in the form of Warrant attached as Exhibit A. The number of SEV Shares underlying each Warrant shall equal (i) the U.S. dollar value of the applicable
Warrant tranche, determined by converting the applicable RMB amount into U.S. dollars using the exchange rate methodology set forth below, divided by
(i1) the Exercise Price, rounded down to the nearest whole share, in each case subject to Sections 3(d), 3(e), 3(f) and the terms of the Warrant. The
“Exercise Price” shall equal the greater of (i) the Nasdaq Minimum Price (as defined in Section 3(d)) for the applicable issuance, determined as of August
14, 2026 for the Initial Warrants granted under Section 3(a) and, for any subsequent Warrant issuance, as of the signing date of the applicable binding
written agreement relating to such issuance or such other measurement date as Nasdaq accepts and (ii) in the case of any Warrants other than the Initial
Warrants, $2.25 per share; for the avoidance of doubt, the Exercise Price for the Initial Warrants shall equal such Nasdaq Minimum Price without regard to
any floor. RMB amounts are converted to U.S. dollars at the average daily closing exchange rate for the conversion of RMB into USD as published by the
Federal Reserve Board (H.10 release) over the five (5) consecutive trading days immediately preceding the date of the applicable invoice approved by
Aptera for warrant issuance; provided that, for the Initial Warrants, the applicable conversion and pricing dates shall be August 14, 2026 or such other date
as Nasdaq accepts. The Warrants and SEV Shares will be issued in compliance with applicable securities laws, Regulation S and Section 3(d), and Aptera
may require customary investment representations from Launch before and as a condition to any issuance. For the avoidance of doubt, Warrants issued will
be for the purchase of a known and fixed number of SEV Shares at a fixed and known Exercise Price prior to issuance of such Warrants and prior to
commencement of work orders. The Warrants shall become exercisable, from time to time, in accordance with their terms and as and to the extent they are
credited against invoices approved by Aptera pursuant to this Agreement. The Initial Warrants are for the purchase of 3,369,629 SEV Shares at an Exercise
Price of $2.20.

(d) Nasdaq_and Regulation S. The Parties acknowledge and agree that each issuance of Warrants and SEV Shares under this Agreement is intended to
constitute an “at market” issuance for purposes of Nasdaq Rule 5635. Notwithstanding anything to the contrary in this Agreement, Aptera shall not issue
any Warrant, and Launch shall not exercise any Warrant, unless such issuance or exercise may be made at a price not less than the Nasdaq Minimum Price
and in compliance with Nasdaq rules, including Rule 5635, without Aptera stockholder approval, or any required stockholder approval has been obtained.
For purposes of this Agreement, “Nasdaq Minimum Price” means the minimum price as defined under Nasdaq Rule 5635, which is the lower of (i) the
Nasdaq Official Closing Price immediately preceding the signing of this Agreement or the applicable binding written agreement for the relevant issuance
and (ii) the average Nasdaq Official Closing Price for the five (5) trading days immediately preceding the signing of this Agreement or the applicable
binding written agreement for the relevant issuance. The Warrants and the SEV Shares issuable upon exercise of the Warrants will be issued pursuant to
Regulation S under the Securities Act of 1933, as amended (the “Securities Act”), and only in offshore transactions to a person that is not a U.S. person.
Launch represents, warrants and covenants that it is not a U.S. person, is not acquiring the Warrants or SEV Shares for the account or benefit of any U.S.
person, has not engaged and will not engage in any directed selling efforts in the United States, will comply with all applicable distribution compliance,
transfer, resale and hedging restrictions under Regulation S and will not offer, sell, pledge, or otherwise dispose of any Warrant or SEV Share to any U.S.
person or for the account or benefit of any U.S. person unless such transaction is registered under the Securities Act or exempt from registration and
otherwise complies with this Agreement and applicable securities laws.
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(e) Exchange Cap. Notwithstanding anything to the contrary in this Agreement or any Warrant, unless and until Aptera has obtained any stockholder
approval required by Nasdaq rules or Aptera has determined that such issuance or exercise does not require stockholder approval under Nasdaq rules,
Aptera shall not issue any Warrant under this Agreement, and Launch shall not exercise any Warrant, in each case to the extent such issuance or exercise
would result in the aggregate number of SEV Shares issued or issuable under this Agreement, including the Initial Warrants, all invoice-linked Warrants
and any Warrants issued in respect of outside equipment or assets, exceeding 19.99% of the number of shares of Aptera common stock outstanding
immediately before the signing of this Agreement (the “Exchange Cap”). All Warrants issued or issuable under this Agreement shall be aggregated for
purposes of applying the Exchange Cap, and any issuance or exercise in violation of this Section 3(e) shall be void to the extent of such excess.

