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10.

i BB

AL A I g ) 32 ZE Y AR AR A T

1)

2)

ETRH:

TR R 1T SR B K IR U5 2 BEASHR AR BB R (1 [ 4R
Pk, gt EASBRAE IR ERIEZ UL By . R/, B TR T AT
A BT IBOR, A2 B E AT AU R A, 1 T8 0 [RI3R R LI, 45
BTG T AR H 7

FWIB H -

BB BT Hhr il a, R At B AR gt AT Sy, w7 BLSEILR H .
FFIEIR HAE ARV BT A BT BOAR PT REACAE, XAk B RORIY . T, 557 41
PREEEIRAA LR, RO & —SUE IR . thhh, FFWIR H R I IAAE 5 Se il e Bl
A RPE A AR, 22 5 i L2 IR H IRIRAE Bf o

AR, BB NDCR H 5 A BB G i o e b2 HoAh B B HLA B 2278 RAF I
dill, FeFE NI E R B BB T s e eI Al b i, kSR
H, BT A A Ak, I BB A e IS, BB AR e i ik
FOBAL, SEDE
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4)

QG N (81 IR 2 8 H br Ak o He a0 a0 N S8 42 HE 20 % (R4 1K H b il (10 B 43 1
[, AT A A 3 B A < S BB N AR D5 30 S5 R IAR ], [l g ) A Joit A 2 B AL A
ik, P I DORE TR BRI ZE 5

A AR BRI AR s 7, A AR A E B L 03 AR I8 I R W AL AT PAsk
B F s Aol S8 e (0 BRAN SR, AR I s 5 A S IR A O H A dialb ok
Ji S HA B R A, EESR B IR, WX i s, & Tk
(5

HEOUT, SR N TCiRss TR SSRGS, IS A s, Edain
N IBIER HFF AN — AR AR AR H 7 3, 32 5 SO AR (R 2% 3k ) e B AR AL S 8 E
CORE A — MR HIRIE, PLORIE H b Al R R RIA ORI A A AL 2 s BLR H

BHIEH:

A AR R RS, B T 1 I Eh BUE A ST H BT, RS 4 To
o ET. JEWERAIR W, T E bR R RIEE N TE 7 R B A R T RAL,  BER R B
e ARl g Bk nl— € Le BB R A, bk o T SRR R & T #ER AN FE R
—FpT7, R REE BB RO 45 R AT R R B B AIC . [RIIN, THm Sy 8 Al
(I S5 RO D AR AL, TREICWS KA 55 24 %y, DRI LG B0 10 S B mT R 2 T i 5
B BB BRI -
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v REAEEEE: REBERA

BB RS, R ANL A RS BB AR K NI 558 5 Bl R R PR 25, H 2N 2
WG ZHHELE. BB L ER. X aIan NS BRRIRR ] 2~ ml VR HEE . X8 P AT Sk
E i 28 2838 (1 B4 L B SE AR A 52 5 SCAF 22 v s BB B8 T 1) 45 0 8 e T A 3%
RINBE AT 5y W50 I A 5 S A% D AR IR R, EAR S ETEAERL H TR, g )R 3l
IERURUR A HERESE R R LR A BRLRISE BT R85 — iR S

MEAE R EoRE, BB R IR cOVEZYE . ARZ R ARt .

—
—
—

1. MEZEH

HBEE A AN T IERR AT 550, AR REA AP RIS, (NP5 1
FEARRIIBAIE LB AR B AR DAk BB BB A ] AR KRR 17 4
A2 5y U7 (R TB) R RSEAS - B A1 300 el T E B2 00 AR 1K) 7 BT 3 B0 2 ARG Rl e . — ek
Y, BB AR 2 1R B2 7] O A ERAR B B R 1 45, b Sk B SRR AT B A 1 430 B¢
U AR TANE AR K. 3T EIAR KU, AT LA W7 TR 4ES 5 5 A 2 .

— 7, ek w AT ST A AR BT, R LS AR B B 1 P BT R S A5 5
B TR R BE A BB R R0 45, XA AT AR DR 2 A IR B 3 sk R EA ST LT b
AT, FEIE AT R BRI (RIS, AT AT AR R H MR B R R YR S —
JT T, BNb 2 AT DA SR R 5E 2 B AR TR SR PR AZ 5 SCPF I B T (AR SR B R Ry A5 v
e TR IE AL 5 A F DLfE 7, XA AT PREHEE T 5, XA
URVE - Ta ok W N = G UE 4=t R R S L LR A< i oA PR A RN | /NI S SE A )7 S
oo R, XA AR XIS, Gk w2 R e A b g R RS A B 2 iR
FA ], U7 AR PT RE S D AE i S48 5y SO 0 A sk A4 HE K00 BT 3 B0 32 2 R B
X B2 m A WU XU 80 5 2 BAR TS DL AR A, AR I SK PR i ZEHE IR A BE 1T 22

2. eyt

—RCRUL, SRR A T A, B CHHb R COREEIET. IS R A R
DU R S5 5E 25k Ak, ot A A5 8 1 H A S O AR AT — D S AR A A T . 2
Y, SEE BRI A AR A LR BB R 58 58 5 A 2385 22—, (HIX AR R B B8 4
Qb AP TR, AR BB AH FUE 2 S5 b A0 Mk 2 F] BEATH5 5%
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QI NN 2 T S B TR AN R RSB LA “ AR e 1 RUZIEIRA — o A BRI
FEWGERAE, ENRPURERA KIER RS, — B I ) 12 s,
A BB, HEZ R A 2 RN RE— PRI A /] BB T I 7T, R E 505
PN CRE R KN AV RS SR IR G 72 S RHHIE i ]

3. HeAthtd:

FEETGOL T, W R AE IR, SRR B b AE 5 BB #EAT RN [F]
I AEL A 350 B 7 #fihc. MBESCBE Ak (A R, SRR R P o A R PR, it
MR CLEI 5 2 A5 F AT et HESEAMARR T E Z BRSO, RTEaH T
FR26K: Ti4h, HEEARA N R BRG], X Bt Aok, HEfh e sy, — 5, A
AT R RGERREELI FFIRAFRRGE, 35— J7 i, AEANRE— R BB R B e 24 50 il 58 58 5 RO i §2
~ BERR A AR BRI . 37 EBOYE W HEIYIE 30 H-60 H 724 . W2 XA
WA R, B ERERKI LSNP, i PR RS 2, B 592
SEHF RS ((HZ)E HeAth P 1] A ZE IR A ] S RO T ERTD s AR, ORES5 T07 RIS &
FERE—DNHZA

MAZ O SR A BE KT $ BENUAE 5 4 4% B A b R ) 1) B 2 B AR 5 Bt AR L ) 9 T T
R M L, AR BBRE AR L N AR, AR BB e A
3 I B 2 m] RS e R ORBE I BN I A 2t o PRI, B 1 SR 22 HE SRR 2 A, BRI
TR IR AR LB A A7 A PRI PANEEE I ThRE

BRI Rl B A2 AR QIR T3 B, 223 20 ZAERIARE, 785 0 [ B R L A 85 S 92
il BE AN 51 5 TR T BAT P RS € A A S IR R B2 SO A 5 HeAl AT b A BA v
HRMENEAFZREL AT AL A R, MRS SERRIRL S LT /5K, 205N
R T R 8 4 R AN A (1 58 ORI B 28 o IS TR O 50 B T TP A5 10 2 B AR AT IR 26 T
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1.

LA
(Company)

[Company Name] (a [Chinese/Cayman] company set up[/to be set up] by

the Founders)

[AFIARR], —FKBEE N C &/ K ERSLH [ E/IJTE] A .

