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B3, AR MR RS vr vl & A, JE I e — T AN el A AR R
ERPUH A (due diligence) o JRHAUH AR HIWrE A b SEANT2EE 5 E
TRFARYE, SO 7 A7 R, RIPUH S SRS A 05 E R EOR. Ak
BEAEV IR E N IO VEA BT i o AT S S IR B R R U & S E R
T VA B 23 ) J2 T 9 K5 T »

a) EXKETH

HIB TRV R] G [FIFAN T BA R KOG BT S B R T, (ER YR 2
KW R TR R BOR . SRR AT RE 2 M AR 08, =5 18 2R 22 I3
ARVF AT B2 58 4 B R B3 A B 22 A iy, [ K2 B R IR IS AL, Al
AEARINAEY KEF XK Z .

IRFSESHIEDIPSFS

A0 ER T, JERS R BORVE AT AT e ST 1A R 4T o Al RN A
(36— BRI R R A e R AFE R DV o £ X license in, [E P Al 75 % £
VEAHE N IR 5 P A DV VR R AT R . ASEIE i,
R A Aol 5 28 B A A A A (VB e i 52 ) A AN in (<< AT il
BRI FE L G EEHIZEED TRk sE . 0L (2021 556 H 2%
HREAEZ)  (USICA) At o [ AR G 2% 73k &5 22 T HY 18 32 i e
111y P 4k Ticense out I, W75 22 5 BATALFF VR ] BB T RE T O
B, BRI ST B B (P N RN E BORBE I FVE BRI | RS IREAT
R R 28 T BRI R T AR H 3 DS A 22 T 5 S i g 17

55
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S RYL, ANERIREARVE R &R, A AFVF BRI SLE THOR H O EX
BERIE MU 2 B, A2 B AR ik F s 5 vr vl G 1R, Hoplk B it

SRS .
ii. & [F BT

5 S AR G BOR VP T & (R H AOAE T 385 B diolk 18] 1 B e A0 35 S kA R
73, TR FR B A7 b ST o KRS R A AT BLE k4
ERYE B AR R 25 QU B M B N SL =, AT A g 20 A MRS o AT B
Y, PSR BORVF Al BRI BT 20 S o X T8 M5, B T R 5
Fet% H I3 AT Re g R AM BRI SR A (1 1 B8 B A 3R AEAE IR 253K — R
MG, XM EE - E B E TR E TR

BRI LASE, A A2 SRR IR 75 278 7025 IR U7 SO Z2 37 L iR AR 2 e A A
2, W REF R BUE R T 5, WMEN T NER, EAE RIS SR
ARSI AR 2R o IR B KRS B < 5 BORAE % [ 22 (el sl R, ¢
B R, I Bk oK 2 Aa L.

>

b) 2w R IH

B 7 EZR R AN, R T B A . IRV & R TR 5
PR PR VE AT, DR Al B R S s B 9 R B R R &, A d A
W ERIRP B B . JERERET T RIRAE JI5% .

i FIRFERL

ST R R 2, — AR DA 2 . B, SR A T R
PR H 7, B I R RO 2 = I SR R PR, T ] 5
Rl SETEREL: J, JERFSVET BRI RURCRI R Mt (79 48, DAY
IERCRITEROA SN A I Kk, WA ARG K=, WA
P R T X R R T 28 SRR, R T DAY X A M
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(Freedom to Operate ,FTO) ; HUU, HERFA] AR =AUE B 2EE T s
VPRI LAAM HA VP RT & R, AIAEAS VR A] 7 T VT .

i, EHERE T

EERLRE S TR A m AL Ak B PR EF RIR RO BE A7, B ED—> 20w 8 BRANR AL
MIBETT. AEBORIFA RN, WIXTRE NI E UV EE ., —MIE RIFERE
RETHIVE AT N BES 78 70 MU RIVF AT BOR, B B & A RRIEHE IR 5N
FE, A VR ATEORLER R T N 22 =] 13 HH JE PR AT RE -

iii. f#M (Desorptive) BEJJ

USRS RE 152 IRAFVE AT 5 78 70 MR VR FE 7 WU A2 et Pt oRs 352 AV )
ZERTT ARBEBCRAESERZ TN, T & B CRIBORE REST, BIVFA] U5l
L foe /NI A TR A VE T T SR PEBOR SR, RS E 2 W BRI AE S Hd b AT
ARGIER, TRAZ R IR AE 7T, BRI FRFE, M RE T fios, H
BORPHIF BE 158, (EFRAF B Z AR SR, R A5 B GBI A ) 7R R R VR R] 7
2N H IR, SRPUZ O EORBAT AR ERTA A I BOR A 28 7] LUIE
LW S5 AT, IR IR R ECE B R B, K AAROR A A& XL
1 R3] o