écEE 13 . LaunchZ ’EE';{’I_jEﬁj lA EEIZ E . Aptera JRPIERLT{EAn SEV Launchr Ap tera &
SRR FTAANE Aptera 12 {3t B B bSIEERT A &

(f) Beneficial Ownership Limitation. Unless Aptera otherwise consents in writing, Launch shall not exercise any Warrant, and Aptera shall not issue any
SEV Shares, in each case to the extent that, after giving effect to such exercise or issuance, Launch, together with its affiliates and any other persons whose
beneficial ownership would be aggregated with Launch under Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules thereunder,
would beneficially own more than 4.99% of the SEV Shares outstanding immediately after such exercise or issuance. For purposes of determining this
limitation, Launch shall provide Aptera with written certifications regarding its beneficial ownership before and after exercise as Aptera reasonably
requests, and any exercise notice in violation of this Section 3(f) shall be void to the extent of such excess.
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(g) Private and Restricted Securities; Reporting Obligations. Launch acknowledges and agrees that the Warrants and the SEV Shares issuable upon exercise
of the Warrants have not been registered under the Securities Act or any state securities laws, constitute “restricted securities,” and may not be transferred,
sold, pledged or otherwise disposed of unless such transfer, sale, pledge or other disposition is registered under the Securities Act or is made pursuant to an
available exemption from registration and in compliance with Regulation S, this Agreement, the Warrant and any applicable transfer restrictions. The
Warrants and any SEV Shares shall bear customary restrictive legends. Aptera may require Launch to deliver customary certifications, representation letters
and legal opinions reasonably satisfactory to Aptera and its transfer agent before any transfer, resale, legend removal or exercise. Launch further
acknowledges that its ownership, beneficial ownership, exercise, transfer, or disposition of the Warrants and any SEV Shares may result in reporting, filing,
or other compliance obligations under U.S. federal securities laws, rules of the U.S. Securities and Exchange Commission, and Nasdaq rules, including
beneﬁcial ownership reporting obligations to the extent applicable and Launch shall be solely responsible for determining and complying with any such

transfer agent to remove any restrictive legends related to the book entry account holding such SEV Shares (if the requirements under the rules and
regulations of the Securities Act have been met) and make a new, unlegended entry for such book entry shares sold or disposed of without restrictive

fees of'its transfer agent, its legal counsel and all DTC fees associated with such issuance.
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(h) Force Majeure. If force majeure prevents Launch, through no fault, action or inaction of its own or of any of its affiliates, from lawfully exercising any
Warrants issued pursuant to this Agreement which have become exercisable hereunder with respect to a specific invoice approved by Aptera, and despite
Launch’s best efforts no lawful channel is available to Launch to do so, Launch shall deliver written notice thereof to Aptera, together with reasonable
documentation evidencing such condition and Launch’s efforts to exercise the Warrants. If such condition continues for at least ninety (90) consecutive
days after such written notice is delivered, Aptera shall, at Aptera’s sole option, either (a) pay Launch cash compensation for the portion of the invoice
which such Warrants satisfied, or (b) issue Launch a promissory note, payable in equal installments over six (6) months from the date of issuance for such
amount, and in no event exceeding RMB 100,000,000 in the aggregate. Upon payment in cash or delivery of a promissory note, such Warrants (whether
exercisable or not exercisable) then held by Launch shall be cancelled and of no further force or effect.

4. HIfR5%% 1t (Term and Termination)
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This Agreement shall commence on the Effective Date and run for an initial term of twelve (12) months from the Effective Date, unless earlier terminated
in accordance with this Agreement, and may be extended upon the mutual written agreement of the Parties. For the avoidance of doubt, the twelve (12)
month period set forth herein refers solely to the term of this Agreement and shall not be conflated with the five (5) year validity period for the exercise of
the Warrants. Either Party may terminate this Agreement on sixty (60) days’ written notice, or immediately if the other materially breaches and does not
cure such breach within thirty (30) days after it has received written notice from the other Party of such breach. Any Warrants issued and outstanding as of
such termination shall remain exercisable after termination of this Agreement, and Sections 3 and 5 and any terms which expressly provide for survival
following termination of this Agreement shall survive the termination of this




Agreement ; provided, however, that if this Agreement is terminated by Aptera due to an uncured material breach by Launch (including, without limitation,
a material failure to meet agreed-upon engineering or manufacturing milestones, but excluding any breach caused solely by events beyond Launch’s
reasonable control), then any Warrants held by Launch as of the date of termination which have not been exercised shall automatically be immediately and
permanently forfeited and canceled for zero consideration, without any further notice, action or deed.