Y 8 A 1) A R S B ST

o ] 2 3 AT 1) b R B £ 85 A e ST, AT AR 20
N TG R BB TiAMFRCT G .

FESE IR BT 2, T S0 B 55 B o B DL Y
R OE AR BT IR

B145 N (Founder)

(@], (@], and (@], each a [PRC/@] citizen with ID/[@] passport

numbers as follows.

(@], [@]Ff1[@], [FFHE/ LA AR, HAMiE/FEsint.

AR ANAE N SO E $E . TR 2T a2

(1) = EE ) as NAE#g A8 S AR AT b 5205 3
SR PRSI AN IR, 58 B EE AN S D
HREFLL, S, ARG N T R E XY
HEA BT R, TR oo L EE
HRAR Mg AR SO S T 5K A o R X PRt
PR, 75 B A EAR S U R E

(2) BIEE N3 b i R s AN B AR 2\ 1)
KA BERTTEREIN , GIAE NCKELE Rl 5% 3 4 B 4%
o il i KF 7k H B9 A 7 (special purpose
vehicle, “SPV”) [AJ4EFFM%. NIRIEBIGBANZ
() PR 45 58 7 AR 2 ) B 45 i) 77 ANl 4g N 2 1) o] i
B E —EAT P, SR 7 A — 8 1 4
W, RANGE HT AR B, Si— B3 — MR E 1)
BIEENATAE, XA NEAE 2 AR CEO.

% N (Investors)

(@], and/or its affiliated funds (the
(@] G4 /B RIS CHENY ).

“Investor” ).

FEAFAEERITT (G DL BRBOTAEAEA = IR B
PERLIA) S, BRAETT A 2% 3K 2 5 U7 WSk R —
B REREIAZRMBEERRZ A, HARH
SN ER IR T R 75 5 R 7 RIS 25 28 R — 43 BB AU
T BAK SR TR 22
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4. K B% #h 2% (Share | Series [A/B/ @] Preferred Stock (the “Preferred [A/B/@] Shares” ), | A& MR NKETE— RFFIPL IR, BH:AH N

type)

initially convertible on a 1:1 basis into shares of the Company’ s

ordinary shares (the “Ordinary Shares” ).

AR [A/B/ @I AR, eI rH% L 1 IR BTG 46 0 2 ) f 38 s A 4

MRS EAKE fh BT 10 A% (E = T AT Rl 5% 110 T 92
N ARG P URAT I e e, RIS SN b
P L ey 1 AT G A B R RAT IR S I - 3K BB B LS
DG, 38 VRIUAE 2 20BL RSE TR SRR A
2 M) > /B o RO L

{H A FIAESEAT NS B BTN, D0 5 LA (E A _E Bk e
BE, GE AR LB P URAT DL SE I L S O »
EETI 8 Rl B ORAT RO S B 5 v » 3 A2 5 AT e il B
RAT WYL AR TR o e i B3 A 45 A8 il B8 (1 A4 7
RIFE Al BT Al AT P iy, (ELMC R B B e AN 42
BT 5, AR T — R R BT . e R B
M AE O 7 1 AR B LR AR SR S, (EL 7 EAM
PSR DL NG .

b gt
(Investment

Amount)

RMB/US$[@] million, initially representing [@]% ownership of the
Company immediately post—closing, on a fully-diluted basis, including
shares reserved for any employee option pool.

(@I AR M/, ZHERE AT (@I (TE5EammpErEat -, &
FEAE AR 2> 7 THURE B0 53 T IBURAR D -

BBt NI 85 58 G AL AT 58 R BB AC e
B N3 24 7 (KBt Euti] o 76 58 Rk (1 ik
ERAE, AT TR A By CEARIRL A AL
SETT O A F IR TR — il v AR B B
Hre

A0 3 IR R, B0 N R RERL B e A Al 2 1
ARSI 3 THIRGH, 2E 1M 3 BUR B BT A FF IR EE
Blo DRIk, $5EBE NI EER 2w A AU R B 2 1 i 3
B AL 1) 53 TR B
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6. {ti{E (Valuation) RMB/US$ (@] million, inclusive of a [@] % post-money option pool. | fR#E+ ¥ NI E SHM T %5 A B E, — RN
(@I ANEM/ETT. AL B BT ARG H bR A 7 CRAT A B E
A BTN TR R T R m) A A B A R e S A
B, HEETRE AR Rz | am#st, AHIF
Rl Lo 25 FoAh i e BN o
7. B B 4 K| Immediately prior to the closing, the Company capital structure, on | $&8 & [n] il 5 2 7€ BAE A B B AZ 5 R 35 A8 B R

(Cap—Table)

a fully diluted basis, including shares reserved for any employee

option pool, will be as follows:
ZEIFT A F RS (FE MR b, BFRAEAT 2w TR 1) O T3
BB AR

& R
Shareholders

&% Share

number

fEEL (%)

Percentage

Founder

ESOP

Investor

(]

Immediately after the closing, the Company capital structure, on a
fully diluted basis, including shares reserved for any employee option
pool, will be as follows:

SEENJGE A A LGy (FE 58 MR Rl b, AR AT 2 =] TR 1) 52 T30
A

Ja B RAT N AL SE 2R, ME SR N BN TR M B AL
T E bR A w B, 2507 RIS DL -

— BRI B IO F RGN o L0 P LA, R
OG5 NAE 22 =] R i B9 91 R A2 6 3th vt 5 B8 A AE
N E IR LB, R B 46 AN 2 B R = SRR
o BIBL, 72588 NEE KA, S0 a8, Af{E .
AL S5 RE R R E T X5 A 15 BEAT JE B A AR ) R o
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Loan)

invest RMB/US$[ @] million pursuant to the loan agreement, with
maturity period of [three] months and interest on this note at a rate
of [@] percent ([@]%) per annum.

A RABEZFUG (@TRN, HENKRE (B hie), ot
(@I AR M/EIIHiER, WK, FE(@].

AR RE T s
Ji 75 | B&# Share | I EL (%)
Shareholders | number Percentage
Founder
ESOP
Investor
L]
8. o M 4% #KX (Bridge | Within [@] business days following the date hereof, the Investor will | T F & RN . 28 5 R AW, B2

B A2 H], ARG B — g I A, T A =) W] BEAE AL S
SEIRATAAAE DLW SRS DL EIXFMEOLT, i
AR5 A AR RO BB T U R AR BT R X
R B B BUH SRR A ], IFLEAE SE A I Fe ik
JRAS 2 ) (AR Bk . — 5T, X5 # AT BB E X
RT3 —Jr T, AT DU R 2w LI Y IF]
A

REMF ORI ER IR R AL R 58 S R K — AT
(B B R R AN R A, MR A B AL
P, HR 205 BT 263 2 E T I R QR ). 5K
Berb, 75 EHUNE R M BT h R A AR 2%
o RS BARLE 7AW BE R IR A 1 — 52
SRR, A FASFAHAR BB 7 5. anF, A
TAEFSE FARAHIE R T B R A e HEAR I SRR

FEh, ENR MRS ITE BT A E 4
TR SR PR, N IR T 4% B 3K e B A ) 30 08 ik

(ODI it J&, A REHIC B A AN A F] . IR,
B Nt 555 A N R AR, Bt
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HNRAT A E T IEBGIE (R B3R D . £55 ODT Hi it 5e
JlJE, AT RAGE, BUSEMA F B, 22—
ey WIS o« 77 EAUNE R, AR MG
ST AL KPR I3 » AN -5 WA IBREBGIE AP R B K
B, 75 23 SRANEA R B A

W BEAIE (Warrant )

Upon the Closing, the Company shall issue to the Investors each a
warrant to purchase up to US$[ @] of additional Preferred [A/B/@]
Shares. The exercise price for the warrant will be [@]% of the
purchase price in [this round financing]/[next round financing].
PRSI A, B 3R T 5 NAEF IR AR R A% ]/ [ R R4 Bt i
FE 11T L @ J%H A% 7] 2 =) 4% B2 W 5K [A/B/ @ 1 ZR000 5 I ) A

The warrant will not be subject to any material conditions on its
exercise and will be exercisable at any time after the closing until
the earlier of (i) [18] months after the Closing, (ii) a Qualified
IPO (as defined below), (iii) a Liquidation Event, or (iv) closing
of next round equity financing.

