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Amended and Restated Subscription Agreement

As previously announced, on July 27, 2021, Tritium DCFC Limited (the “Company”), Decarbonization Plus Acquisition Corporation II (“DCRN”) and
Palantir Technologies Inc. (“Palantir”) entered into a Subscription Agreement (the “Initial Subscription Agreement”). On January 31, 2022, the
Company, DCRN and Palantir amended and restated the Initial Subscription Agreement (the “A&R Subscription Agreement”), pursuant to which
Palantir agreed to subscribe for and purchase, and the Company agreed to issue and sell to Palantir, up to 2,500,000 ordinary shares of the Company (the
“Subscription Shares”) for an aggregate purchase price of $15.0 million.

The Company expects to receive gross proceeds of approximately $15 million from the issuance and expects settlement of the issuance to occur in
accordance with the terms of the A&R Subscription Agreement. Capitalized terms used but not defined herein shall have the meanings assigned to them
in the A&R Subscription Agreement.

Pursuant to the A&R Subscription Agreement, the Company has granted Palantir certain registration rights in connection with the Subscription Shares.
Pursuant to the A&R Subscription Agreement, the Company agreed that, within 30 calendar days after the Subscription Closing, the Company will file
with the SEC (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscription Shares and the Company will
use its commercially reasonable efforts to have such resale registration statement declared effective as soon as practicable after the filing thereof.

The foregoing description of the A&R Subscription Agreement is qualified in its entirety by reference to the full text of the A&R Subscription
Agreement, which is filed as Exhibit 10.1 to this Form 6-K and is incorporated herein by reference.

Press Release

On February 8, 2022, the Company issued a press release. A copy of the Company’s press release is furnished hereto as Exhibit 99.1.

Impact of Post-Closing Financing on Existing Warrants

As previously reported, on January 13, 2022 (the “Closing Date”), the Company entered into separate option agreements with various parties (each a
“Holder”), pursuant to which the Company granted to the Holders the contingent right to subscribe for and purchase, and the Holders committed to
subscribe for and purchase, an aggregate of up to 7,500,000 ordinary shares of the Company (the “Option Shares”), for an exercise price of $6.00 per
share (the “Option Exercise Price”) and an aggregate purchase price of up to $45.0 million.

On the Closing Date, the Company notified Computershare Inc. and Computershare Trust Company, N.A., in their joint capacity as warrant agent (the
“Warrant Agent”) for the warrants to acquire one ordinary share of the Company (“Warrants”), of the following adjustments, effective January 13, 2022:
 

 •  the adjustment to the warrant price of the Warrants from $11.50 per ordinary share of the Company (“Ordinary Share”) to $6.90 per
Ordinary Share (representing 115% of the Option Exercise Price);

 

 
•  the adjustment of the $18.00 per share redemption trigger price described in Section 6.1 of the Amended and Restated Warrant Agreement,

dated January 13, 2022, by and between the Company and the Warrant Agent (the “Amended and Restated Warrant Agreement”), to
$10.80 per Ordinary Share (representing 180% of the Option Exercise Price); and

 

 •  the adjustment of the redemption trigger price described in Section 6.2 of the Amended and Restated Warrant Agreement from $10.00 to
$6.00 (the “Warrant Adjustments”).

The Warrant Adjustments were required as a result of the issuance of the Option Shares issued pursuant to Section 4.3 of the Warrant Agreement, dated
February 3, 2021, by and between DCRN and the warrant agent party thereto.

As a result of the Warrant Adjustments, the table in Section 6.2 of the Amended and Restated Warrant Agreement is adjusted as follows:
 
   Fair Market Value of Ordinary Shares  
Redemption Date (period to 
expiration of Warrants)   <6.00    6.60    7.20    7.80    8.40    9.00    9.60    10.20    >10.80  

60 months    0.261    0.281    0.297    0.311    0.324    0.337    0.348    0.358    0.361 
57 months    0.257    0.277    0.294    0.310    0.324    0.337    0.348    0.358    0.361 
54 months    0.252    0.272    0.291    0.307    0.322    0.335    0.347    0.357    0.361 
51 months    0.246    0.268    0.287    0.304    0.320    0.333    0.346    0.357    0.361 
48 months    0.241    0.263    0.283    0.301    0.317    0.332    0.344    0.356    0.361 
45 months    0.235    0.258    0.279    0.298    0.315    0.330    0.343    0.356    0.361 
42 months    0.228    0.252    0.274    0.294    0.312    0.328    0.342    0.355    0.361 
39 months    0.221    0.246    0.269    0.290    0.309    0.325    0.340    0.354    0.361 
36 months    0.213    0.239    0.263    0.285    0.305    0.323    0.339    0.353    0.361 
33 months    0.205    0.232    0.257    0.280    0.301    0.320    0.337    0.352    0.361 
30 months    0.196    0.224    0.250    0.274    0.297    0.316    0.335    0.351    0.361 
27 months    0.185    0.214    0.242    0.268    0.291    0.313    0.332    0.350    0.361 
24 months    0.173    0.204    0.233    0.260    0.285    0.308    0.329    0.348    0.361 
21 months    0.161    0.193    0.223    0.252    0.279    0.304    0.326    0.347    0.361 
18 months    0.146    0.179    0.211    0.242    0.271    0.298    0.322    0.345    0.361 
15 months    0.130    0.164    0.197    0.230    0.262    0.291    0.317    0.342    0.361 
12 months    0.111    0.146    0.181    0.216    0.250    0.282    0.312    0.339    0.361 
9 months    0.090    0.125    0.162    0.199    0.237    0.272    0.305    0.336    0.361 
6 months    0.065    0.099    0.137    0.178    0.219    0.259    0.296    0.331    0.361 
3 months    0.034    0.065    0.104    0.150    0.197    0.243    0.286    0.326    0.361 
0 months    —      —      0.042    0.115    0.179    0.233    0.281    0.323    0.361 

Beginning on the date the notice of redemption is given until the Warrants are redeemed or exercised, Warrant holders may elect to exercise their
Warrants on a cashless basis. The numbers in the table above represent the number of shares of Ordinary Shares that a Warrant holder will receive upon



a cashless exercise in connection with a redemption by the Company pursuant to this redemption feature, based on the “fair market value” of Ordinary
Shares on the corresponding redemption date (assuming Warrant holders elect to exercise their Warrants and such Warrants are not redeemed for $0.10
per Warrant), and the number of months that the corresponding redemption date precedes the expiration date of the Warrants, each as set forth in the
table above.

The “fair market value” of Ordinary Shares shall mean the average reported last sale price of Ordinary Shares for the 10 trading days immediately
following the date on which the notice of redemption is sent to Warrant holders. The Company will provide Warrant holders with the final fair market
value no later than one business day after the ten-trading day period described above ends.

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values in
the table or the redemption date is between two redemption dates in the table, the number of Ordinary Shares to be issued for each Warrant exercised
will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market values and the earlier and
later redemption dates, as applicable, based on a 365-day year. For example, if the average reported last sale price of Ordinary Shares for the 10 trading
days immediately following the date on which the notice of redemption is sent to Warrant holders is $6.60 per share, and at such time there are 57
months until the expiration of the Warrants, holders may choose to, in connection with this redemption feature, exercise their warrants for 0.277
Ordinary Shares for each whole Warrant. For example, where the exact fair market value and redemption date are not as set forth in the table above, if
the average reported last sale price of Ordinary Shares for the 10 trading days ending on the third trading date prior to the date on which the notice of
redemption is sent to Warrant holders is $8.10 per share, and at such time there are 38 months until the expiration of the Warrants, holders may choose
to, in connection with this redemption feature, exercise their Warrants for 0.298 Ordinary Shares for each whole Warrant. In no event will the Warrants
be exercisable in connection with this redemption feature for more than 0.361 Ordinary Shares per whole Warrant (subject to adjustment). Finally, as
reflected in the table above, if the Warrants are “out of the money” (i.e. the trading price of Ordinary Shares is below the exercise price of the warrants)
and about to expire, they cannot be exercised on a cashless basis in connection with a redemption by the Company pursuant to this redemption feature,
since they will not be exercisable for any Ordinary Shares.

This redemption feature differs from the typical warrant redemption features used in some other blank check offerings, which typically only provide for
a redemption of warrants for cash (other than the private placement warrants) when the trading price for the ordinary shares exceeds $10.80 per share for
a specified period of time. This redemption feature is structured to allow for all of the outstanding Warrants to be redeemed when the Ordinary Shares
are trading at or above $6.00 per share, which may be at a time when the trading price of Ordinary Shares is below the exercise price of the Warrants.
The Company established this redemption feature to provide the Warrants with an additional liquidity feature, which provides it with the flexibility to
redeem the Warrants without the Warrants having to reach the $10.80 per share threshold. Holders choosing to exercise their Warrants in connection
with a redemption pursuant to this feature will, in effect, receive a number of Ordinary Shares for their Warrants, based on the “redemption price” as
determined pursuant to the above table. The Company calculated the “redemption prices” as set forth in the table above to reflect a Black-Scholes option
pricing model with a fixed volatility input as of February 3, 2021. This redemption right provides the Company an additional mechanism by which to
redeem all of the outstanding Warrants and therefore have certainty as to its capital structure as the Warrants would no longer be outstanding and would
have been exercised or redeemed, and the Company will effectively be required to pay the redemption price to Warrant holders if it chooses to exercise
this redemption right, it will allow the Company to quickly proceed with a redemption of the Warrants if it determines it is in its best interest to do so.
As such, the Company would redeem the Warrants in this manner when it believes it is in its best interest to update its capital structure to remove the
Warrants and pay the redemption price to the Warrant holders.

As stated above, the Company can redeem the Warrants when the Ordinary Shares are trading at a price starting at $6.00, which is below the exercise
price of $6.90, because it will provide certainty with respect to the Company’s capital structure and cash position while providing Warrant holders with
the opportunity to exercise their warrants on a cashless basis for the applicable number of Ordinary Shares. If the Company chooses to redeem the
Warrants when the Ordinary Shares are trading at a price below the exercise price of the Warrants, this could result in the Warrant holders receiving
fewer shares of Ordinary Shares than they would have received if they had chosen to wait to exercise their Warrants for Ordinary Shares if and when
such Ordinary Shares were trading at a price higher than the exercise price of $6.90. No fractional Ordinary Shares will be issued upon exercise. If, upon
exercise, a Warrant holder would be entitled to receive a fractional interest in a share, the Company will round down to the nearest whole number of the
number of Ordinary Shares to be issued to the holder.
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Date: February 8, 2022   By:  /s/ Jane Hunter
   Jane Hunter
   Chief Executive Officer



Exhibit 10.1

AMENDED AND RESTATED SUBSCRIPTION AGREEMENT

This AMENDED AND RESTATED SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into this 31st day of January,
2022, by and among Decarbonization Plus Acquisition Corporation II, a Delaware corporation (“DCRN”), Tritium DCFC Limited (ACN 650 026 314),
an Australian public company (the “Issuer”), and the undersigned (“Subscriber”).