5. — &% (General)
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(a) Authority; Enforceability. Each Party has full power and authority to enter into this Agreement and consummate the transactions contemplated hereby
and perform its obligations hereunder, and subject to the terms and conditions set forth herein, Aptera has authority to issue the Warrants and SEV Shares.
This Agreement constitutes the valid and binding obligation of each Party and is enforceable against each Party in accordance with its terms and conditions
(except as such enforceability may be limited by U.S. bankruptcy, insolvency, reorganization, moratorium or similar U.S. laws affecting creditors’ rights
generally and general U.S. equitable principles).
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(b) Confidentiality. During the term of this Agreement and for a period of five years thereafter, each Party will keep the other’s non-public or proprietary
information confidential and use it only for the Project, except for information that: (i) was already known to the receiving Party prior to disclosure by the
disclosing Party, without any obligation of confidentiality; (ii) is or becomes generally available to the public through no fault or breach of the receiving
Party; (iii) is independently developed by the receiving Party without use of or reference to the disclosing Party’s confidential information; (iv) is rightfully
received by the receiving Party from a third party without restriction on disclosure and without breach of any confidentiality obligation; or

(v) is required to be disclosed by applicable law, securities law, or stock exchange rules, or in connection with requests from any regulatory authority. Each
Party may disclose such confidential information to its professional advisors who need to know such information in connection with the Project and who
are bound by an obligation to keep such information confidential. The receiving Party shall be responsible for any breach of this Agreement by its
professional advisors. This confidentiality obligation shall survive any termination of this Agreement and will continue for five (5) years thereafter.
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(c) Governing Law; Disputes. This Agreement is governed by the laws of the State of Delaware, without regard to its conflict of laws principles. Any
dispute, controversy, or claim arising out of or relating to this Agreement shall be referred to and finally resolved by binding arbitration administered by the
Singapore International Arbitration Centre (“SIAC”) in accordance with the SIAC Rules in force at the time of commencement. The seat of the arbitration
shall be Singapore. The Tribunal shall consist of three (3) arbitrators. The language of the arbitration shall be English.
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(d) Entire agreement. This Agreement, with Exhibit A and any Work Orders, constitutes the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all explainer or summary materials previously delivered to Launch, which are illustrative only and non-binding. This
Agreement may be amended only in a writing signed by both Parties. This Agreement may not be assigned without the other Party’s consent, and may be
signed in counterparts, including electronically.
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(e) Language. This Agreement is executed in both Chinese and English. Both language versions are equally authentic and equally binding, and the Parties
confirm that the two versions are intended to convey the same meaning. In the event of any inconsistency or ambiguity between the two versions, the
Parties shall interpret and reconcile the relevant provision in good faith in accordance with the purpose and intent of this Agreement; provided that the
English version shall control solely for purposes of interpreting U.S. federal securities laws, SEC rules and Nasdaq rules.

() MAHHIA , & Launch TEMEAARAUERISZEATAITAGT |, Launch A]4E Aptera BEPERE (AMITIHEL) BITHEE LXK AZILZEA
FRAGESATEATARR) , (BRFHIEE TN : () HIEREALTEFE S KBEIKIE ;

(ii) 158 3(DFREE (R TR, RIESAEIUL Aptera SIFESKEMTRE IR ; R (i) #3H 3()FRKEE 3(D&MEFS Launch HIFT
CH

(f) The Parties confirm that if Launch is unable to act as the transferee or warrant exercise party for the Warrants hereunder, Launch may, with Aptera’s
prior written consent (not to be unreasonably withheld), designate an affiliate of Launch to take assignment of such Warrants or exercise the Warrant rights,
provided that such designee (i) is not a U.S. person and complies with Regulation S, (ii) makes the representations, warranties and covenants set forth in
Sections 3(d) and 3(g) and such customary investment representations as Aptera may reasonably require, and (iii) is aggregated with Launch for purposes
of Sections 3(e) and 3(f).
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IN WITNESS WHEREOF, the Parties have signed this Agreement as of the Effective Date.

LAUNCH — Ll alEE 8t ERAR (Shanghai Launch Automotive Technology Co., Ltd.)

By:  /s/ Yu Wenxuan Name: Yu Wenxuan
Title: sales manager Date: 8/14/2026
Address for notices: Building 4, No. 1881, Laiyin Road, Jiuting Town, Songjiang District,

Shanghai, China
APTERA — Aptera Motors Corp.

By:  /s/ Chris Anthony Name: Chris Anthony

Title: Co-CEO Date: 8/14/2026

Address for notices: 5818 El Camino Real Carlsbad, CA 92008