P A AIE 7T 728 ) G AR AT IS ) A e 25 PR AT A, B DU S s R AR 1
BFEIE: (1D Z2HE 1814 H, (2) &% 1P0, (3) JEHFHEM, 3 (4 F
R A BT H

PR PRI IE DL R, RAT N AT REFIHE B8N R AT W JBEAL
iJ—_E:

(1) BHENEUIFAFARKEE, HILXOT &8 HRAT
NEG T BN —TUARK L M BB A &
7N BRI FIBUR] o BARZ S AT
R T H AR A, (H T ARk
APAEY o (B3 A FIR KRR R, & NE
EARSHB BT, RV AT A BGIE, PAEE
JeR st 2 ) AP SE 0 B A4 U S 2 R IBEAR
B pnd, A RN R BT AT B i R 7 B A
BB 2 RAE T8, BRI R SRS B R
ML ARARGERAZ Ty, Bish H bR A F Al 5 1
B N R U BBGIE, B — IR K L — 5 fir
RSB AT N — 3 B A BRI - #5058\
A AR OR S R AN BRI 4 R R T AP AS A2
WRTIE, ATUAT AU, R 2R T BBk
R RAT N, BUASEAN AR B
FEMIBGIE A, 75 BRI R A, BB ARSI AL
UE AT 75 B &5 72 2 85 B8 N S W LA T A 7
WL, B MABBGIE R ST 1283 AN RK A
WA L R34, PR H o 5 AT A5 DA BB BIE R A5 1) P

(2)
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HAN N ek 38 e AT A0 S8 D BRT A B IR B
— BRI RS TSN, 1S B AT LAFE
PRSI PR 22 S8 A 1 BAS — 853 AL

10. 7t 4 FH i& (Use of | The Company shall use the proceeds from the sale of the Preferred [A/B/ | /ENEE N, BREHE H KRR X GEWE 4 H i

proceeds)

® ] Shares for business expansion, R&D, capital expenditures and

general working capital.
AFK N [A/B/ @ ARSI AL G ARG 1) BE G AR 59 7k FER . BEAR S
A Az E TEA

AR “TI7)E". B, — A 5 S
2o S5 RAT N BT 24 ) 0l 259 L W
BT RS, R ARV, R
At -

11. M & %  iF | The purchase of the Preferred [A/B/@] Shares would be made pursuant | &% NiB W < TR N 5 MAEE AN SHEF A 5 &
(Representation to a Share Purchase Agreement acceptable to the Company and the | FIHA{E 78 s EHIFEIR . ARUEFATE .
and warranties) Investor and shall include, among other things, appropriate or
customary representations, warranties and covenants by the Company
and the Founders.
[A/B/ @ 1A 5 I 1A ) S 2 AR 5 2 =) R 4% B 25 #48 R 22 52 1°) JI AL M) S 1505
A7 o JEOASUIE) S WAL N B4 H 2 W] AN G 48 A A8 H 3 2 R 5E F )RR . PRIEA
T
12. A # 4% M| Conditions precedent to the Closing include but not limited to the | | EAE R E N LT E R TR 44 . A5 B

(Conditions
precedent to the
Closing)

following:

KE BT R AT IRKAM EFREA R T TR N2

(1) execution of definitive legal documents:ZSE IERIIAE 5 S04
(2) completion of satisfactory due diligence by the Investor
review of the Company’ s

including, without limitation,

intellectual property, financial and legal due diligence; #
FNFEMIERIAIT A A A RER A, AR EARR T A & JR R
W55 EHERR IR

(3) all Founders and key employees have entered into the Company’

~

BR AR BL SR B H ISR SRR, Bk,
ZHRNFAT 2 BN A 2 — R BB TE R I
A HRBPUR B 45 R B R NI

Ao FRBHENZRARRA RS, B AR
R AR
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s standard proprietary information and inventions agreement,
non—competition agreement in form and substance acceptable to
the Tnvestor; B4 A &8t 03 T OV 5 A FI AT T ARHERIA 32 4+
W PREE M BCRIER S5 K RV B Wil 5 s I
(4) Other customary closing conditions. HAth4R & A8 E &4 .
13. # H 2 (Board of | As of the Closing, the Board will consist of [@] members. The Investor | T2 KA 1E BRI T &% N FEILE H A S A 7
directors) shall be entitled to elect [@] member to the Company’ s Board of | JAFEHIZHE
Directors. T B — R RN LT BRE I LU R IR N, #
LHERITERET, ARMEESGE (@] LEFHN, HPREANGIEm (O] | KERERITAAFANERESH (HEEEIERAT
%o HEFAFRIMERS) IREESR, DURIEX A" R
The Company will also provide customary director insurance coverage | B K3 B I FH A — & BIRIEAL . A B A EEH
for, and maximum indemnification of, the directors appointed by the | &, AJPAZEREE ANANRIREFHIFTIR N, HEAN
Investor. IRE EEBIAMIE T — € Eefg) (L 5% 8%E% 10%),
2 AR R BN AT i ) B S SR ARG 103 S ORI A R R A S B HAE BT NFF R — BAR T AR L], Bl Rk Rk
IRLF] o
14. & B B X & 7 M | The Company and any of its subsidiaries/affiliates shall deliver to | M4k FE 2 NFIFHE AN AT L EHRNES
(Information and | the Investor 2 m) M T/ FRIEA w I [r] $% 55 N ffit: — R IR E AL o
Inspection Right) (D annual budget of the Company (including its subsidiaries) as | B WA T L RS, E% Bk RAH MK BT — 2 L il
approved by the board of the Company 30 days prior to the beginning | JRZRA ZEHE B, PUS/DICIRIEE KA . EIXFEN)H
of the year, Z/DTHIBUEEI G 30 HZ /I, SHEFSHMERELER | 0T, MAlMEAR CREAIESE T Ve F 4 il 2 3 FHik
BRI AR Ry ) W A (S B, A R AT A
(2)  US/PRC GAAP audited (by Big 4 audit firms or such other | 5ZZFHTMYML, I TIZITEAME ERL
reputable auditors acceptable to the Investor) annual financial
statement 90 days after the year end, BHFZEH)5 90 HN, %3EH/
] 2 7 D0 s 1) 28 DG DR B At 2601 4% 7 U T 555 T o U R4 BE I 254 R 5
(3) unaudited quarterly financial statements within 45 days after
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the end of each fiscal quarter, BZEELHR )G 45 HH, REFHFIHHZE
JEE A 554035

4 unaudited monthly financial statements within 30 days after
the end of each month, and & H WG 30 HIN, KREH T HEM S
2

(5) an up—to—date capitalization table, certified by the CEO
following the end of each quarter. FZ[E KL /7] CEO WA BT A %
ERAE

The Investor shall also be entitled to standard inspection and
visitation rights. These provisions shall terminate upon a Qualified
TPO.