WHEREAS, on May 25, 2021, DCRN, Tritium Holdings Pty Ltd (ACN 145 324 910), an Australian proprietary company (“Tritium”), the Issuer
and Hulk Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Issuer (“Merger Sub”), entered into that certain Business
Combination Agreement (as it may be amended, restated or otherwise modified from time to time, the “Business Combination Agreement”) pursuant to
such agreement, among other things, the Issuer acquired all of the issued and outstanding equity interests in Tritium and DCRN merged with and into
Merger Sub, in each case, on the terms and subject to the conditions set forth therein (the “Business Combination”);

WHEREAS, DCRN, Issuer and Subscriber entered into that certain Subscription Agreement, dated as of July 27, 2021 (the “Initial Subscription
Agreement”);

WHEREAS, on January 13, 2022, the Business Combination was consummated and DCRN became a wholly owned subsidiary of the Issuer;

WHEREAS, Section 10(j) of the Initial Subscription Agreement permits the parties to amend the Initial Subscription Agreement by written
agreement;

WHEREAS, the parties desire to amend and restate the Initial Subscription Agreement in its entirety to reflect the consummation of the Business
Combination, among other terms; and

WHEREAS, in connection with the Business Combination, on the terms and subject to the conditions set forth in this Subscription Agreement,
Subscriber desires to withdraw its subscription under the Initial Subscription Agreement pursuant to the terms thereof and to subscribe for and purchase
from the Issuer 2,500,000 ordinary shares in the capital of the Issuer (“Ordinary Shares” and such shares, the “Acquired Shares”) for a purchase price of
$6.00 per share (the “Share Purchase Price”, subject to adjustment herein, as applicable, and the aggregate purchase price set forth on the signature page
hereto, the “Purchase Price”), and the Issuer desires to issue and sell to Subscriber the Acquired Shares in consideration of the payment of the Purchase
Price by or on behalf of Subscriber to the Issuer on or prior to the Subscription Closing (as defined below).

WHEREAS, certain other institutional “accredited investors” (as such term is defined in Rule 501(a) under the Securities Act of 1933, as amended
(the “Securities Act”)) have entered, or may enter, into subscription agreements with DCRN and the Issuer substantially similar to this Subscription
Agreement, pursuant to which such investors (the “Other Subscribers”) have agreed, or may agree, to subscribe for and purchase, and the Issuer has
agreed, or may agree, to issue and sell to such Other Subscribers, on the Closing Date, Ordinary Shares at the Share Purchase Price (the “Other
Subscription Agreements”).
 



NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree to amend and restate the Initial Subscription Agreement in its
entirety as follows:

1.    Subscription. Subject to the terms and conditions hereof, Subscriber hereby agrees to subscribe for and purchase, and the Issuer hereby agrees
to issue and sell to Subscriber, upon the payment of the Purchase Price, the Acquired Shares (such subscription and issuance, the “Subscription”).

2.    Subscription Closing.

(a)    Subject to the satisfaction or waiver of the conditions set forth in this Section 2 (other than those conditions that by their
nature are to be satisfied at the closing of the Subscription contemplated hereby, but without affecting the requirement that such conditions be satisfied
or waived at such closing), the “Subscription Closing” shall occur on the date of and substantially concurrently with the consummation of the Post-
Closing Funding (as defined herein) or such earlier date mutually agreed in writing by Issuer and Subscriber (the “Closing Date”). At least three
(3) business days before the anticipated Closing Date, the Issuer shall deliver written notice to the Subscriber (the “Closing Notice”) specifying (1) the
anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Issuer. No later than two (2) business days prior to the
Closing Date set forth in the Closing Notice, the Subscriber shall deliver to the Issuer such information as is reasonably requested in the Closing Notice
in order for the Issuer to issue the Acquired Shares to the Subscriber. The Subscriber shall deliver to the Issuer, on or prior to the date that immediately
precedes the Closing Date, to be held in escrow until the Subscription Closing, the Purchase Price in cash via wire transfer to the account specified in the
Closing Notice and the application for shares in the form attached to this Subscription Agreement. On the Closing Date, the Purchase Price shall be
released from escrow against and concurrently with delivery by the Issuer to Subscriber of (i) the Acquired Shares in book entry form, free and clear of
any liens or other restrictions whatsoever (other than those arising under state or federal securities laws), in the name of Subscriber (or its nominee in
accordance with its delivery instructions (“Nominee”)) or to a custodian designated by Subscriber, as applicable, and (ii) a copy of the records of, or
correspondence from, the Issuer’s transfer agent reflecting Subscriber as the owner of the Acquired Shares on and as of the Closing Date. In the event
the consummation of the Post-Closing Funding does not occur within one (1) business day of the Closing Date specified in the Closing Notice or this
Subscription Agreement terminates prior to the Subscription Closing, the Issuer shall promptly (but not later than two (2) business days thereafter)
return the Purchase Price, if already paid by the Subscriber, to Subscriber by wire transfer of U.S. dollars in immediately available funds to the account
specified by the Subscriber. Notwithstanding such return or termination, (i) a failure to close on the anticipated Closing Date shall not, by itself, be
deemed to be a failure of any of the conditions to the Subscription Closing set forth in this Section 2 to be satisfied or waived on or prior to the Closing
Date, and (ii) unless and until this Subscription Agreement is terminated in accordance with Section 8 herein, Subscriber shall remain obligated (A) to
redeliver funds to the Issuer in escrow following the Issuer’s delivery to Subscriber of a new Closing Notice and (B) to reconsummate the Subscription
Closing immediately prior to or substantially concurrently with the consummation of the Post-Closing Funding.
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For the purposes of this Subscription Agreement, (x) “business day” means any day other than a Saturday, Sunday or a day on which the Federal
Reserve Bank of New York is closed and (y) a reference to “$” or “dollars” is to the currency of the United States of America unless denominated
otherwise.

In the event of any stock split, recapitalization, of other similar restructuring of the Issuer’s capitalization that affects the Ordinary Shares after the
date of this Subscription Agreement, the number of Acquired Shares and the Share Purchase Price shall be deemed to be automatically adjusted to
reflect such changes, as applicable, without changing the total Purchase Price.

(b)    The obligation of the Issuer to consummate the transaction contemplated hereunder are subject to the satisfaction on the
Closing Date, or, to the extent permitted by applicable law, the written waiver by Subscriber, of each of the following conditions:

(i)    the Placement Agents (as defined herein) shall have received a signed copy of the “Eligibility Representations of
Subscriber” questionnaire in substantially the form attached as Schedule A hereto no later than the Closing Date;

(ii)    all representations and warranties of the Subscriber contained in this Subscription Agreement shall be true and correct
in all material respects (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect (as defined
below), which representations and warranties shall be true and correct in all respects) at and as of the Closing Date (except for representations and
warranties made as of a specific date, which shall be true and correct in all material respects (other than representations and warranties that are qualified
as to materiality or Subscriber Material Adverse Effect, which representations and warranties shall be true in all respects) as of such date);

(iii)    the Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Subscription Closing;

(iv)    no governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule
or regulation (whether temporary, preliminary or permanent), which is then in effect and has the effect of making consummation of the Subscription
illegal or otherwise preventing or prohibiting consummation of the Subscription;

(v)    [RESERVED]; and

(vi)    no suspension of the offering or sale of the Acquired Shares shall have been initiated or, to the Issuer’s knowledge,
threatened, by the Securities and Exchange Commission (the “Commission”) or the Australian Securities and Investments Commission (“ASIC”).

(c)    The obligations of the Subscriber to consummate the transactions contemplated hereunder are subject to the satisfaction
on the Closing Date, or, to the extent permitted by applicable law, the written waiver by the Issuer, of each of the following conditions:

(i)    all representations and warranties of the Issuer contained in this Subscription Agreement shall be true and correct in all
material respects (other than representations and warranties that are qualified as to materiality or Material Adverse Effect (as defined below),
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which representations and warranties shall be true and correct in all respects) at and as of the Closing Date (except for representations and warranties
made as of a specific date, which shall be true and correct in all material respects (other than representations and warranties that are qualified as to
materiality or Material Adverse Effect, which representations and warranties shall be true in all respects) as of such date);

(ii)    the Issuer shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by this Subscription Agreement to be performed, satisfied or complied with by them at or prior to the Subscription Closing, except
where the failure of such performance, satisfaction or non-compliance would not or would not reasonably be expected to prevent, materially delay or
materially impair the ability of the Issuer to consummate the Subscription Closing;

(iii)    [RESERVED]

(iv)    no governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule
or regulation (whether temporary, preliminary or permanent) which is then in effect and has the effect of making consummation of the Subscription
illegal or otherwise preventing or prohibiting consummation of the Subscription;

(v)    the Acquired Shares shall have been approved for listing on the Nasdaq Stock Market (the “Exchange”);

(vi)     the Issuer shall have raised not less than $45,000,000 in new money funding from the primary issuance of its Ordinary
Shares in one or more bona fide, arms-length financing transactions following the closing of the Business Combination (the “Post-Closing Funding”), on
terms no more favorable to the funding party than the terms of this Subscription Agreement unless Subscriber has been offered substantially similar
terms in writing in lieu of the associated terms herein;

(vii)    no suspension of the offering or sale of the Acquired Shares shall have been initiated or, to the Issuer’s knowledge,
threatened, by the Commission or ASIC; and

(viii)    to the extent applicable, there shall have been no amendment, waiver or modification to any Other Subscription
Agreements that materially benefits any Other Subscribers unless Subscriber has been offered substantially similar benefits in writing.

(d)    At the Subscription Closing, the parties hereto shall execute and deliver such additional documents and take such
additional actions as the parties reasonably may deem to be practical and necessary in order to consummate the Subscription as contemplated by this
Subscription Agreement.

3.    Issuer Representations and Warranties. The Issuer represents and warrants that:

(a)    The Issuer is a corporation registered and validly existing under the Australian Corporations Act 2001 (Cth)
(“Corporations Act”), with corporate power and authority to own, lease and operate its properties and conduct its business as presently conducted and to
enter into, deliver and perform its obligations under this Subscription Agreement.
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(b)    The Subscriber will acquire at the Subscription Closing (i) the full legal and beneficial ownership of the Acquired
Shares free and clear of all encumbrances, subject to the registration of the Subscriber in the register of shareholders; (ii) the Acquired Shares that have
been duly authorized and validly issued by the Issuer; (iii) the Acquired Shares free of competing rights, including pre-emptive rights or rights of first
refusal; and (iv) the Acquired Shares that are fully paid and have no money owing in respect of them (assuming full payment therefor in accordance
with the terms of this Subscription Agreement).