Zi bRk, fEES SRR GBORVE AT & R AVE R Y], Al B R4 E B RS
W H bR, EALE RS, FRESORGIABCE BOR R & FRMSERAE, X5
ST RIS, MENFUREEK RIS A7 R Aol 2 MHEFEE
THRBIFHEEAR N, AT D& RFRIE T 5B ML MR
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. FREEKBR

AR A B A % 4 B v [ R 24 BV RT BD A2 5 4F FE AR 5 (MBI R 2021
T3 (licensein) 5 HiiF (license-out) HIAZ B EE D HIH 133 2. 41 %,
2022 X —HHE AN 58 . 40 2 B T 2023 FW A 35 . 80 .
HAE T LA A Y, BESHOR VAT 22 5 b 51 R ) AR, SR 2 (1 A
FHHG 2 F] B AR R AL 25 b B bk, [ P B 2 Al sk T — S i TR B 1 &
Az . T, B F P LS5 o B B Al 5 58 A 25 2 7] 25 1T 1
license-out JEHEA L VF R B S & [F] KUK B 78 AR 9], PRAE e 51145 & [
FEL LA B YA A

Toie A 5l ik it i, BB E VIR G BORVE Al & [ 5 25 EIE R 2%
FIF DA MELR RSB HRYF ], A4 & FSCAEA T REE R B8 3. 1k
WREOLN, A a RSN G FERIE S, 565 Beif BT HliE S
175 AN & R R B AT AP 78 « IS S A MR 2 BORVE ] & [ 32 B2k ki IR AR ik

702, FEASE 7RI BURFR R SRR UL SRR R %N

N

=
-

N

e ﬂ:
KoK

o

)

LR, A S, B B R R AR SRk . AR A R R I 20 A
FERT B AT 8 L . Hodr, 58 X Gk (Definition) « HALF A 253K (Grant
of Rights and Licenses) « KR =8 252K (Intellectually Property ) 24 %% 7= (Assets )
S5 K I B LA R 57

i. € X 43k (Definition)

5o &R 477 AR ERNS SRR, B5E [F R eSS
HE XA AT D o 58 X SRFATEAT 2 & R XUT ek g 2 i, Ktk
ARIE B E A LA A AR S5 b 8 2 T R ARG (1) 5E RS TE 355K
WIERAR, Ftind Rt “fR% (5 2 Confidential Information” f] B4 fif R R s B 7E
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JE SR, EAIMPAER, RS B HE SCHBL iR, AR ITa REE
BFEAENE LA, AR 7T e 2xid B Al i R 45 S 207 Btk sk, ik —
Ji A RIERAEARAT ST 45 2R

{ELE SRR P B L I AR DR (5 B IR, T LR JLAS SR TR0 AU
AR E X

1. #FA % H| (Licensed Patents)

WEF AT A 2% MO M BEAT 6w . AT 5, 125
S SCI S, B eedEny R IR — g K Rl B 5 22 WA
S, W23 vF ] NAEVF Al gvr ol N RE A, 5 VF nT AR S BB ) e VF
AL MR A VR R] T R B 2 R TR

FEEFEFFHPEFRT, My X IR, FEFEWNE X E A
“Licensed Patents” means any Patents that are Controlled by XXX or its Affiliates as
of the Effective Date or during the Term that relates to (specific tech). For clarity, the
Licensed Patents shall include (a) as of the Effective Date the Patents listed in Schedule
1.58 attached hereto and (b) any XXX Brand Patents that relate to the (XXX tech or
XXX tech).

AT DAL S VR AT AE (o) o R HICRE VR BT B0 & MBI HEAT 1 B, (HAE(b)
TP AR G A AR S L ARSI SRR X R R KA I T
RPNWTAI R« AT AREE A R B 5 ZOR LRIV T4 g Vr o ARG, VFRls
TCV A B 4 [ B I ) AL, S AR B 13X RO g SO AN B e O AVE T 5
“TRIAAR 5 B LA 2 HA L 0 1 2 11

1 7 fREIVE AT 7 SR AT (5 RIE & 52 B i, 288 (0 & R B I 3R H 1 AT DA
25 LL()TE N E R E R, AEHJE 0 E Schedule 1.58 7] DL =6 Ja WU Wi R4
FAN B L.
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2. R BB AR (Licensed Know-How)