FAb, HBENBRAROT AR 0 SR EM L E L E LR HITEEZN . Z
fBERBUFRIE AT BT fE4 k.

15.

vE it
(Registration
Right)

0

The Shareholder Agreement shall include Investor ’ s customary
registration rights for US capital market and similar rights for other
capital markets.

JBEZR PSSR T 45 55 38 0 00 3 1R B AT S AL, RIE HLAth B8 A T 4 P A
ALIALA o

The Company and the other shareholders will take all steps consistent
with requirements of law to minimize the lock—up of Investor’ s shares
upon listing.

FEANTE VR ARG OU T, 28w R A I AR 2R B — ) 436 it S e i T JS 4
52N BB B BE

A~ m RSO , SO — AR, Bk
A ] b JE AR R HE B PR A o o 85 P 2
WIH, BT AR B EABUE ISR, %A

FEAE M
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16.

¥ ZE B (Voting

Right)

Each Preferred [A/B/@] Share would carry a number of votes equal to
the number of Common Shares then issuable upon its conversion into
Common Shares.

B — B [A/B/ @ 1 RAL S BT BA B R R AL AT e 4 R AH I 2508 ) 3 e A
P BA B R RAUH ]

The Preferred [A/B/@] Shares would generally vote together with the
Common Shares and not as a separate class, except as provided below
under the heading “Protective Provisions” .

[A/B/ @ 1A SR N b 5 % 38 B3 R AT 8RR ok, M ARAE Ay Bk 2] 7y
THREREL D H R “OR 53K HIH TR S .

PR ARBEITE, —MIG0T, FRa M0
P NAE AR e 5 i 5 At e J5E J5 AR — R e e, AR
S I AT 55 3 L [F) R (AR R 4% S A o ELAE 30 4
FIRR I b, Rl ORI $ 5 ABCGES IR 51 5k
b, DA ERRR R LS, R (R EEEA
RIS Al LR AT R P

BRBIE N LESRATITE, SEREE AB BRKXZ
Zerty, BIGIIE NFEA (105 38 B B I A 8 5 2 AL
Chn 1 BT R 10 B R B, LAR PR A SR 22 YRk 8 )
aE NBIERE LU AR 7, ATSRIIA Sebra il A .
XoF T E B A, 5 AR AR SR A F M A
T o5 LA gk AT R e

17.

it % o
(Dividend

Preference)

a4 M

The holders of the Preferred [A/B/@] Shares shall be entitled to
receive [cumulative / non—cumulative] dividends in preference to any
dividend on the Ordinary Shares at the rate of [@]% of the Purchase
Price per annum, when and as declared by the Board of Directors. No
dividend shall be paid on any other class of shares of the Company
unless and until a dividend in like amount is first paid in full on
the Preferred [A/B/@] Shares on an as-if-converted basis.
INPRHEFHSEMRKIBE, [A/B/ @IEMMAEBFRA NGRS T @A N,
PR KA R [ @ 1% B IRG [ BB/ FE R E . BrIAE[A/B/ @ 134k 56
A NAZ B e Jo i B C 8 BRI R B, 75 00 2 W) AN 1) Fe At AT ]
R R N RIS -

XFEEAN A F], PUSE IR T LAAE 24 7] 53 £ A A5
B FFRTZ205E B @ v 507 e tedh, ASF RS
05 1B B 2R AT DA B AN ] B BB < At 45 077 s g
fro — MRV, Ja R IR S BB AR BRI R R S i
B 2R A AR S IR BR AT 3 2L R

BT — BRI A A 20, SMONBIIE NI, X5
AT LIRSS 0 B 2 LA S 2 =) EAT > 2D S BR 3 20 7
Lo A A L7 AL

T ESEN AR, RN _EFEBFEBG SR, AR
IR T APE IR 5K Bl 5558 5y SO R 5 AT il R ) 240
5E o
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18. o % W A M| In  the event of any Liquidation Event  (including | X T3E4MAH], RAGIEESRIE T AN HIRAFRIEH
(Liquidation customarily—deemed-liquidation events such as acquisition, merger, | B{RAEMIERE B BB L RIS, BB KL T
Preference) sale of substantial assets or change of control events), the holders | if %A% Z= $k 1570 Bl 43 0 7= HIALF] .

of the Preferred [A/B/@] Shares shall be entitled to receive prior
and in preference to the holders of the Ordinary Shares a per share
amount equal to [ @]x of the per share Purchase Price and any declared
but unpaid dividends (the “Preference Amount” ), proportionately
adjusted for share splits, share dividends, recapitalizations and the
like.

all Preferred [A/B/@] Shares, any remaining assets of the Company

After the full liquidation Preference Amount has been paid on

or proceeds received by the Company or its Shareholders shall be
distributed to the all holders of Ordinary Shares and the Preferred
[A/B/@] Shares pro rata on an as—converted basis.

ARG E R (SRR, eIt Rl M E R
BRI, [A/B/ @140 56 e 94 N AT A o T8 3 J 2 459 N 20 i)
SRAGAH 2 T3 5 [ @ 1A% FR D00 56 1B SE A o A ] "8 A1 T A VIR ¢ 21 0] ) < 0
ARG, RIEBEE AR 4L, TARE MRS 5 4% L) i 5
(1. 7E[A/B/ @R MHE B2 MEES LG, ARPEHRRE™, A
) BCH B AR BT SR S I A B B R S 4 i AN [A/B/ @ 1 SRR S i (e
a5 AN

LSBT 20 LSl el i T 50 3, — IR
BB — E 15 . AR RSP SE i B T A E
AR BDLSETH Bk Bt 57 AL . — ok, J5
R A 1IE 5 I P AR B i VR PR AU 28 BB B 2R - AT B
SEIRIBRAF L S i Ak AR MU -

PAeIE B — R EHE: (1D) BFIRET A, (2) M
SNAFRIALE, (3) SESEMARDERIAE, (4)
BN S TE SR A -

HT T B A N\ A8 FL A 3 R AR W R BEAE $ BT N3
AL eI ST 2 R 7 AT ROk AR e, PR
B N ETEE s &, W46 NS5 H A
U B A R T W 97 B0 AL 2t 3o ARG FL A 0K TR WAL 45 )5 o
AT, Waia AR, @ E R R B A 2R
B NN R L e iR Sl s R, — B T
NG T HAWREKN (LP) FITHEHRZE Churdle
rate) FMEEHBUE Y EIEFRIR] (8%-15%), MG E %
S HRREABOE —E IR AE L (1. 5-2 £,
PLAETE HA S ER SR G - AR AT 3
BERUREOL, 8% SR RS B XM 2
m RS AR, BB AR A LR R AT (1 S i 5
B i8S 550 Be A 7 A A SRR e iE S
LR

M ESN A, JFN_ERBFER, A7
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CLFE A SE WM SCEEAE 5y SCAE AR T3 AT MR R 405
{HE, B F 2 R0 T SR AR U 7 1) 2 BE
A SEHIVERE, L3RI BV R 2 IR T Z 5 RUE -

19.

[ 14|
(Redemption)

B

Beginning on the [ @] anniversary of the Closing Date or upon
occurrence of material breach of the transaction documents by the
Company or the Founders, the holders of the then outstanding Preferred
[A/B/@] Shares may require the Company or the Founders to redeem all
or part of the outstanding Preferred [A/B/@] Shares at the original
Purchase Price, plus [ @]% compounded annual return, plus all declared
but unpaid dividends (the “ Redemption Price” ), proportionally
adjusted for share splits, share dividends, recapitalizations and the
like.