(c)    This Subscription Agreement and the Other Subscription Agreements, if any, entered into on or prior to the date hereof,
(the “Transaction Documents”) have been duly authorized, executed and delivered by the Issuer. The Transaction Documents constitute the valid and
legally binding obligation of the Issuer, enforceable against the Issuer in accordance with their terms, except as may be limited or otherwise affected by
(i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and
(ii) principles of equity, whether considered at law or equity.

(d)    [RESERVED]

(e)    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 5 of this Subscription
Agreement, the execution and delivery by the Issuer of the Transaction Documents, and the performance by the Issuer of its obligations under the
Transaction Documents, including the issuance and sale of the Acquired Shares and the consummation of the other transactions contemplated herein and
therein do not and will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in
the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of the Issuer pursuant to the terms of (i) any indenture,
mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which the Issuer is a party or by which the Issuer is bound or
to which any of the property or assets of the Issuer is subject, which would reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the business, properties, financial condition, shareholders’ equity or results of operations of the Issuer (a “Material Adverse Effect”) or
materially affect the validity of the Acquired Shares or the legal authority of the Issuer to comply in all material respects with the terms of this
Subscription Agreement; (ii) the constitution of the Issuer as amended or varied from time to time (the “Constitution”) or other organizational
documents (as applicable) of the Issuer; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body,
domestic or foreign, having jurisdiction over the Issuer or any of its properties that would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect or materially affect the validity of the Acquired Shares or the legal authority of the Issuer to comply in all material
respects with this Subscription Agreement.

(f)    Other than the warrants to purchase Ordinary Shares issued in connection with the Business Combination, there are no
securities or instruments issued by or to which the Issuer is a party containing anti-dilution or similar provisions that will be triggered by the issuance of
(i) the Acquired Shares or (ii) the Ordinary Shares to be issued pursuant to any Other Subscription Agreement, in each case, that have not been or will
not be validly waived on or prior to the Closing Date.
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(g)    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 5 of this Subscription
Agreement, the Issuer is not in default or violation (and no event has occurred which, with notice or the lapse of time or both, would constitute a default
or violation) of any term, condition or provision of (i) the organizational documents of the Issuer, (ii) any loan or credit agreement, guarantee, note,
bond, mortgage, indenture, lease or other agreement, permit, franchise or license to which the Issuer is now a party or by which the Issuer’s properties or
assets are bound or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign, having
jurisdiction over the Issuer or any of its properties, except, in the case of clauses (ii) and (iii), for defaults or violations that have not had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(h)    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 5 of this Subscription
Agreement, the Issuer is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with,
any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection with the execution,
delivery and performance by the Issuer of this Subscription Agreement (including, without limitation, the issuance of the Acquired Shares), other than
(i) the filing with the Commission of the Registration Statement (as defined below), (ii) filings required by applicable U.S. state or federal or Australian
securities laws, (iii) filings required by the Exchange, and (iv) consents or filings, the failure of which to obtain or file would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect or have a material adverse effect on the Issuer’s ability to consummate the
transactions contemplated hereby, including the sale and issuance of the Acquired Shares.

(i)    As of the date hereof and as of immediately prior to the Closing Date, the share capital of the Issuer and the outstanding
indebtedness of the Issuer are as described in in the SEC Documents (as defined below) or as otherwise disclosed by the Issuer to Subscriber in writing.
All issued Ordinary Shares have been duly authorized and validly issued, are fully paid and are non-assessable and are not subject to preemptive rights.
Except as set forth above and pursuant to the option agreements entered into by certain existing shareholders of Tritium and certain affiliates of DCRN’s
sponsor in contemplation of the Post-Closing Funding (the “Option Agreements”) or as described in the SEC Documents, there are no outstanding
options, warrants or other rights to subscribe for, purchase or acquire from the Issuer any Ordinary Shares or other equity interests in the Issuer, or
securities convertible into or exchangeable or exercisable for such equity interests. As of the date hereof, the Issuer has no subsidiaries (other than
Merger Sub, DCRN and Tritium) and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether
incorporated or unincorporated. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Issuer is a party
or by which it is bound relating to the voting of any securities of the Issuer, other than as set forth in the SEC Documents. Notwithstanding the
foregoing, after the date of this Subscription Agreement and before the Subscription Closing, certain other investors may enter into subscription
agreements with DCRN and the Issuer substantially similar to this Subscription Agreement, pursuant to which such investors (the “Future Subscribers”)
would agree to subscribe for and purchase, and the Issuer would agree to issue and sell to such Future Subscribers, on the Closing Date, Ordinary Shares
at the Share Purchase Price.
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(j)    The Issuer has not received any written communication from a governmental entity alleging that the Issuer is not in
compliance with or is in default or violation of any applicable law, except where such non-compliance, default or violation would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

(k)    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 5 of this Subscription
Agreement, no registration under the Securities Act is required for the offer and sale of the Acquired Shares by the Issuer to Subscriber in the manner
contemplated by this Subscription Agreement.

(l)    Neither the Issuer nor any person acting on its behalf has engaged or will engage in any form of general solicitation or
general advertising (within the meaning of Regulation D of the Securities Act) in connection with any offer or sale of the Acquired Shares.

(m)    The Issuer has not entered into any side letter or similar agreement with any other subscriber pursuant to Other
Subscription Agreements or any other investor in connection with such investor’s direct or indirect investment in the Issuer other than (i) the Business
Combination Agreement, (ii) the Other Subscription Agreements, (iii) agreements or forms thereof that have been publicly filed by the Issuer via the
Commission’s EDGAR system, and (iv) contracts with respect to the sale, supply, marketing or distribution of goods or services by operating
companies. No Other Subscription Agreement (other than any Other Subscription Agreements entered into by investment companies registered under
the Investment Company Act or investors advised by an investment adviser subject to regulation under the Investment Advisers Act solely to the extent
contemplated by Section 2(a) hereof) nor any agreements relating to the Post-Closing Funding or Option Agreements contain terms (economic or
otherwise) more favorable to any such other subscribers than as set forth in this Subscription Agreement (provided that, (i) Subscriber agrees and
acknowledges that the terms set forth in the form of Option Agreement publicly filed by the Issuer on Form 6-K with the SEC on January 14, 2022 are
not more favorable to the subscribers thereto than as set forth in this Subscription Agreement and (ii) excluding any strategic or service arrangement
unrelated to the issuance of equity securities of the Issuer or other financing-related matters that may be entered into with a party that participates in the
Post-Closing Funding). The Other Subscription Agreements, any agreements relating to the Post-Closing Funding, and Option Agreements have not
been amended or waived in any material respect and reflect the same Share Purchase Price as set forth herein. If the Issuer issues Ordinary Shares or
other securities that are convertible or otherwise exchangeable for Ordinary Shares, in each case, which are not included in the Post-Closing Funding,
and the effective price per Ordinary Share for such securities is less than the Share Purchase Price, then the Share Purchase Price shall be reduced to
such lower price.

(n)    There is no (i) suit, action, proceeding, or arbitration pending, or, to the Issuer’s knowledge, threatened against the
Issuer or (ii) judgment, decree, injunction, ruling or order of any governmental entity or arbitrator outstanding against the Issuer, except for such matters
as have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(o)    The Issuer has not paid, and is not obligated to pay, any brokerage, finder’s or other commission or similar fee in
connection with its issuance and sale of the Acquired Shares,
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except for placement fees payable at the Subscription Closing to Credit Suisse Securities (USA) LLC (“Credit Suisse”) Citigroup Global Markets Inc.
(“Citi”) and J.P. Morgan Securities LLC (“J.P. Morgan”) in their capacity as placement agents for the offer and sale of the Acquired Shares (in such
capacity, the “Placement Agents,” and each a “Placement Agent”).

(p)    None of the Issuer, its subsidiaries or any of their affiliates, nor any person acting on their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would require registration of the
issuance of any of the Acquired Shares under the Securities Act, whether through integration with prior offerings pursuant to Rule 502(a) of the
Securities Act or otherwise.

(q)    The Issuer and its affiliates will not directly or indirectly use the proceeds of the sale of the Acquired Shares, or lend,
contribute or otherwise make available such proceeds to a subsidiary, joint venture partner or other person or entity (i) to fund a person or entity named
on an OFAC List (as defined below), (ii) that is owned or controlled by, or acting on behalf of, a person, that is named on an OFAC List, (iii) that is
organized, incorporated, established, located, resident or born in, or a citizen, national, or the government, including any political subdivision, agency, or
instrumentality thereof, of, Cuba, Iran, North Korea, Syria, the Crimea region of Ukraine, or any other country or territory embargoed or subject to
substantial trade restrictions by the United States, (iv) that is a Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part
515 or (v) that is a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank.

(r)    The Issuer is not, and immediately after receipt of payment by the Issuer for the Acquired Shares will not be, an
“investment company” within the meaning of the Investment Company Act of 1940, as amended.

(s)    The Issuer has made available to Subscriber (including via the Commission’s EDGAR system) a copy of each form,
report, statement, schedule, prospectus, proxy, registration statement and other document, if any, filed by the Issuer with the Commission since the first
date on which any class of securities of the Issuer was registered with the Commission, if any (the “SEC Documents”), which SEC Documents, as of
their respective filing dates, complied in all material respects with the applicable requirements of the Exchange Act, Securities Act, and the applicable
rules and regulations of the Commission promulgated thereunder. None of the SEC Documents filed under the Exchange Act (except to the extent that
information contained in any SEC Document has been superseded by a later timely filed SEC Document) contained, when filed, any untrue statement of
a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, in the case of
any SEC Document that is a registration statement, or included, when filed, any untrue statement of a material fact or omitted to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, in the case of all other SEC
Documents. The Issuer has timely filed each report, statement, schedule, prospectus, and registration statement that the Issuer was required to file with
the Commission since its inception. There are no material outstanding or unresolved comments in comment letters from the Staff of the Commission
with respect to any of the SEC Documents.
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4.    [RESERVED]

5.    Subscriber Representations and Warranties. Subscriber represents and warrants to DCRN, the Issuer and the Placement Agents in respect of
itself or any Nominee (and a reference to Subscriber in this clause 5 shall include such Nominee) that:

(a)    Subscriber has been duly formed or incorporated and is validly existing in good standing under the laws of its
jurisdiction of incorporation or formation, with the requisite entity power and authority to enter into, deliver and perform its obligations under this
Subscription Agreement.