5 1M, 2 WHZEHEREE S E L. HR2EEFERZ, THBEARIE X
HERMZATRX 0. BAGRIEEME N REAARE, & RZEAR BT HX LR
Patents™ X — 1A BEAT RS . (B LA BORZEXUT L5E (10— P, mBLEE W
T ERIRE T ABRNERE, e TEAEEEM Know-How. F3E Know-
How ] H IUAE T VF Al BRI, FFARFT A BOREIAT L RINE, BRI, 7 B4 seiti i
A, BE KPRV LA BARBAT SR E Lo

% Know-How A LLEHZE X, Licensed Know-How NIJ&4t %} ¥ ] N 253t
Tk . 25 B R-ATE T, Know-How ¥/ TIBHEZET T E X, HE
&R ##—241k T Licensed Know-How NVFR] 7 ¥R A £ F|3 AR FH) Know-

How.
3. Hid, (Territory)

KRB AT gL IR RFALE » AR R RIR B % 7 U BORVE T B FIRE A
Mg b 73 o TR VR AT R U, AR ROV AT DR R T N T S VR T
AR PRAL B F AR ALK T SER VR AT BYE B, DX A9 X R ] D R
BTN T AR DX AN R VF TN IE A R BT e DAL, b g piad st It —
DX g5kt 185 58 VF T 5 [ X007 75 BT TR A — a

i, AR 263K (Grant of Rights and Licenses)

BB AT 253k R B A ROV B —HR 7, X2k 400E TR R,
PUE T VR ATV AT BRIV A] R4 T 1 2 /0 B LR VE AT N AE 5K
Tt AR B EACHEVF AT N A 75 AT EA e S A3 Y (18— A 8 i) AL

1. dEHEfth M4 AT (non-exclusive license) « HEfth 7] (sole license) DA Sl (5

YFr] (exclusive license)
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WA ALY 7] 2 B BR B, SO — D HASBARVE R 40y =Fh, 435K
ARV AT (non-exclusive license) « HHEFAT (sole license) LA K (¥ f
(exclusive license) o AEHEMLIEVE ATt EIER B VF AT, 280 VF AT ANBR d) VF T gk —
A VE ATl AR« HEA P VR T I VP AT R U R AV AT A ikt oAt N34T
A A5 VRN BR VR A S Ak, HA SRR .

S, SIEERCRVE R & FIK 2 3 T B AMAR T N, RAESE Sk
FERIRERE, — BB RS L33 3 E @ VF ] BV AT, Al VR R] /b g
Mo MR [F, 28 TR PTG BARAE XS T 50 dh SEBU R AL H R0,
PLb = F i al A 24 i I

2. 7 ¥FA] (Sublicense)

Ty VERIFESRRVF AT VR R] 5 3% IR s 7 4% 145 5 =7 (Sublicensee) [f]
170 R FOVF 3 VE AT, 75 ZEVF AT PG 70 VF R 75 2 0 VR TN AR 2 325 Sl o
HAKIM S, AldEE RS, VPl NSEH 10 VFn) 75 2 DR VF n] AAE B3 Y
R R BIOREE, 2 VERTAET, YRR B AT R N RSB R . TAE
JEAE R, FRERAT— SRRV AT LA A 70 VF R IR RS, 0l AT B 2
VEA] ER E IR SO AL B . 2B H A BIVF R N SR, 3R B 1IN FZsve 5%
AP NS, BARZENT:

Any sublicense granted by Licensee to any Sublicensee shall be subject to a
written sublicense agreement that contains terms and conditions that (a) impose
obligations that are comparable to the obligations applicable to Licensee under this
Agreement, (b) are at least as protective of the Licensed Patents, Licensed Know-How
and Licensor Confidential Information (as defined in Section as the terms contained in
this Agreement and (c) include no provisions that would be a violation of any terms
and conditions set forth in this Agreement. ...... Licensee shall notify Licensor in
writing of the grant of any such sublicense within ten (10) days thereof, which notice
shall identify the Sublicensee and shall be accompanied by a copy of the applicable

sublicense agreement. ......
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FARZR T 0P nl N AR AT 58 =7 352 A ] 20V n] 329 N A T 9 ¥ 7 1
W AT, I HI PN AL B2 EAT 1458, BARET R RS S R0
EINIPORZRCTE s % NIRRT AR

3. X¥%F (Grant-back)

SAZAUR R X AT XS VR RN BRIAR BT 1 el B R TH I L T
VPRI NAE B R 205, 00 Al NI 2S5 et R B T2 Vil e X463
FE B A T L, G S B 24 TR ] NI — N EOR T T BI A S VF
] B )[R IS ATy 45 S AN W L O H g R BEAT s T+ 4 FE2E 3 I SES5 W B R, RIS
AR A 7] IR A RS ARAUSE, H B LN 7] AR SR 5%
Ko MR 25 H WARE -