MAZENH AL (25 @461 82 2w B A af N ™ 533 S il 58 S0 1S O R AR
i, K5 A [A/B/ @ 1AL S IR AT 245K 2 m) BB i N 4% B 4% 55 N4
I SEAN, I [ @ 1% R, I b RAHEARAT R CRERERE 7 ]
FLRRA I A BB it 3 (0 [A/B/ @ 1 A0S i, 1%L R A AR 48 B SR A0 4k . 208
Je A B HMIZRAIAE 5y 4% L7 R 52

o N 2 BE — el $ 5 i o o A (Bl an 45
WIE R — IR A FR SR BT, AR AR A
P AT S, B AR RSB E N HAL, B
T HABBLTETANATAE B o

E T [BIEANAE , 3B H AU B GRS A
THEIRLE, BRI RAT RAT IS o A IIHEE A
B2 ER, CARTIR bR AE T S [ G 5 AL “ 22
SRS B e Xk, A REIRTRL ¢RI R fR
JRERH ARG BB N R 138427 R T DA
B4

ERERENRE, HOMAENEIE L FNZ—, e
XHEIAE AN NP AR IR 55, 3K — rOE R XUT R
FIS PR R 2

20.

23 e

(Conversion)

K

Fach holder of Preferred [A/B/@] Shares will have the right, at its
sole discretion, to convert all or any portion of its Preferred [A/B/
@] Shares into Ordinary Shares at any time after the Closing. The
initial conversion price will be the Purchase Price, resulting in an
initial conversion ratio of 1-for-1.

=5 [A/B/ @1 ARSI NARAH BRI B A R 158 2 )5 1
A AR B A4 BT R ) A S 020 [A/B/ @ 1 AR S IR ¥ e i i« WIAR %
BN RS, B LLBIR 1 1,

Xt ] AEAT P Se i = HE RIS A o 7], SRR e
P R ARUR, 196 H e e LA — BBE 2 — Ee—, D
GRS 0 i e Bl

FER T TR, BT B S ke 4 B B % el 5 8
Jio BEAN, U7 AT 258 A — € LU R S R AR )
BREOLT, B RS AR B Bl s i B
A E AR, BT AR R A REM R AW
AL AR

32




Katten
EEIE

i S

ijiwei.com

*SRMERNKRAXS F

Fs

F AR

kbl

o

All Preferred [A/B/@®] Shares will be automatically converted into

Ordinary shares, at the then applicable conversion rate, upon the
earlier of (i) the closing of a firm commitment underwritten
registered public offering of Ordinary Shares in a listing venue
accepted by the Investor at a pre—offering Company valuation of at
least RMB/$[ @] million and raising at least RMB/$[@] million (a
“Qualified IPO”), or substantially equivalent, or (ii) the date upon
which the Company obtains the vote or consent of holders of at least
[@]% of the then outstanding Preferred [A/B/ @] Shares voting
together as a single class.

[A/B/ @ ] RAN S B N 4% Jea I 3 FH B R e L 32, £ FIRAERITE T (BURR R
AV B () 5o w g E R AT AT 207 B
7 H S5 LA IE orf 2 s i, B B AT Al 2 @ TIC AR
m/%7, HEmmBEMEEDE[@I T ANRT/ET CEERATTRAT
B (IPOY™), B (ii) {EFFA 2/ [@] %HICAAT [A/B/ @RS B
R ENR =GB B2 el R = 1 H e 4

21.

S Fi B B HL
(Anti-dilution)

The conversion price and ratio will be proportionally adjusted for

share splits, share dividends, recapitalizations and similar

transactions.
BN A AN LU ZRAG AR BB B ZE 0 ¥R 040 TR E A DL SR B i b
R %

In the event that the Company issues additional equity securities at

a price less than the then—applicable conversion price for the

FEFLSF BRI B I RE A, $B Nl H DA — N Al
{EX > FIEAT BB A5 R 2w MR T AR S A%
BEIS AR AR, X AT B BN i A3 e
fE. DIk, BB R] LA E AL 7] Ja 8: DR
FOBTIC I OL T 5 G I B e A i SR R B i 8 5 %
NI 2 -

TR T AT LA AR 2R, 5 LAt Rt 5 4k
B VAN IBCT”
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Preferred [A/B/@®] Shares, the conversion price of the Preferred [A/B/
@] Shares shall be reduced to a price equal to the issue price per
share of the new issue, except for issuances (i) pursuant to the ESOP;
(ii) upon conversion of Preferred [A/B/@] Shares or upon exercise
(iii)

registered public offering by the Company; or (iv)
dividend,

transaction for which proportional adjustments are made ( “Excluded

of outstanding options or warrants; in an underwritten
in connection with
split, share recapitalization or similar

any share

New Issuances” ).

o\ G R EBRAIESE B RN T 2405 [A/B/ @ 1 AR e i e 4t i, DU
[A/B/ @ ] RS I B 4 AN 8 L Pt 28 0 R A R R AT A%, BRAEIR SR IS K 8
T-(1) ESOP i&5%; (i1) [A/B/ @150 i % 4 lAT A R A SIAN Bl ) S AL 5
(111) AFFEMEH AT RATIREE: 8 (iv) 5RESR. 24, BAE
HHANSEABAAS T AH S 2 LA A 1) R 4 C “BIAME R AT ) o

SEAMRE TR, ATRE BB AR AR R i, AT
BRI i — 2

IR 7248, QR A SERAT KB A IR T AT — %8
(IR AAN A% A28 IR e AN R A 2 BEARO A — R 4%
i A% A JE SRR AT A% BB 24 -

XS N A R 58 e X A m) J5 Aelas N
AR SINBCT ik

22.

B as N Je H At id@
i FIR 1
(Ordinary shares’

restriction)

Unless the Board of the Company (including affirmative vote by the
the
(the
“Restricted Shares” ) will be subject to vesting in [four] years as
[25]% of the
Closing/his (/her) employment with the Company (or its subsidiary or
affiliates)/such with the [751%

[annually/quarterly/monthly] in equal installments over the next

Director designated by the Investor) determines otherwise,

Founders and employees’ Common stock and stock options

follows: will vest on the [first anniversary]

issuance, remaining to vest

[three] years.

2\ BIAE N BT RE 4 R 53 @ 5 T IR R
Rl (ESOP) 54 KB 298 i . BN —BLEDR
X 7 3 A B — SR, ) PR A AT e LR BR 1 3
1 e — AR O WP AR B 6 AR LA R T, HoRZ
BRANNARE, —BAFETLS.

34




iy | Katten
jiwei.com | EEHYE

*SRMERNKRAXS F

Fs

F AR

kbl

o

PrRAE A F#E R (AR AT i A 2D R, 8U4n A5 T
BUBAR PR “BREIIERA 7D ReARYE TR 5 A7 (DUAE DR [25]%fE 3505
geR /HIERINAA R/ B D 2 B [—F IR, AR [75] %7
TR [=4E] BB/ 2=/ H AR T8.

The Founders covenants that they will not sell or transfer shares held
by them prior to the completion of a Qualified IPO without the prior
consent of certain holders of Preferred Shares.

UG NFE, RN B R R € U BRBOR R R, B8 ARG He L
B H TR I A = et

23.

BB AL S N T AL
(Preemptive Right)

Each holder of Preferred Shares will have a preemptive right to purchase
up to its pro rata share (based on its percentage of outstanding Ordinary
Shares on an as—if-converted basis) of any securities offered by the
Company, on the same price, terms and conditions as the Company proposes
to offer such securities to other potential investors, with a right of
oversubscription if any holder of Preferred [A/B/@] Shares elects not
to purchase its full pro rata share. Preemptive Rights will not apply
to the Excluded New Issuances.