(b)    This Subscription Agreement has been duly authorized, executed and delivered by Subscriber. This Subscription
Agreement is enforceable against Subscriber in accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (ii) principles of equity,
whether considered at law or equity.

(c)    No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any
federal, state or local governmental authority is required on the part of Subscriber in connection with the consummation of the transactions contemplated
by this Subscription Agreement.

(d)    The execution and delivery by Subscriber of this Subscription Agreement, and the performance by Subscriber of its
obligations under this Subscription Agreement, including the purchase of the Acquired Shares and the consummation of the other transactions
contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in
the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber or any of its subsidiaries pursuant to the
terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber or any of its
subsidiaries is a party or by which Subscriber or any of its subsidiaries is bound or to which any of the property or assets of Subscriber or any of its
subsidiaries is subject, which would reasonably be expected to have a material adverse effect on the business, properties, financial condition,
shareholders’ equity or results of operations of Subscriber and any of its subsidiaries, taken as a whole (a “Subscriber Material Adverse Effect”), or
materially affect the legal authority of Subscriber to comply in all material respects with the terms of this Subscription Agreement; (ii) the organizational
documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or
foreign, having jurisdiction over Subscriber or any of its subsidiaries or any of their respective properties that would reasonably be expected to have a
Subscriber Material Adverse Effect or materially affect the legal authority of Subscriber to comply in all material respects with this Subscription
Agreement.

(e)    Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a)(1), (2), (3) (5), (6), (7), (10), (11) or (12) under the Securities Act), in each case, satisfying the
applicable requirements set forth on Schedule A, (ii) is acquiring the Acquired Shares only for
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its own account, or if Subscriber is subscribing for the Acquired Shares as a fiduciary or agent for one or more investor accounts, each owner of such
account is a “qualified institutional buyer” or an institutional “accredited investor” (each as defined above) and Subscriber has full investment discretion
with respect to each such account, and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of
each owner of each such account, and (iii) is not acquiring the Acquired Shares with a view to, or for offer or sale in connection with, any distribution
thereof in violation of the Securities Act. Subscriber has completed the requested information on Schedule A following the signature page hereto and the
information contained therein is accurate and complete. Subscriber is not an entity formed for the specific purpose of acquiring the Acquired Shares,
unless Subscriber is a newly formed entity in which all of the equity owners are accredited investors, and is an “institutional account” as defined by
FINRA Rule 4512(c). Accordingly, Subscriber is aware that this offering of the Acquired Shares meets the exemptions from filing under FINRA Rule
5123(b)(1)(A), (C) or (J).

(f)    Subscriber understands that the Acquired Shares are being offered in a transaction not involving any public offering
within the meaning of the Securities Act and that the Acquired Shares have not been registered under the Securities Act. Subscriber understands that the
Acquired Shares may not be resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Issuer or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and sales that occur outside the United States
within the meaning of Regulation S under the Securities Act, (iii) pursuant to Rule 144 under the Securities Act, provided that all of the applicable
conditions thereof have been met or (iv) pursuant to another applicable exemption from the registration requirements of the Securities Act, and that any
certificates or book-entry records representing the Acquired Shares shall contain the legend set forth in Section 10(a). Subscriber acknowledges that the
Acquired Shares will not be eligible for resale pursuant to Rule 144A promulgated under the Securities Act. Subscriber understands and agrees that the
Acquired Shares will be subject to the foregoing restrictions and, as a result, Subscriber may not be able to readily resell the Acquired Shares and may
be required to bear the financial risk of an investment in the Acquired Shares for an indefinite period of time. Subscriber understands that it has been
advised to consult legal counsel prior to making any offer, resale, pledge or transfer of the Acquired Shares.

(g)    Subscriber understands and agrees that Subscriber is purchasing the Acquired Shares directly from the Issuer.
Subscriber further acknowledges that there have been no representations, warranties, covenants and agreements made to Subscriber by DCRN, the
Issuer, the Placement Agents or any of their respective officers or directors, expressly or by implication, other than those representations, warranties,
covenants and agreements included in this Subscription Agreement.

(h)    Subscriber acknowledges and agrees that, in the Placement Agents’ performance of services on behalf of DCRN and
the Issuer, the Placement Agents have reasonably relied without investigation upon all available information, including information supplied to the
Placement Agents by DCRN and the Issuer or their respective officers, directors and employees, and that the Placement Agents were not responsible for
the accuracy or completeness of, or had any obligation to verify, such information or conduct any appraisal of assets or liabilities.
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(i)    Subscriber’s acquisition and holding of the Acquired Shares will not constitute or result in a non-exempt prohibited
transaction under section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), section 4975 of the Internal Revenue
Code of 1986, as amended (the “Code”), or any applicable similar law.

(j)    In making its decision to subscribe for and purchase the Acquired Shares, Subscriber represents that it has relied solely
upon its own independent investigation. Without limiting the generality of the foregoing, Subscriber has not relied on any statements or other
information provided by the Placement Agents or any of their respective affiliates, or any of their respective officers, directors, employees or
representatives, concerning DCRN, the Issuer, Tritium, the Business Combination, the Acquired Shares or the offer and sale of the Acquired Shares.
Subscriber acknowledges and agrees that Subscriber has received and has had the opportunity to review such information and documents as Subscriber
deems necessary to make an investment decision with respect to the Acquired Shares, including with respect to DCRN, the Issuer, Tritium and the
Business Combination. Subscriber represents and agrees that Subscriber and Subscriber’s professional advisor(s), if any, have had the full opportunity to
ask such questions, receive such answers and obtain such information as Subscriber and such Subscriber’s professional advisor(s), if any, have deemed
necessary to make an investment decision with respect to the Acquired Shares. Without limiting the generality of the foregoing, Subscriber has not relied
on any statements or other information provided by the Placement Agents concerning DCRN, the Issuer, Tritium, the Business Combination, the
Acquired Shares or the offer and sale of the Acquired Shares.

(k)    Subscriber became aware of this offering of the Acquired Shares solely by means of direct contact between Subscriber
and DCRN, the Issuer, the Placement Agents or a representative of DCRN, the Issuer or the Placement Agents, and the Acquired Shares were offered to
Subscriber solely by direct contact between Subscriber and DCRN, the Issuer, the Placement Agents or a representative of DCRN, the Issuer or the
Placement Agents. Subscriber acknowledges that the Issuer represents and warrants that the Acquired Shares (i) were not offered by any form of general
solicitation or general advertising and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, any state securities laws or any applicable laws of any other jurisdiction.

(l)    Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Acquired Shares. Subscriber is a sophisticated investor and is able to fend for itself in the transactions contemplated herein, has exercised its
independent judgment in evaluating its investment in the Acquired Shares, has such knowledge and experience in financial, business and tax matters as
to be capable of evaluating the merits, risks and uncertainties inherent in an investment in the Acquired Shares, and Subscriber has sought such
accounting, legal, economic and tax advice as Subscriber has considered necessary to make an informed investment decision. Accordingly, Subscriber
acknowledges that the offering of the Acquired Shares meets the institutional account exemptions from filing under FINRA Rule 2111(b).

(m)    Subscriber acknowledges and agrees that neither the Placement Agents nor any affiliate of any of the Placement
Agents (nor any officer, director, employee or representative of any of the Placement Agent or any affiliate thereof) has provided Subscriber with any
information or advice with respect to the Acquired Shares nor is such information or advice
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necessary or desired. Subscriber acknowledges that none of the Placement Agents, affiliates of the Placement Agents or their respective officers,
directors, employees, representatives or controlling persons (i) has made any representation as to DCRN, the Issuer or the quality of the Acquired
Shares, (ii) has made an independent investigation with respect to DCRN, the Issuer or the Acquired Shares or the accuracy, completeness or adequacy
of any information supplied to Subscriber by DCRN or the Issuer, (iii) has acted as Subscriber’s financial advisor, agent, fiduciary or trustee in
connection with the issue and purchase of the Acquired Shares or (iv) has provided a disclosure or offering document in connection with the offer and
sale of the Acquired Shares. Subscriber further acknowledges and agrees that nothing contained herein or otherwise will be deemed to create an
advisory, fiduciary or agency relationship or fiduciary or other implied duty between Subscriber and any of the Placement Agents. Subscriber further
acknowledges that the Placement Agents, affiliates of the Placement Agents and their respective officers, directors, employees and representatives may
have acquired non-public information, some of which may be material, with respect to DCRN and the Issuer, which may or may not be independently
known by Subscriber, which Subscriber agrees, subject to applicable law, need not be provided to it.

(n)    Alone, or together with any professional advisors, Subscriber represents and acknowledges that Subscriber has
adequately analyzed and fully considered and assumed the risks of an investment in the Acquired Shares and determined that the Acquired Shares are a
suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Issuer. Subscriber acknowledges specifically that a possibility of total loss exists.

(o)    Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering
of the Acquired Shares or made any findings or determination as to the fairness of an investment in the Acquired Shares.

(p)    Subscriber is not (i) a person or entity named on the List of Specially Designated Nationals and Blocked Persons, the
Executive Order 13599 List, the Foreign Sanctions Evaders List, or the Sectoral Sanctions Identification List, each of which is administered by the U.S.
Treasury Department’s Office of Foreign Assets Control (“OFAC”) (collectively “OFAC Lists”), (ii) owned or controlled by, or acting on behalf of, a
person, that is named on an OFAC List, (iii) organized, incorporated, established, located, resident or born in, or a citizen, national, or the government,
including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Sudan, Syria, the Crimea region of Ukraine, or any
other country or territory embargoed or subject to substantial trade restrictions by the United States, (iv) a Designated National as defined in the Cuban
Assets Control Regulations, 31 C.F.R. Part 515, or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank.
Subscriber represents that if it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. section 5311 et seq.), as amended by the USA
PATRIOT Act of 2001 (together with its implementing regulations, the “BSA/PATRIOT Act”), that Subscriber maintains policies and procedures
reasonably designed to comply with the BSA/PATRIOT Act. Subscriber also represents that, to the extent required, it maintains policies and procedures
reasonably designed to ensure compliance with OFAC-administered sanctions programs, including screening its investors against the OFAC Lists.
Subscriber further represents and warrants that, to the extent required, it maintains policies and procedures reasonably designed to ensure that the funds
held by Subscriber and used to purchase the Acquired Shares were legally derived.
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(q)    If Subscriber is or is acting on behalf of (i) an employee benefit plan that is subject to Title I of ERISA, (ii) a plan, an
individual retirement account or other arrangement that is subject to section 4975 of the Code, (iii) an entity whose underlying assets are considered to
include “plan assets” of any such plan, account or arrangement described in clauses (i) and (ii) (each, an “ERISA Plan”), or (iv) an employee benefit
plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in section 3(33) of ERISA), a non-U.S. plan (as
described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing clauses (i), (ii) or (iii) but may be subject to provisions under any
other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws,”
and together with the ERISA Plans, “Plans”), Subscriber represents and warrants that (i) neither the Issuer nor its respective affiliates (the “Transaction
Parties”) has provided investment advice or has otherwise acted as the Plan’s fiduciary, with respect to its decision to acquire and hold the Acquired
Shares, and none of the Transaction Parties is or shall at any time be the Plan’s fiduciary with respect to any decision to acquire and hold the Acquired
Shares, and none of the Transaction Parties is or shall at any time be the Plan’s fiduciary with respect to any decision in connection with Subscriber’s
investment in the Acquired Shares; and (ii) its purchase of the Acquired Shares will not result in a non-exempt prohibited transaction under section 406
of ERISA or section 4975 of the Code, or any applicable Similar Law.