[Licensee] hereby grants to [Licensor] a perpetual, irrecoverable, non-exclusive,
royalty-free, non-transferable (except to [its Affiliates]), and sublicenseable license,
under the Licensee Inventions, to (a) Develop, Manufacture, and Commercialize the
Licensed Products in the Licensor Territory; and (b) solely to perform the Development

activities in the Licensee Territory that are allocated to Licensor under this Agreement.

iii. FIIRPEALSE R

KR P B R — e R8P 25 B R R B I A B AT RUE . — M =
BRI R P SRAS B R 7 BURAE XU SR SE TG DL, ST AT 205€ - JE 1]
WERRAF R RR BN — O RIS, XU BT BB . IEH R, 1256
FIFAREIAXOTIE TR EAEEE LB, HBER] 7 0F 55K

Neither Party shall have any obligation to account to the other Party for profits, or
to obtain any approval of the other Party to license, assign or otherwise exploit such
Joint IP, by reason of the joint ownership thereof, and each Party hereby waives any
right it may have under the Applicable Law of any jurisdiction to require any such

approval or accounting.
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SR AZE TAEVE AT Bk sl DAy 20R A I R0 R AU, TE /3R A5
X 5 A B SR RAG R 7 B A5, JF HL &7 72 L 75 B IR AR AT 4 5 X o
FHVE A R] BE AT B AT LSS BER Ak v Bt 25 FROBUR o X — 7 B[] 43¢ 2 2L 1 XU 44
RIS XS5 R RIS DL, TR VF AT AR o VF AT B s VR AT, (E S VR AT
SHAREF T HIVE B R AE T, ASRENE % MOZ SR T 5L 0

Rk, EH NN, EEE S0 IE RR P BRI Sk, # 2SI 2
M LERRENE, BERAEEATIN SEMRE TS .

b) e BFIAK

LV R AR RV W] & 1] o 5 57 S 4R nT DU IR e 1 2 5%
ARz —, HoBd ZHFE MR R, BEd 7 TR (Upfront Fees)  HLA%E
AT (Milestone Payments)  VF ] ff F 9% (Royalties) VAT A I SCAT 451
BRI LAAE, WFRIAEER (Tax) W75 Z 5T W8 HIER .

i. A (Upfront Fees)

BRSO T ARGV 28 S 08— ™, RSO T & R 2
MR 05 IRELPY . FURF A T Wi, RIS, R TTGA, S0k
FORVERT R S 1E B0 R A, TS R I, BRI %AV A
R T AT G MR, BRI A, BRSO B, LA S
SIS R RO L SRR AE (3K T .

ii. BREATE (Milestone Payments )

BERRMATRE WT S FKEREF, HARITFREF . HARFT SRR R
A A . REERNRE, BB TR, —FyT K LR
(Development Milestones ), 75 —Ff A B M AY Bt ELFE R, t R4 5 B FE 1 ( Sales-
Related Milestones) o F#& & THVF I 7 BIEARTF R 245 A R Bl ik B i R
WIS TSI T, BV TVFAT 7 AR J 8 W 29T iai & e, Rk s

30



FHEHE 2024. 10 &84 1

AN, BEVEITTA T YRR AR, PR gE, T AR AT
NGRS . (AFEL R AR N, TSI P 2, B AR
PRAEIE 43 E B (Milestones Event) » 7 RAF I 2 1550 e, 75 01 22 A2
AU AT ), L RN DA SR 7 B . XU R i
SARIT, T BN R S B LU L AL RIS . 46 & TR B, 2k
YRR ITUAHE AR S R A R 5, SUAT RETE TR 4% 3 T Rt b 76 9
KA IR 7.

iii. VPR %% (Royalties)

VFAIE I B2 R 1 AR B AR 2 A, LR B AT (Net Sale) [f1—3ELL
BISCERAR VAT B o 5 52 55 P 21T 9 5 B VP T EORVE T 5 28 7 e royalty-free
VR ], th BIZESR & [ A XS VR R A8 2 FAT 200 . VF AT B AR S AF AR
commercial-sale < AR FONSE T 1 VF AR %

BV E R AT, VERATE A S R B 7 Bl — NI TR, I 1201 PR el
AFAVFRTASCA, 5 BARBANIGE R E AR LA R BRIEELAAN, @&/
BEAFBNRIE S A — 8 0$WON TE SO R] 7 I RO (amounts invoiced
by Licensee), 75— #B53 & X N4 VR AT 77 (1) SEBr 2K WX\ (amounts received by
Licensee), Hi#& % T ¥FAIJ5 10 & A Ao

iv. Bl k3 (Taxes)

B L5t 2 P b N 5 BRI — 2%, (HA2 BAR— HAE & R AU ¥
—RALE, (HERETRE R HBAA D, AREEFEN, 7FE B
MAHIE, W LA AR IZ € & B AT e AUE B 8. BN
WERZRAE . 45 I VR 7 (K 48 S B A B SR n i e A 2 . DRIE, VRRTDT 54
VFR] g RO RSO — > R TR TR .