[A/B/ @ IR N N e 22 55 FLAp BB LU AR 24 1 CRR I A e 1) 3
M ETEEB)D A TR AGEFFHILSE AR, HIWSERINA% . SRS A
5 FARPEAE S NG SEAR R, W RAT [A/B/ @ 1 2RAR e IR N TS5 &
FAORSENIRL, AR 56 A N RO TSGR &R 7y T i A 5
BANTE T T B8 AT

DL e 1 588 AAE 2 =] AT SRRk BT 1
SEIB IR B AR, ORAESR BT N 455 1 LL 9 A 1 7

o
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24. 5 Wy SEAL AN 3L & | The Shareholders Agreement shall provide to the holders of the | ZEYEAR AR I A G @ AR KB T (— K C S
A (Right of | Preferred [A/B/@] Shares first refusal rights and co-sale rights in

first-refusal and
Co-sale)

connection with any proposed transfers of Ordinary Shares in the
Company.

AR P BN T [A/B/ @ 18I0 56 e 45 N AEATAR] B4 2 ) 3K 3 J e 2 e ik v
FIAIE S e SEAUFI L SR

These rights would provide that any Shareholder proposing to sell all
or a portion of his Ordinary Shares to a third party must first notify
the holders of Preferred [A/B/@] Shares and give the holders of the
Preferred [A/B/@] Shares (i) the right of first refusal to purchase
such shares (with a right of over—allotment) on the same terms as the
proposed transferee and (ii) the right to co-sell their shares first
on the same terms offered by the proposed transferee.

A IR TR TR AT AR 58 =7t A G 4 R BT O 5 A R, D A A e
[A/B/ @ 1M ke G N BN T [A/B/ @ KM ke A N a0 AR (1)
DA Rl H 65 0 [R] B 2% R W SR SR AT S8 e SEAL CRLFR B ATIC &AL, B K
(11) DAFDLSZ ik N3 H i R Sfk 3 [R) B 3 I SR i L [ HH R

Transfers of Preferred [A/B/@] Shares will not be subject to a right
of first refusal, co—sale rights, or other contractual conditions or
restrictions on transfer.

[A/B/ @1 ARSe I L LEASSZ AR SE I AL L L [R) AR ALl A B 330 2% A1 B
G AIES S

FH AR S S22 5 Betr s BB AT SRR, 75
LT DUZ LB 2 51255 M A2 5 - o R S Il SR
FEFIERL L H IEGE N T RO IR B PR A
Ao, PMERHRE AT LA G ARET. £
552 Gy 3R AFU R « LA B 1 AN B BAN 52 X300 ) B 2R
AT

o gh
O

Sz
BRNIIFRD, BN DTS SR, f#
H

N

&
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25. a7 A (Drag—along | A1l shareholders shall agree to vote for, sell, transfer, and/or | 332 &L —NRFE 4 HITEE B L), HEH A

Right)

exchange, as the case may be, all of its/his/her shares in connection
with an Approved Sale and shall not seek appraisal or other statutory
remedies in connection therewith.

An
sale of outstanding shares,
consented to by the holders of at least [majority/two thirds (2/3)]
of the holders of the Preferred [A/B/@] Shares, and fulfils the
following conditions:

U A F AR F AR EORHR 7 A w57 IR (& D, #E12/3 BLET [A/B/
@ | B AR AR, FFE 2 NAUSRAFBITE D0, 3l R 2R B ) i
&

(D take place after [3rd] anniversary of the closing date, and/or
ZHETZRAR R = (3 F]FERE; A (/3D

(2)
times] of the Preferred [A/B/@] Shares purchase price (subject to
stock splits, stock dividends, combination, re—capitalization
adjustments). ZHEMKNZIEBA R (G, IRE B REE)D
ML (5) 1%,

Those shareholders who will not vote for the

“Approved Sale” means an acquisition of the Company by merger,

sale of assets or otherwise, which is

is based on the minimum capitalization of the Company at [five

shall
be obliged to purchase all the equity interests held by the holders
of the Preferred [A/B/@] Shares at the price and terms offered by
the third party.

ANTA] b S R R R AR US55 4 5 = 7 F WAL 2 ) £ 4 A
K% [A/B/ @ 1 RAR S BB AR 4 R4

“Approved Sale”

A DU AT AR AL EOR RS 5% IF
BARRH.

HI - BCRT BEAE AR M AT AR, 4513 Qlda AR 28, 6
g6 N AT LSRG E — Sk 2601, thin R a3 —5E
B LU ISR N A BT, B0 2R G40 A R S BE
FHHHE, B ERIER]—E I AR, BB
A REM AR o
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26.

Consent of [two—thirds (2/3) ] of the holders of the outstanding Preferred [A/B/
@] Shares (or Ordinary Shares upon conversion of the Preferred [A/B/@®] Shares),
or by the board of directors including the Director designated by the Investor,
as the case may be, would be required for any action (whether by amendment of
the Company’ s Memorandum or Articles of Association or otherwise, and whether
in a single transaction or a series of related transactions) that approves or
effects any of the following transactions involving the Company (for purpose of
this section, the Company includes any subsidiaries or affiliates of the Company) :
R AR AT CUARKHE, AFEET AR LREAT) KAFAT
NHZE G (g2 Bl B A v BT, TR — L5t
LMK ) BIFERG =02 I ER[A/B/ @K EKFFAN (B
FEAR e Fi e e P A S IS B4 N B R N ZR IR AN 2 1 R (AL 7o
IM3E D 5 el AT 2

1T B NAE 2 F B ELE AN R, T o
G N SURCHF P AL e N E AT B P A
A R ABEERE S BB | Ak B A R KR
FEN SR RS AT RIS
S8, QAR R AL, BB AR IR B AL
PRI, R385 SO, B NIl 20 AR K EKH
WEEESRAT —Z2 T3 AL, SEBLT 30T AR IR AR 2 J2 1 AN
[EREHE IR, ZORA R NE L2 H I AT,
i 2 USSR N B R IR A S S [

M FI AL, T AR S — S5 AR B AR B
BT IR R AR R I EL B AT 20 5€

27.

KGR
7 M % K
(Protective
Provisions)

BlaH N G EE i T
4= BRI E 58
A & W (Full
commitment and
non—compete
covenants)

Prior to the Closing, the Company shall obtain an acceptable letter
of commitment and non—competition from each senior manager (VP-level
and above) for a period from the Closing to at least [one] year after
the Qualified IPO. The letter of commitment shall provide that the
Founders and senior management will make full time commitment to the
Company.