(r)    Subscriber at the Subscription Closing will have sufficient funds to pay the Purchase Price pursuant to Section 2(a).

(s)    If Subscriber is located in the United Kingdom or a member state of the European Economic Area, it represents and
warrants that it is a qualified investor (within the meaning of Regulation (EU) 2017/1129).

(t)    If the Subscriber is located in Australia, the Subscriber represents and warrants that it is a person who falls within an
exempt offer category in section 708 of the Corporations Act (including “sophisticated investors” or “professional investors” within the meaning of
section 708(8) and 708(11) respectively of the Corporations Act).

(u)    If Subscriber is located in the United Kingdom, Subscriber represents and warrants that it is a person of a kind
described in articles 19(5) or 49(2) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (SI 2005/1529) (as amended) or is
otherwise a person to whom an invitation or inducement to engage in investment activity may be communicated without contravening section 21 of the
Financial Services and Markets Act 2000.

(v)    If Subscriber is located in Oman, it represents and warrants that it is a sophisticated investor (as described in Article
139 of the Executive Regulations of the Capital Market Law).

(w)    No disclosure or offering document has been prepared by the Placement Agents in connection with the offer and sale
of the Acquired Shares.

(x)    None of the Placement Agents nor any of their respective members, directors, officers, employees, representatives and
controlling persons have made any independent investigation with respect to DCRN, the Issuer or the Acquired Shares or the accuracy, completeness or
adequacy of any information supplied to the Subscriber by DCRN or the Issuer.
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(y)    Subscriber or its Nominee has not (i) gone, or proposed to go, into liquidation; (ii) passed a winding up resolution or
commenced steps for winding up or dissolution; (iii) received a deregistration notice under section 601AB of the Corporations Act or any
communication from ASIC that might lead to such a notice or applied for deregistration under section 601AA of the Corporations Act; (iv) presented or
threatened with a petition or other process for winding up or dissolution and, so far as the Subscriber is aware, there are no circumstances justifying a
petition or other process; and (v) entered into, or taken steps or proposed to enter into, any arrangement, compromise or composition with or assignment
for the benefit of its creditors or class of them. No receiver, receiver and manager, judicial manager, liquidator, administrator, official manager has been
appointed, or is threatened or expected to be appointed, over the whole or a substantial part of the undertaking or property of the Subscriber or its
Nominee, and, so far as the Subscriber is aware, there are no circumstances justifying such an appointment.

(z)    Subscriber has not entered into a binding commitment to sell or otherwise transfer the Acquired Shares.

6.     Additional Subscriber Agreement. Subscriber hereby agrees that, from the date of this Subscription Agreement until the Closing Date, neither
Subscriber nor any person or entity acting on behalf of Subscriber or pursuant to any understanding with Subscriber will engage in any Short Sales with
respect to securities of the Issuer. For purposes of this Section 6, “Short Sales” shall include, without limitation, all “short sales” as defined in Rule 200
promulgated under Regulation SHO under the Exchange Act, and all types of direct and indirect stock pledges (other than pledges in the ordinary course
of business as part of prime brokerage arrangements), forward sale contracts, options, puts, calls, swaps and similar arrangements (including on a total
return basis), and sales and other transactions through non-U.S. broker dealers or foreign regulated brokers. Notwithstanding the foregoing, (a) nothing
herein shall prohibit other entities under common management with Subscriber that have no knowledge of this Subscription Agreement or of
Subscriber’s participation in the Subscription (including Subscriber’s controlled affiliates and/or affiliates) from entering into any Short Sales and (b) in
the case of a Subscriber that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such Subscriber’s
assets and the portfolio managers have no knowledge of the investment decisions made by the portfolio managers managing other portions of such
Subscriber’s assets, this Section 6 shall only apply with respect to the portion of assets managed by the portfolio manager that made the investment
decision to purchase the Acquired Shares covered by this Subscription Agreement.

7.    Registration Rights.

(a)    The Issuer agrees (i) to use commercially reasonable efforts to file within thirty (30) calendar days after the
Subscription Closing (the “Filing Date”) a registration statement on Form F-1 registering the resale of the Acquired Shares (the “Registration
Statement”) of the Acquired Shares (ii) to use commercially reasonable efforts to cause the Registration Statement to be declared effective under the
Securities Act as soon as practicable after the filing thereof but no later than the earlier of (a) the 60th calendar day (or 90th calendar day if the
Commission notifies
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the Issuer that it will “review” the Registration Statement) following the Subscription Closing and (b) the 10th business day after the date the Issuer is
notified (orally or in writing, whichever is earlier) by the Commission that the Registration Statement will not be “reviewed” or will not be subject to
further review (such earlier date, the “Effectiveness Date”) and, in any event, shall use best efforts to cause the Registration Statement to be declared
effective under the Securities Act within one year of the date of this Agreement; provided, however, that the Issuer’s obligations to include the Acquired
Shares in the Registration Statement are contingent upon Subscriber furnishing in writing to the Issuer such information regarding Subscriber, the
securities of the Issuer held by Subscriber and the intended method of disposition of the Acquired Shares as shall be reasonably requested by the Issuer
to effect the registration of the Acquired Shares, and Subscriber shall execute such documents in connection with such registration as the Issuer may
reasonably request that are customary of a selling stockholder in similar situations, including providing that the Issuer shall be entitled to postpone and
suspend the effectiveness or use of the Registration Statement as permitted hereunder; provided, that Subscriber shall not be required to execute any
lock-up or similar agreement or otherwise be subject to any contractual restriction on the ability to transfer the Acquired Shares. The Issuer shall
maintain the Registration Statement in accordance with the terms of this Section 7 and shall prepare and file with the Commission such amendments,
including post-effective amendments, and supplements as may be necessary to keep such Registration Statement continuously effective, available for
use and in compliance with the provisions of the Securities Act until such time as there are no longer any Acquired Shares included on such Registration
Statement. The Issuer shall use its commercially reasonable efforts to convert the Form F-1 to a Form F-3 as soon as practicable after the Issuer is
eligible to use Form F-3. For purposes of clarification, any failure by the Issuer to file the Registration Statement by the Filing Date or to effect such
Registration Statement by the Effectiveness Date shall not otherwise relieve the Issuer of its obligations to file or effect the Registration Statement as set
forth above in this Section 7.

(b)    In the case of the registration effected by the Issuer pursuant to this Subscription Agreement, the Issuer shall, upon
reasonable request, inform Subscriber as to the status of such registration. At its expense the Issuer shall:

(i)    except for such times as the Issuer is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, use its commercially reasonable efforts to keep such registration continuously effective with respect to Subscriber, and to keep
the applicable Registration Statement or any subsequent shelf registration statement free of any material misstatements or omissions, until the earliest of
the following: (i) Subscriber ceases to hold any Acquired Shares, (ii) the date all Acquired Shares held by Subscriber may be sold without restriction
under Rule 144, including without limitation, any volume and manner of sale restrictions which may be applicable to affiliates under Rule 144 and
without the requirement for the Issuer to be in compliance with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if
applicable), and (iii) two (2) years from the “Effective Date” of the Registration Statement. “Effective Date” as used herein shall mean the date on which
the Registration Statement is first declared effective by the Commission;
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(ii)    advise Subscriber within five (5) business days:

(1)    when a Registration Statement or any amendment thereto has been filed with the Commission and when such
Registration Statement or any post-effective amendment thereto has become effective;

(2)    of any request by the Commission for amendments or supplements to any Registration Statement or the prospectus
included therein or for additional information;

(3)    of the issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose;

(4)    of the receipt by the Issuer of any notification with respect to the suspension of the qualification of the Acquired Shares
included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and

(5)    subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires making changes
in any Registration Statement or prospectus so that, as of such date, any Registration Statement does not contain an untrue statement of a material fact or
does not omit to state a material fact required to be stated therein not misleading, or any prospectus does not include an untrue statement of a material
fact or does not omit to state a material fact necessary to make the statements therein, in the case of a prospectus, in the light of the circumstances under
which they were made, not misleading.

Notwithstanding anything to the contrary set forth herein, the Issuer shall not, when advising Subscriber of such events, provide Subscriber with
any material, nonpublic information regarding the Issuer other than to the extent that providing notice to Subscriber of the occurrence of the events listed
in (1) through (5) above constitutes material, nonpublic information regarding the Issuer;

(iii)    use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable;

(iv)    upon the occurrence of any event contemplated above, except for such times as the Issuer is permitted hereunder to
suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, use its commercially reasonable efforts to as soon as
reasonably practicable prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to purchasers of the Acquired Shares included therein, such prospectus will not include any untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading;

(v)    use its commercially reasonable efforts to cause all Acquired Shares to be listed on each securities exchange or market,
if any, on which the Ordinary Shares issued by the Issuer have been listed; and
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(vi)    use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Acquired
Shares contemplated hereby and to enable Subscriber to sell the Acquired Shares under Rule 144.