¢) PRI 2K
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PR 2% 2K 7 B B A ER (Nondisclosure) T B ZEFE AT € XK R B T
{E R BRI T7 F A VRGN N R AT /IR, A4 78 PR 2% R e I At R 46t
AFERBETENE . AR UEN 2 B SRAREREEM AN CE$E officers,

employees, directors, consultants, agents, or Affiliates) AT 5%,

d) R oK

st I AN NG R #EAT JEIR A 263, /3 ZEVF RN LA BT AT A i
T RS R

i. 2% 1E 263 (Termination)

A FEXOT A R R T, FEA S 2 1R 5030 2 R 2 A AR R
PRI R TE R 6 1 B S A IR R B 280k, (23, TERMEIZE (Termination
for Convenience) AR IHRFRR, HIKT 1 & F— 7 5 EER & R BIAUM o IX R
A — BT HoA A R 5o il i 1207 R AR bR B )5 S Ab PR HEAT 2 52 B 1
DU, 2 B AR AL 5 APk . BH NN, AT LGEE g s
WAL ZAEM A IS FR, £ RZ IR RS, BITERIT R S — 53—
SE BB SR AT RR BT

Bribz 4b, LR Z IR A RINEKKE, REHE R =M 80™ HEiE L)
2% 1453k (Termination for Material Breach) J&, 20548 /7 B4 32 WA R AH . 2%

Ao B, 7EX—5kkd, BRG RIXUT 7 E R ANE R
ii. F R R 23K (Dispute Resolution)
PR R IR EEIEERRZA A, — AR, 55— 2R
MHLIE S R, — M R D i 2 7E & R B 2 83 B VP P) & )25 8 v

FIRGABI T BATOGE - (5, HESEYE RV SRS SR, &
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(A7 22 BN SRR DL T » K0 & 1R B S BUWE DR 2 0RO ot i 20 5
FEAF B BN, DU XU, 2~ HaL.

F TR, A E RIS ER, SRR, AR R N R 57k
BiAREE S, — O IR ORI A EAT R AT

AR T, &R 7 BEE S E MR Rk A n Ll tt, B AL
YIBR @) 45 BT AP G AL, AT AEDSRZ)E 3 N R g dh 4T e B, 0K
FERENS B R PR B IR FF A 57

E‘:\ é/%ﬁ

AL GRS KS, NESIEME BRI & FFGIR. &8 WA B
i, VEAI DY 2B T BB ARV B 25 BORVE AT 6 R ke S A o i 7 EE R
BORE L, A B R A AR SRR VR Il & R e R 5288y e fit— 2 2
%o

CORPE R ERITEE S5 i)
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% é: %%\ ﬁ%j’t\ ﬁ%#{iﬁ\ %ﬁ%\ %é%\ g&ﬁr{:m\ EE%’?F\ R
PR TS, REAME. RMEE. BRERR
TEmE: AT

BRAWZ:
RN

Hdik:
FL T :

R IR
A

BRAER:
RN

Hdik:
FL T :

R IR
A

HH TSI R KR &
WATIT

IR Tl [ X HE 33 269 5 B2 a7 45

KRIZ 1582902 %=
0512-66095590-8028
shaokai.chen@dentons.cn

http.//www.szoida.suzhou.com.cn

AR AR A B RN Bk

KRR

3 ol Pl X FAE RS 308 5
fEHRE 7 8
0512-67672291

suzhouxmxb(@sinosure.com.cn
http://js.sinosure.com.cn

BRARHS:

HRAN:
ik

LT

FEL T MR -

o

BRAR K

HRAN:
ik

LT

FEL T MR -

A

lelela PO
Tt

IR T R X AT B
RECKRIE 32 1%
0512-68702707
156543426(@qq.com
http://tradepromotion.org.cn/

JEFRER (TR BRIMBESH
WATIT

P3P b e X HE S0 269 5 2 i
B KE 1582002 =
15950006660 0512-66095590-

8028
shaokai.chen@dentons.cn

http.//www.dentons.com

34