ERAZHAT, ArmEEEEANR (BLRRG L B N2 E & 5 LARIE
WRETINAFIRS BANFE A5 R 155, IR 2 A R Sl &
HIRATFRATIEE [ 15 o AR b S 2 =) 846 A = BN 5
L% 2y ) At L A A AR B R

IR NFIOCHE D3 TR e/ 7] I L5877, R ke
PR N TRATIRB MR R Bl WHEASE
RAVGE NASCHE 57 AR H A U A FHR IR 55
8T — R PR Y AR S ML AR U
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28. B A ¥ b it % | Upon the Closing, the Company will reserve [@] Ordinary Shares, equal | fFEFE AR W FEIRF, AT — 250 AL R
(ESOP) to [@]% of the post—closing total number of fully diluted shares, for | (“ESOP”) Pl it 1. & Miin) &, AT ESOP
allocation to employees, officers, directors or consultants of the | &R E AKIFZ, FHHEE ANLSE S ESOP
Company pursuant to the option plans approved by the Board, including | BIEE . K70 (it A)E) FHABAT AN S &
the affirmative consent of the director designated by the Investor | [RING{/F#%%E ESOP 1Y) B B 455k, H 2= < F5R ESOP [l
(“ESOP” ) after the Closing. The ESOP shares will be assumed to be issued | EMEHFEEIRE R R ANEHNKE .
prior to the Closing for purposes of calculating the fully—diluted
pre—money and post—-money valuation of the Company.
FEAZEIN, Aw) T (@AM, M2 TR 5 RS RAK [(@]1%, LA
HEJEG . ERAGR ., FEREA A A, AR R IR A Rt
E (ELE 5T N ZUR 03 10 [F) =) IAGTHR) (“ESOP™) #E47. FETHE A F] 1
L THI 3 P P 45 T8 Wi RN 45 3% S A AL INE, ESOP ey N AR [A) 7E A2 1 B D8 RAT
All shares or share equivalents issued under ESOP after the Closing will
be subject to a customary [four—year] vesting term: [25]% will vest [one
year] after the grant date; the remainder will vest monthly over the
following [36] months
ERRNG, FAH T ESOP YA A4 56 [F) 40 4 BRAG 9] 43 LY 47 1 3848 R 2
BT [—]1E, [25]1%H) ESOP H42 40, RIARBPRAEZ JG K [36]4 H B H A%
29. i B [EH £F 18 (Most | If there are any more preferential rights and privileges previously | ZEZE R M HITEE, 7 AXT Hir AT Z 07K

Favorable Nation)

granted to the existing shareholders of the Company, other than is
provided herewith, it shall automatically apply to the Investor.
A1 FAEREA R BUR] TP AFAE LU A IR AE 5 SEINARFL I 26, % B8 N AR

BN P AR S BRI 401 AT BEIF A+ 0im 28
1113 $5 BE 3 17 5 i 2R B 207 DL S BRI B ] g
AUETRBENIILE . It FE EAFE A 30T LA
TRAEFT BN 2 REINA 5 AT R A3 08 N R B R JEE 1
PLIEAL.
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30.

The terms and conditions described in this Term Sheet, including its
existence shall be confidential information and shall not be disclosed
to any third party, unless required by applicable law. If either party
determines that it is required by law to disclose information
regarding this Term Sheet to any regulatory authority or governmental
it shall,

making any such disclosure, consult with the other party regarding

agency of any jurisdiction, at a reasonable time before
such disclosure, to the extent possible, seek confidential treatment
for such portions of the disclosure as may be requested by the other
party.

PRA|EREOR, ARERRARFR BFEAS, BWRHREER, 50
FEART 3 =07 B8R o T SR — 7 0K 5 2 o) M B L) BRI 357 1) 4 8 A 55 1)
Fo, %7 BLAZAE 5 e Al )& B 8] B ) 5 — 5 AR = 0, R AE T RETR DL T X
3 TJ7 BER T AR AL B 045 S BRCR BOR 2 4 T

TR TR R PR B A A5 B AR A SR I 26K
Z BT B BA G ML R RN A
TR 55

31.

i % P
(Confidentiality)
HE i {3
(Exclusivity)

The foregoing terms sets forth the good faith agreement of the parties

hereof. By accepting this term sheet, the Company and the Founders

agree, for a period of [@] days (the “Exclusivity Period” ) after this
term sheet is agreed upon, to refrain from, solicitation, consideration,
or acceptance of alternative proposals from any other third parties in
respect of financing, recapitalizing or selling the Company without the
prior written consent of the Investor.

07 R IL TR L8 o AR G N R E IR RIE, EARRTEE N AEE
JE[@THA CHHbI™, REBFENFHFEE, ASEFAHAME =T 52 = K
RS AR e B HEATART ARG . WA, IR AR SAE AT HoAh 55 =07 i L 4R L

HEA P 2 KA R B B R A o R IR R A R T B2
L REIRYP T B A2 5 i Ve B IR 2% o 38 R i
BN B R L2, BARE A EBHI
] BEAT AR 3B Sk o (RS 2\ CRp 31 2 A 6 2
Bl Nk TN PN DI ST S AR ELTE S S 7 /N
H MEI G N 2287 B RE 6 IR 5] e 2 T 2 7] B v A (LA
FEFEI RPN, K A HE 147 FELRS 22 =) 5 oAt
TEER R N BTV . RIE, W 2 AU 5% =,
B FT AR B S SR 20E HE
ISR (B L) 58 HEA 2 AN EE LR 28 7] 55 BRI RE 7 D5
RIS, R 5 AT AR R Bz — DN HZ W .
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32.

A 5 A (Cost and

Expenses)

The Company shall pay the costs and expenses already and to be incurred
by the Investor in conducting due diligence on the Company and in
preparing, negotiating and executing all documentation, including the
expenses of its outside legal counsel, accountants and other advisers,
whether or not the investment is consummated. The Company shall also
pay the Investor’ s outside legal counsel for all reasonable fees and
expenses incurred by the Investor after the closing that arise from
their investment in the Company, including but not limited to fees

and expenses related to document review, notices, waivers or
amendments of the investor rights. The aforesaid expenses and costs
be paid to the Investor shall be capped to RMB/$[@].

O ) N [ 45 B N AMEE R BTN 5 HY BICEIDRE S H 1R 5 AR DR 58 R Ok ) RO
AN AER . WRHIFIRIE T A SO 2 R, LGS AT . 2 v AT A
V] R B S AR R B e Rl A BRI A 30 N AT RS B e i )i
T NPT A S ARG R B B R AN 2, AR EA R T 53¢
PR A, BEEEEIT R BTE AR S . o m B B NSO Bk
P SBNA N (@] AR /3T,

R, 2 A AR VL R — R BN S
SEBEIEN B ] CRAE AT & T 5% A5 D .
KR 7> 2 F AT RE SR N SAT BB R R R AT FH B
AT RE A R BRSO SR AR 55 1 2L o
BEAL, X TR TR S8 M DL R B A 3
A — X5 PTAR A 2R 52 i A B AR ) ER 24058 Q]
P, e BERORSE R A R 5 IR B R R
JRH T EAME BN A

33.

R

EE LR RIS NG

(Governing Law and
Dispute

Resolution)

The binding provisions of this Term Sheet shall be governed by, and
construed in accordance with, the laws of [Hong Kong]

All disputes arising from or in connection with this Term Sheet shall
be submitted to the [Hong Kong International Arbitration Centre] for
arbitration which shall be conducted in [Hong Kong] in accordance with
its arbitration rules then in effect. The arbitration award shall be
final and binding upon the parties hereto. The number of arbitrators
shall be [one] and the arbitration proceedings shall be conducted [in
English].