(c)    Notwithstanding anything to the contrary in this Subscription Agreement, the Issuer shall be entitled to delay or
postpone the effectiveness of the Registration Statement, and from time to time to require Subscriber not to sell under the Registration Statement or to
suspend the effectiveness thereof, if the negotiation or consummation of a transaction by the Issuer or its subsidiaries is pending or an event has
occurred, which negotiation, consummation or event the Issuer’s board of directors reasonably believes, upon the advice of legal counsel, would require
additional disclosure by the Issuer in the Registration Statement of material information that the Issuer has a bona fide business purpose for keeping
confidential and the non-disclosure of which in the Registration Statement would be expected, in the reasonable determination of the Issuer’s board of
directors, upon the advice of legal counsel, to cause the Registration Statement to fail to comply with applicable disclosure requirements (each such
circumstance, a “Suspension Event”); provided, however, that the Issuer may not delay or suspend the Registration Statement on more than two
occasions or for more than sixty (60) consecutive calendar days, or more than ninety (90) total calendar days, in each case during any twelve-month
period. Upon receipt of any written notice from the Issuer of the happening of any Suspension Event during the period that the Registration Statement is
effective or if as a result of a Suspension Event the Registration Statement contains any untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading, or any related prospectus includes any untrue statement of a
material fact or omits to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made
not misleading, Subscriber agrees that (i) it will immediately discontinue offers and sales of the Acquired Shares under the Registration Statement until
Subscriber receives copies of a supplemental or amended prospectus (which the Issuer agrees to promptly prepare) that corrects the misstatement(s) or
omission(s) referred to above and receives notice that any post-effective amendment has become effective or unless otherwise notified by the Issuer that
it may resume such offers and sales, and (ii) it will maintain the confidentiality of any information included in such written notice delivered by the Issuer
unless otherwise required by law or subpoena. If so directed by the Issuer, Subscriber will deliver to the Issuer or, in Subscriber’s sole discretion destroy,
all copies of the prospectus covering the Acquired Shares in Subscriber’s possession; provided, however, that this obligation to deliver or destroy all
copies of the prospectus covering the Acquired Shares shall not apply (i) to the extent Subscriber is required to retain a copy of such prospectus (a) in
order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (b) in accordance with a bona fide pre-existing
document retention policy or (ii) to copies stored electronically on archival servers as a result of automatic data back-up.

(d)    Subscriber may deliver written notice (including via email in accordance with Section 10(p)) (an “Opt-Out Notice”) to
the Issuer requesting that Subscriber not receive notices from the Issuer otherwise required by this Section 7; provided, however, that Subscriber may
later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from Subscriber (unless subsequently revoked), (i) the Issuer
shall not deliver any such notices to Subscriber and Subscriber shall no longer be entitled to the rights associated with any such notice and (ii) each time
prior to Subscriber’s intended use of an effective Registration Statement, Subscriber will notify the Issuer in writing at least two (2) business days in
advance of such
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intended use, and if a notice of a Suspension Event was previously delivered (or would have been delivered but for the provisions of this Section 7(d))
and the related suspension period remains in effect, the Issuer will so notify Subscriber, within one (1) business day of Subscriber’s notification to the
Issuer, by delivering to Subscriber a copy of such previous notice of Suspension Event, and thereafter will provide Subscriber with the related notice of
the conclusion of such Suspension Event immediately upon its availability.

(e)    The Issuer shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless
Subscriber (to the extent a seller under the Registration Statement), its directors, officers, agents, employees and each person who controls Subscriber
(within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) to the fullest extent permitted by applicable law, from and
against any and all out-of-pocket losses, claims, damages, liabilities, costs (including, without limitation, reasonable external attorneys’ fees) and
expenses (collectively, “Losses”), as incurred, that arise out of or are based upon (i) any untrue or alleged untrue statement of a material fact contained
in the Registration Statement or in any amendment or supplement thereto, required to be stated therein or necessary to make the statements therein not
misleading or (ii) any untrue or alleged untrue statement of a material fact included in any prospectus included in the Registration Statement or any form
of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged
omission to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading,
except only to the extent that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information regarding
such Subscriber furnished in writing to the Issuer by such Subscriber expressly for use therein or Subscriber has omitted a material fact from such
information or otherwise violated the Securities Act, Exchange Act or any state securities law or any rule or regulation thereunder; provided, however,
that the indemnification contained in this Section 7 shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the
consent of the Issuer (which consent shall not be unreasonably withheld, conditioned or delayed), nor shall the Issuer be liable for any Losses to the
extent they arise out of or are based upon a violation which occurs (A) in reliance upon and in conformity with written information furnished by
Subscriber, (B) in connection with any failure of such person to deliver or cause to be delivered a prospectus made available by the Issuer in a timely
manner or (C) in connection with any offers or sales effected by or on behalf of Subscriber in violation of Section 7(b) hereof.

The Issuer shall notify Subscriber reasonably promptly of the institution, threat or assertion of any proceeding arising from or in connection with
the transactions contemplated by this Section 7 of which the Issuer receives notice in writing. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of an indemnified party and shall survive the transfer of the Acquired Shares by Subscriber.

(f)    Subscriber shall, severally and not jointly with any other selling shareholder named in the Registration Statement,
indemnify and hold harmless the Issuer, its directors, officers, agents and employees and each person who controls the Issuer (within the meaning of
Section 15 of the Securities Act and Section 20 of the Exchange Act) to the fullest extent permitted by applicable law, from and against all Losses, as
incurred, arising out of or that are based upon (i) any untrue or alleged untrue statement of a material fact contained in any Registration Statement
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or in any amendment or supplement thereto or arising out of or relating to any omission or alleged omission of a material fact required to be stated
therein or necessary to make the statements therein not misleading or (ii) any untrue or alleged untrue statement of a material fact included in any
prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or in any preliminary
prospectus or arising out of or relating to any omission or alleged omission of a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, with respect to (i) and/or (ii), only to the extent that such untrue or alleged untrue
statements or omissions or alleged omissions are based upon information regarding Subscriber furnished in writing to the Issuer by Subscriber expressly
for use therein; provided, however, that the indemnification contained in this Section 7(f) shall not apply to amounts paid in settlement of any Losses if
such settlement is effected without the consent of Subscriber (which consent shall not be unreasonably withheld, conditioned or delayed). In no event
shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the Acquired
Shares giving rise to such indemnification obligation. Subscriber shall notify the Issuer promptly of the institution, threat or assertion of any proceeding
arising from or in connection with the transactions contemplated by this Section 7(f) of which Subscriber is aware. Such indemnity shall remain in full
force and effect regardless of any investigation made by or on behalf of an indemnified party and shall survive the transfer of the Acquired Shares by
Subscriber.

8.    Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) upon the mutual
written agreement of each of the parties hereto to terminate this Subscription Agreement, (b) if any of the conditions to Subscription Closing set forth in
Section 2 of this Subscription Agreement are not satisfied on or prior to the Subscription Closing and, as a result thereof, the transactions contemplated
by this Subscription Agreement are not consummated at the Subscription Closing; or (c) in the event the Subscription Closing has not occurred by
April 13, 2022; provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to the time of termination, and each
party will be entitled to any remedies at law or in equity to recover reasonable and documented out-of-pocket losses, liabilities or damages arising from
such breach.

9.    [RESERVED]

10.    Miscellaneous.

(a)    Each book entry for the Acquired Shares shall contain a notation, and each certificate (if any) evidencing the Acquired
Shares shall be stamped or otherwise imprinted with a legend, in substantially the following form: “THE SECURITIES REPRESENTED HEREBY
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OR
OTHER JURISDICTION, AND MAY NOT BE TRANSFERRED IN VIOLATION OF SUCH ACT AND LAWS.”

(b)    Following the Subscription Closing, the Issuer shall cooperate with Subscriber, at its request, to facilitate the timely
preparation and delivery of physical certificates representing the Acquired Shares and enable such certificates to be in such denominations or amounts,
as the case may be, as Subscriber may reasonably request and registered in such names as Subscriber may request.
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(c)    If the Acquired Shares are eligible to be sold pursuant to an effective Registration Statement or without restriction
under, and without the Issuer being in compliance with the current public information requirements of, Rule 144 under the Securities Act, then at the
Subscriber’s request, the Issuer will cause the Issuer’s transfer agent to remove any remaining restrictive legend set forth on such Acquired Shares. In
connection therewith, if required by the Issuer’s transfer agent, the Issuer will promptly cause an opinion of counsel to be delivered to and maintained
with its transfer agent, together with any other authorizations, certificates and directions required by the transfer agent that authorize and direct the
transfer agent to issue such Acquired Shares without any such legend.

(d)    Subscriber acknowledges that each of DCRN, the Issuer and the Placement Agents will rely on the acknowledgments,
understandings, agreements, representations and warranties contained in this Subscription Agreement and would not seek Subscriber’s participation in
the transactions contemplated hereunder in the absence of this Subscription Agreement and the acknowledgments, understandings, agreements,
representations and warranties contained herein. Prior to the Subscription Closing, Subscriber agrees to promptly notify the Issuer if any of the
acknowledgments, understandings, agreements, representations and warranties set forth herein are no longer accurate in all material respects. The parties
further acknowledge and agree that the Placement Agents are third-party beneficiaries of the representations and warranties of the parties contained in
this Subscription Agreement.

(e)    Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty
made by any person other than the statements, representations and warranties contained in this Subscription Agreement in making its investment or
decision to invest in the Issuer. Subscriber agrees that none of (i) any other subscriber pursuant to Other Subscription Agreements entered into in
connection with the offering of Acquired Shares (including the controlling persons, members, officers, directors, partners, agents, or employees of any
such other purchaser), (ii) the Placement Agents, their respective affiliates or any of its or their respective affiliates’ control persons, officers, directors
or employees, or (iii) any other party to the Business Combination Agreement or the Option Agreements, including any such party’s representatives,
affiliates or any of its or their control persons, officers, directors or employees, that is not a party hereto, shall be liable to the Subscriber pursuant to this
Subscription Agreement for any action heretofore or hereafter taken or omitted to be taken by any of them in connection with the purchase of the
Acquired Shares. On behalf of itself and its affiliates, the Subscriber releases each of the Placement Agents in respect of any losses, claims, damages,
obligations, penalties, judgments, awards, liabilities, costs, expenses or disbursements related to this Subscription Agreement or the transactions
contemplated hereby.

(f)    Each of DCRN, the Issuer, the Placement Agents and Subscriber is entitled to rely upon this Subscription Agreement
and is each irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal
proceeding or official inquiry with respect to the matters covered hereby.
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(g)    Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Acquired
Shares acquired hereunder, if any) may be transferred or assigned, except (x) with the written consent of the Issuer to be given in its sole discretion and
(y) that Subscriber may assign its rights and obligations under this Subscription Agreement to one or more of its affiliates or equity holders (including
other investment funds or accounts managed or advised by the Subscriber or investment manager who acts on behalf of Subscriber or an affiliate
thereof); provided, that no such assignment shall relieve Subscriber of its obligations hereunder; provided further that such transferee or assignee agrees
in writing to be bound by and subject to the terms and conditions of this Subscription Agreement, makes the representations and warranties in Section 5
and completes Schedule A hereto. In the event of such a transfer or assignment, Subscriber shall update Schedule B to provide the information required
therein. Neither this Subscription Agreement nor any rights that may accrue to DCRN or the Issuer hereunder may be transferred or assigned except as
set forth above.

(h)    All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall
survive the Subscription Closing. For the avoidance of doubt, if for any reason the Subscription Closing does not occur on the Closing Date, all
representations, warranties, covenants and agreements of the parties hereto shall survive the consummation of the Business Combination and remain in
full force and effect until or unless this Subscription Agreement is terminated in accordance herewith.

(i)    The Issuer may request from Subscriber such additional information as the Issuer may deem necessary in good faith to
evaluate the eligibility of Subscriber to acquire the Acquired Shares, and Subscriber shall promptly provide such information as may be reasonably
requested, to the extent readily available and to the extent consistent with its internal policies and procedures.

(j)    This Subscription Agreement may not be modified, waived or terminated except by an instrument in writing, signed by
the party against whom enforcement of such modification, waiver, or termination is sought; provided that any rights (but not obligations) of a party
under this Subscription Agreement may be waived, in whole or in part, by such party on its own behalf without the prior consent of any other party.

(k)    This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements,
understandings, representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof. Upon the execution of
this Subscription Agreement by the parties, the Initial Subscription Agreement shall be superseded in its entirety and shall have no further force or
effect, including, without limitation, any rights or obligations of any party set forth therein.

(l)    Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the
parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations,
warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors,
administrators, successors, legal representatives and permitted assigns.
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(m)    If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full
force and effect.

(n)    This Subscription Agreement may be executed in two (2) or more counterparts (including by electronic means), all of
which shall be considered one and the same agreement and shall become effective when signed by each of the parties and delivered to the other parties,
it being understood that all parties need not sign the same counterpart.

(o)    Subscriber shall pay all of its own expenses in connection with this Subscription Agreement and the transactions
contemplated herein.

(p)    Notices. Any notice or communication required or permitted hereunder shall be in writing and either delivered
personally, emailed or telecopied, sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, and
shall be deemed to be given and received (a) when so delivered personally, (b) upon receipt of an appropriate electronic answerback or confirmation
when so delivered by telecopy (to such number specified below or another number or numbers as such person may subsequently designate by notice
given hereunder), (c) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (d) ten (10) business days after the date of
mailing to the address below or to such other address or addresses as such person may hereafter designate by notice given hereunder:

(i)    if to Subscriber, to such address or addresses set forth on the signature page hereto;

(ii)    if to the Issuer or DCRN, to:

Tritium DCFC Limited
48 Miller Street
Murarrie QLD 4172
Australia
Attention: Tritium Legal
Email: legal@tritium.com.au

with a required copy to (which copy shall not constitute notice):

Latham & Watkins LLP
330 North Wabash Avenue, Suite 2800
Chicago, IL 60611
Attention: Christopher Lueking; Ryan Maierson; Roderick Branch
Email: Christopher.Lueking@lw.com; Ryan.Maierson@lw.com;
Roderick.Branch@lw.com

(iii)    if to the Placement Agents, to:

Credit Suisse Securities (USA) LLC
11 Madison Avenue
New York, New York 10010
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Citigroup Global Markets Inc.
227 West Monroe Street
Suite 2500
Chicago, IL 60606

J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
Attention: Equity Syndicate Desk

with a required copy to (which copy shall not constitute notice):

Hogan Lovells LLP
390 Madison Ave
New York, NY 10017
Attention: Richard B. Aftanas; Ben Garcia
Email: richard.aftanas@hoganlovells.com;
ben.garcia@hoganlovells.com

(q)    This Subscription Agreement, and any claim or cause of action hereunder based upon, arising out of or related to this
Subscription Agreement (whether based on law, in equity, in contract, in tort or any other theory) or the negotiation, execution, performance or
enforcement of this Subscription Agreement, shall be governed by and construed in accordance with the laws of the State of New York.

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK, THE SUPREME COURT OF THE STATE OF NEW YORK AND THE FEDERAL COURTS
OF THE UNITED STATES OF AMERICA LOCATED IN THE STATE OF NEW YORK SOLELY IN RESPECT OF THE INTERPRETATION AND
ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION AGREEMENT AND THE DOCUMENTS REFERRED TO IN THIS
SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE TRANSACTIONS CONTEMPLATED HEREBY, AND HEREBY WAIVE, AND
AGREE NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT
HEREOF OR ANY SUCH DOCUMENT THAT IS NOT SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE
BROUGHT OR IS NOT MAINTAINABLE IN SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS
SUBSCRIPTION AGREEMENT OR ANY SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES
HERETO IRREVOCABLY AGREE THAT ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD
AND DETERMINED BY SUCH A NEW YORK STATE OR FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY
SUCH COURT JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE
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AND AGREE THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE
MANNER PROVIDED IN SECTION 10(p) OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW SHALL BE VALID AND
SUFFICIENT SERVICE THEREOF.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THE
FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND
CERTIFICATIONS IN THIS SECTION 10(q).

(r)    Notwithstanding anything in this Subscription Agreement to the contrary, DCRN and the Issuer shall not, and shall
cause their representatives, including the Placement Agents or Tritium and their respective representatives, to not, publicly disclose the name of
Subscriber or any of its affiliates, or include the name of Subscriber or any of its affiliates in any press release or marketing materials, or for any similar
or related purpose, or in any filing with the Commission or any regulatory agency or trading market, without the prior written consent of Subscriber,
except (i) as required by the federal securities law in connection with the Registration Statement, (ii) the filing of a form of this Subscription Agreement
with the Commission and in the related Current Report on Form 8-K in a manner acceptable to Subscriber, (iii) in a press release or marketing materials
of DCRN, Tritium or the Issuer in connection with the Business Combination to the extent such disclosure is substantially equivalent to the information
that has previously been made public without breach of the obligation under this Section 10(r), and (iv) to the extent such disclosure is required by law,
at the request of the Staff of the Commission or regulatory agency or under the regulations of the Exchange , in which case DCRN shall provide
Subscriber with prior written notice of such disclosure permitted under this subclause (iv). Notwithstanding any of the foregoing, any Subscriber may
elect to permit DCRN, Tritium or the Issuer (and the Placement Agents and their respective representatives) to publicly disclose the name of such
Subscriber and any of its affiliates, or include the name of such Subscriber and any of its affiliates in any press release or marketing materials, or for any
similar or related purpose, or in any filing with the Commission or any regulatory agency or trading market, without the prior written consent of
Subscriber, by checking the box next to their name on the signature pages to this Subscription Agreement.
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(s)    If the Issuer ceases to be a foreign private issuer (as defined in Rule 405 of the Securities Act) eligible to use a
registration statement on Form F-1 or Form F-3, as the case may be, then all references in this Subscription Agreement to any such form shall be deemed
to be references to Form S-1 or Form S-3, as applicable, or such similar or successor form as may be appropriate.

(t)    The parties hereto agree that irreparable damage would occur if any provision of this Subscription Agreement were not
performed in accordance with the terms hereof, and accordingly, that the parties hereto shall be entitled to seek injunctions to prevent breaches of this
Subscription Agreement or to enforce specifically the performance of the terms and provisions of this Subscription Agreement in an appropriate court of
competent jurisdiction as set forth in Section 10(q), in addition to any other remedy to which any party is entitled at law or in equity.

[Signature pages follow.]
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IN WITNESS WHEREOF, each of DCRN, the Issuer and Subscriber has executed or caused this Amended and Restated Subscription
Agreement to be executed by its duly authorized representative as of the date set forth below.
 

DECARBONIZATION PLUS ACQUISITION
CORPORATION II

By:  /s/ Jane Hunter
Name:  Jane Hunter
Title:  Chief Executive Officer

Date: January 31, 2022



 

Executed by
Tritium DCFC Limited in accordance with section 127 of the Corporations Act 2001 (Cth)
by

sign here u  /s/ Jane Hunter   sign here u  /s/ Robert Tichio
 Company Secretary/Director    Director

print name  Jane Hunter   print name  Robert Tichio

Date: January 31, 2022



SUBSCRIBER:    

Signature of Subscriber   Signature of Joint Subscriber, if applicable:

By:  /s/ Alexander Karp   By:   
Name:  Alexander Karp   Name:  
Title:  Chief Executive Officer   Title:  

Date: January 31, 2022    

☐ Subscriber consents to the disclosure of its name in accordance with
Section 10(r)   

☐ Joint Subscriber consents to the disclosure of its name in accordance
with Section 10(r)

Name of Subscriber:   Name of Joint Subscriber, if applicable:

Palantir Technologies, Inc.    
(Please print. Please indicate name and capacity of person signing
above)   

(Please print. Please indicate name and capacity of person signing
above)

   
Name in which securities are to be registered    
(if different):    

Email Address: legalnotices@palantir.com    
(cc: shsu@palantir.com)    

If there are joint investors, please check one:    

☐ Joint Tenants with Rights of Survivorship    

☐ Tenants-in-Common    

☐ Community Property    

Subscriber’s EIN:                       Joint Subscriber’s EIN:                     

Business Address-Street:   Mailing Address-Street (if different)
1555 Blake Street, Suite 250    
Denver, CO 80202    
City, State, Zip:   City, State, Zip:

Attn: Legal Team   Attn:

Telephone No.: (720) 358-3679   Telephone No.:

Facsimile No.:   Facsimile No.:



Application for Acquired Shares
 
To: The Directors

Tritium DCFC Limited ACN 650 026 314 (“Issuer”)
48 Miller Street, Murarrie, QLD 4172, Australia

Palantir Technologies Inc. (“Applicant”) hereby:
 

 
1. applies to have issued to it 2,500,000 fully paid ordinary shares in the capital of the Issuer (“Acquired Shares”) in accordance with the

Subscription Agreement between Applicant, Decarbonization Plus Acquisition Corporation II, a Delaware corporation and Issuer
(“Subscription Agreement”);

 

 2. agrees to pay the purchase price in the sum of $15,000,000 in accordance with the Subscription Agreement (“Aggregate Purchase
Price”);

 

 3. agrees to become a shareholder of the Issuer;
 

 4. authorizes the directors of the Issuer to enter the Applicant’s name on the register of shareholders in respect of the Acquired Shares; and
 

 5. agrees to hold all shares issued to it on and subject to the provisions of the constitution of the Issuer from time to time and to be bound by
and observe such provisions.

Applicant agrees to pay the Aggregate Purchase Price by wire transfer of United States dollars in immediately available funds to the account specified
by the Issuer in the Closing Notice.

Signature of Applicant:
 
Palantir Technologies Inc.

By:  /s/ Alexander Karp
Name:  Alexander Karp
Title:  Chief Executive Officer

Number of Acquired Shares subscribed for and Aggregate Purchase Price as of January 31, 2022, accepted and agreed to as of this 31st day of January,
2022, by:
 
Tritium DCFC Limited

By:  /s/ Jane Hunter
Name:  Jane Hunter
Title:  Chief Executive Officer



SCHEDULE A
ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Schedule must be completed by Subscriber and forms a part of the Subscription Agreement to which it is attached. Capitalized terms used and
not otherwise defined in this Schedule have the meanings given to them in the Subscription Agreement. Subscriber must check the applicable box in
either Part A or Part B below and the applicable box in Part C below.
 

A. QUALIFIED INSTITUTIONAL BUYER STATUS
(Please check the applicable subparagraphs):

 

☐ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).
 

☐ Subscriber is subscribing for the Acquired Shares as a fiduciary or agent for one or more investor accounts, and each owner of such accounts is a
QIB.

*** OR ***
 
B. INSTITUTIONAL ACCREDITED INVESTOR STATUS

(Please check the applicable subparagraphs):

Subscriber is an institutional “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) and has checked below the box(es) for
the applicable provision under which Subscriber qualifies as such:
 

☒ Subscriber is an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, a corporation, Massachusetts or
similar business trust, partnership, or limited liability company that was not formed for the specific purpose of acquiring the securities of the
Issuer being offered in this offering, with total assets in excess of $5,000,000.

 

☐ Subscriber is a “private business development company” as defined in Section 202(a)(22) of the Investment Advisers Act of 1940.
 

☐ Subscriber is a “bank” as defined in Section 3(a)(2) of the Securities Act.
 

☐ Subscriber is a “savings and loan association” or other institution as defined in Section 3(a)(5)(A) of the Securities Act, whether acting in its
individual or fiduciary capacity.

 

☐ Subscriber is a broker or dealer registered pursuant to Section 15 of the Exchange Act.
 

☐ Subscriber is an investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940 or registered pursuant to the laws
of a state.
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☐ Subscriber is an investment adviser relying on the exemption from registering with the Commission under Section 203(l) or (m) of the
Investment Advisers Act of 1940.

 

☐ Subscriber is an “insurance company” as defined in Section 2(a)(13) of the Securities Act.
 

☐ Subscriber is an investment company registered under the Investment Company Act of 1940.
 

☐ Subscriber is a “business development company” as defined in Section 2(a)(48) of the Investment Company Act of 1940.
 

☐ Subscriber is a “Small Business Investment Company” licensed by the U.S. Small Business Administration under either Section 301(c) or (d) of
the Small Business Investment Act of 1958.

 

☐ Subscriber is a “Rural Business Investment Company” as defined in Section 384A of the Consolidated Farm and Rural Development Act.
 

☐ Subscriber is a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, and such plan has total assets in excess of $5,000,000.

 

☐ Subscriber is an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 if the investment decision
is made by a plan fiduciary, as defined in Section 3(21) of such act, which is one of the following.

☐ A bank;

☐ A savings and loan association;

☐ A insurance company; or

☐ A registered investment adviser.
 

☐ Subscriber is an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 with total assets in excess
of $5,000,000.

 

☐ Subscriber is an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 that is a self-directed plan
with investment decisions made solely by persons that are accredited investors.

 

☐ Subscriber is a trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered by the Issuer
in this offering, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the Securities Act.
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☐ Subscriber is a “family office,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 that was not formed for the
specific purpose of acquiring the securities of the Issuer being offered in this offering, with total assets in excess of $5,000,000 and whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office
is capable of evaluating the merits and risks of the prospective investment.

 

☐ Subscriber is an entity, including but not limited to Indian tribes, governmental bodies, funds, and entities organized under the laws of foreign
countries, that own “Investments,” in excess of $5,000,000 and was not formed for the specific purpose of acquiring the securities offered and is
not of the type listed in one of the above checkboxes in this section. For the purposes of this response, “Investments” has the meaning in Rule
2a-51 under the Investment Company Act of 1940, as amended.

 

☒ Subscriber is not a natural person.

*** AND ***
 
C. AFFILIATE STATUS

(Please check the applicable box)
 
 SUBSCRIBER:
 

☐ is:
 

☒ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Issuer or acting on behalf of an affiliate of the Issuer.

This page should be completed by Subscriber
and constitutes a part of the Subscription Agreement.
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SCHEDULE B
SCHEDULE OF TRANSFERS

Subscriber’s Subscription was in the amount of                      Ordinary Shares. The following transfers of a portion of the Subscription have been
made:
 

Date of Transfer or
Reduction   Transferee   

Number of Transferee
Acquired Shares Transferred

or Reduced   
Subscriber Revised

Subscription Amount
      
      
      
      
      
      

Schedule B as of                     , 20    , accepted and agreed to as of this                      day of                 , 20     by:
 
Tritium DCFC Limited

By:   
 Name:
 Title:

 
Name of Subscriber:

 
 
Signature of Subscriber:

By:   
 Name:
 Title

 
Schedule B-1



Exhibit 99.1

Tritium Announces Location of New US Manufacturing Facility in Tennessee
 

Tritium’s new manufacturing facility in Lebanon, Tennessee will produce many of the company’s DC fast chargers, including the all-new PKM150
featured here.

Fresh off the Company’s Nasdaq listing, Tritium’s new DC fast charger manufacturing facility is currently expected to include up to six production lines,
employ more than 500 people over the next five years and produce more than 10,000 DC fast charger units per year, with the potential to produce
approximately 30,000 units per year at peak capacity.

Lebanon, Tenn., February 8, 2022 – In an effort to increase sales, localize production and expand electric vehicle (“EV”) charging infrastructure in the
United States, Tritium DCFC Limited (“Tritium” or the “Company”) (Nasdaq: DCFC), a global leader in direct current (“DC”) fast chargers for EVs,
has announced plans for expansion of its American footprint with a new manufacturing facility in Lebanon, Tennessee. The location is expected to
house up to six production lines for Tritium’s DC fast chargers, including the Company’s award-winning RTM and all-new PKM150 models. The new
facility is also anticipated to bring more than 500 jobs to the region over the next five years. All chargers produced at the facility are expected to comply
with applicable Buy America Act provisions under Federal Highway Administration (“FHWA”) requirements for domestic sourcing.

The Infrastructure Investment and Jobs Act (“Bipartisan Infrastructure Law”) is expected to provide $7.5 billion of investment for deploying a network
of 500,000 EV chargers along highway corridors in the United States. This network is intended to facilitate long-distance travel, as well as shorter
distance travel within communities, to provide convenient charging options and encourage the electrification of transportation across the country.



“I welcome Tritium to Tennessee and thank the company for its commitment to create more than 500 new jobs in Wilson County,” said Tennessee
Governor Bill Lee. “Our state’s highly-skilled workforce and position as a leader in the EV industry continue to attract companies like Tritium to
Tennessee.”

EVENT VIDEO: Tritium CEO Jane Hunter Joins President Biden at White House (livestream: 1:30 p.m. EST at www.whitehouse.gov)

Tritium’s U.S. expansion is part of a global trend bringing convenient and fast EV charging solutions to the masses. Production is expected to start at the
Tennessee facility sometime in the third quarter of 2022, and is anticipated to help the Company facilitate distribution of its products throughout the
United States, where the Company has recently seen revenue expansion as a proportion of its overall revenue mix, and expand its global impact beyond
the more than 3.6 million high-power charging sessions across 41 countries that it has already provided. Based on preliminary revenue figures for the
twelve months ended December 31, 2021, the United States and Europe accounted for approximately 43% and 43% of the Company’s revenue,
compared to approximately 23% and 68%, respectively, for the twelve months ended June 30, 2021. The Company expects to announce expansion of its
European manufacturing capacity, through expansion of existing facilities or establishment of new facilities, in 2023.

“Tritium’s investment in a U.S.-based, cutting-edge facility for manufacturing is part of our strong push toward global growth in support of the
e-mobility industry,” said Tritium CEO Jane Hunter. “We are thrilled to work with the U.S. Federal government and the State of Tennessee on this
initiative. With the help of the hard-working residents of Tennessee, we expect to double or even triple our charger production capacity to further our
product distribution throughout the United States.”

Last month, Tritium announced it had completed its previously announced business combination with Decarbonization Plus Acquisition Corporation II.
Tritium’s ordinary shares and warrants commenced trading on the Nasdaq on January 14, 2022, under the ticker symbols “DCFC” and “DCFCW,”
respectively.

About the Tennessee Department of Economic and Community Development

The Tennessee Department of Economic and Community Development’s mission is to develop strategies that help make Tennessee the No. 1 location in
the Southeast for high quality jobs. To grow and strengthen Tennessee, the department seeks to attract new corporate investment to the state and works
with Tennessee companies to facilitate expansion and economic growth. For more information, visit tnecd.com.



About Tritium

Founded in 2001, Tritium (Nasdaq: DCFC; DCFCW) designs and manufactures proprietary hardware and software to create advanced and reliable DC
fast chargers for electric vehicles. Tritium’s compact and robust chargers are designed to look great on Main Street and thrive in harsh conditions,
through technology engineered to be easy to install, own, and use. Tritium is focused on continuous innovation in support of our customers around the
world.

For more information, visit tritiumcharging.com

Forward Looking Statements

This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1996. The Company’s actual results may differ from its expectations, estimates and projections and consequently, you should not rely on these
forward-looking statements as predictions of future events. Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,”
“plan,” “may,” “will,” “could,” “should,” “believe,” “predict,” “potential,” “target,” “continue,” “aim” and similar expressions are intended to identify
such forward-looking statements. These forward-looking statements include, without limitation, the Company’s expectations, hopes, beliefs, intentions
or strategies for the future. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ
materially from the expected results. In particular, statements about peak production capacity are subject to risks including, but not limited to, supply
chain shortages or disruptions, worker shortages and the ability of the Company to maximize quality control and minimize inefficiencies in the
production process. There is no guarantee the Company will achieve peak production capacity. You should carefully consider the risks and uncertainties
described in the documents filed by the Company from time to time with the U.S. Securities and Exchange Commission. These filings identify and
address other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking
statements. Most of these factors are outside the Company’s control and are difficult to predict. The Company cautions not to place undue reliance upon
any forward-looking statements, including projections, which speak only as of the date made. The Company does not undertake or accept any obligation
to release publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in events,
conditions or circumstances on which any such statement is based.

###
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Jack Ulrich
media@tritium.com.au



Tritium Investor Contact
Caldwell Bailey
ICR, Inc.
TritiumIR@icrinc.com

TNECD Media Contact
Lindsey Tipton
Public Information Officer
(615) 339-6608
Lindsey.Tipton@tn.gov