XA ANE AN U AR, A R T HE
JE, WeFEXS O A R BT AR B 1 g o 7 AN
S LY
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34, AL Wl This Term Sheet is not a legally binding agreement between the Investor | #IFTATAR, & &P HERE € FE ALK, H

(Non-binding)

and the Company, except for the sections regarding “Exclusivity”

“Confidentiality” , “Cost and Expenses” and “Governing Law and

Dispute Resolution” .
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Agreement ),
Xy M AL T2 E () A ]

a) HEMRKAFIEFBOWE AL, EEAE FREFPEAEN, BAEaREiRes E
HMALE, e HEERRENE.

b)  HIEMHIEFH EZLE 1 HBNFFA BB, BRI 2. [
VAR, TEEAA ARNAE RPERH . RGBSR .

c) HEZEBMLEELE THER. ~FlaE ., fmiEN .

d)  HEBEABRIMLFEEL T 7 EZIC 5 BB PLoeSER . PRy %
CIKEN Y

2
5

e) AL LILER N E L E 1 A1 AR e ARl BB A 2 .
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(iv) &

SE BRI S BRI A E R A G, HEXARHE, HHE
B MEAR R A, HamFI AT RARE P CRARBAR L &5
B B AR RSN KRB0 2, iR ke~ ]
XF, NERBBITAART; mEEECH (BREER. EMHER 2AFN
S, ARl SERAT LRI,

2156 JER ROt 8 24\ BR8] DR BOE W i A R E 5, I AT, B
PESCAFIE R BT 2 AR ER, BT 23R HAT .

H 58 P 2 ) B2 T W AOE e R R, v [ 5 N R LA AT
BAEMESCIHEH hh E A RREE R, i ERBHT

FE [ 2 m (U BR B PhBGE 3 s BN A IR E R, B R EE ST =
FEPESCARE & B R e A A E R, 18I 3¢ EIEBE AT .

S 23w (AR 18] UG B g ERE R, L B PR T EREVE SO IE
MDA, S EVERE AT .

AR SCHTIE AR B P SO E REVE SO 2028, Dy B AT B W7 38. n, Bt
SR 2 7] (R BR8] Bl SO B AR AR S A0 98, 9 B SE R KU B B b= (National Venture
Capital Association) filt AR MIFMHESCAEAT 7338 AEIRIEFRARGIL. ARG T,
ANFT H PRI 2% 30 I B T REAS AR ] o

88



m G Katten
ijiwei.com | EEYIHE FSRFARRRAUS A LS F

fftE—: AT E L&A A

FRP R AT MY (License Agreement)

—_

2. RITPrY (Foundry Agreement)

3. BHEEWEAPMY (Packaging and Testing Agreement)

4. FHRFERUELEYMY (TP Assignment Agreement)

5. PR IMY (IC Research and Development Agreement)
6. KM (Purchase Agreement)

7. fHEPMY (Sales Agreement)

—

- FRFERGA AT B X

FRPERLE R B, ZESC—MXFR License Agreement, SEEH 5 FK Technology License
Agreement B¢ TP License Agreement, AT —HFrHifA BIEHR. ZFEM. Fitr. B
(Know—how) ZERUH] (GFR “HIRR) IREFTA BRI R, VAl Py 7 k48 H

FOARF B AT G A AT WD A Rz —, R LR LA

O S EAKH# EDA (Electronic design automation, HL-T it BHziL) &M, &H
WA 5 A EDA FRAFIHERIRG (5140 Synopsis. Cadence. Mentor ZE 4k 34544 H EDA
A R], TR A Al AR AR PUAR P RO R] s ) 7 R B

O P Bt Al B 75 ZE A EDA B4, 7 ZAE IR L AR B (Core TP) SR5ERGE Fr
Beit (40 ARM Sl SR (0 344D, IX A% O RN BCAE AL 3 3 R AU AT B
J7 ARG Bevh ke BT S ARAT ML AL SR B A B Aol AR 22 A et fiolk, A
55 EDA FHIHAT LA S AZ O FIAR P B VF AT P SR B W

A AL AR T A B R SRBE UL, AR A A R A AR AU,
S IR AT PSR AE AR SRR P AL Y IR AL
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BTSRRI 28 AT IE R, (LA b DA 50
PRI

R, KRR AR LR A

1.

10.

VRIS VAT SR R A DS Ay 4 S B AT %
R VFRTIMINR . VROl ROOISEE . YT R LRI AT e, B R,
VERT AR G R 756 A W AT 7 1 T8 ) LA B SR A 7] )

VP ] 2k & B AL AR E VER] BRG] (BN VP n] 2 5 aTEAE 2 T AT AR A] L 2
R A o X TAZ LRI BN, VR RIT— B Se VRREVE n] U7 R R P AL T
A2 A AT AR, B IR VR AT R VF AT AT D9 0 nT R i

P FIMIBUSVFRI T SO I 2 A, H LI e HE A 3 — B VPRl 3, DA —
oy S e A RCE . SRR BRI MEEL (Bl B4 B 10 36
JEHIE P BISZAT 0.1 SETThRBE), LU S SA B3 9 AR SC A ATk 27

Wy KRR ALY, 38 R RERL S 5 AR P BUR L B ROR L A S A S B R S LA (451
e WVE R NAEREZRE AR 30 H A A VR R 7 R AR A AR SR AE )5

KRB & = BB U5 AR JEAT PG R R AR A KR B A &, e R e v vl
J7 RV AT SR TT R BB AR BT A BGEAT L) 5E 5

TRUE: FIBIXUT I PRUESE I, — Ok, Va7 X B B L4677 JIRPBUBUE «
AR =T Bt ARBRIC & RO YR VA S5 3 B ORAIE

Wtz FUBAERERR L T, X7 BRI LS 55, JCHRAEAE Al MR SOk
AEARBLIIEBLT —J7 Wb 53— T4 R ) 3555

TR FB BB BB PN 28 (R PR i R DA R GRS 1 A, A3 R BPF Rl 9, T
HAZ A know-how BJVFRI BRI, JEH XV AT BRI R HEAT E 5

fEER: BT AERR & R BT 38 3 (1 B R DL R ERE P, DL IR B 2% AT L FR SE 4]
B ERHA . ARG 2R E KA

IR 521k ZBPMGHIR 52 1E% T8, X34 e IR A R AU AT B30 &
HHE 2 20 AR RO S5 7K

HAtopmizes: WlRALE. & HEEMH. FRBRERT: Dk

BEPE: SRR VR R RO N SRR VE RTRR A VAT IER V7 Rl 2R S5 TR A Y 3T
NBRHAE A, DAORISE IR ST 58 B 1 5 0% Bk
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2. RIHHX

R, JEC—MHK Foundry Agreement, WFX Wafer Manufacturing Agreement Y
Wafer Supply Agreement, % & H T H GRS #liERE J00S it (Fabless) Z&
ORI (foundry) RIE i 05

TR TR AT, BBt SR fliE . O LA SE 2 A = L EE R
T B IDM AR bSOk D . B 2 Al e i TR et MONTES Bt (Fabless)
ilb CfRIRR “Beitdidk ™) B yES FrfiliE, BN AT (Foundry) 4k (faifx “AU A
A7ye AT TR ARSI BL T, R SAR T A A AT R AR IC N K

B iR 3 EAE TSN, IDM At 55 =7 BT A LW . —J7 T, A B IDM Ak 28
B O N B B e R AR L 7 Mg et ik 55— 5T, AR IDM ALAE B B =R A
R AT SR LA . TR, DURgE—H “RIA” AFEAR LT
RIT7, W “ditdk” ARFRR T AR5 .

AT, AT SR TRl AT Al AR il SEB R TR,
bl — 2 R Tl VT B A e AT I 45— HUVC LR R T TR H, S
ORI R80T AR TR B 2 A Ak S BB MR 26 3, AT SR8 27 s
AR

— T, AT BELL T A

Lo BT 5K 55 MEAE A AR Al AT SCS5ilid s iy IF 3R b4 vt 4k ik B 355,
PR BE T Al SCE5 I SEAR T A b 1) 325 FRO 05 P (R I B¢ 3L 555

2. TERETIIN K HH 5 2K R A B RS B BE Bt s 5 7 BE R SR AU AU TN L AR,
o> HI WY RE TR h 75 ZE 5 B 0 B AR N A, 0= BRSPS R TIUH SR BN A 4%
FEE, PMEATT AL 2 HEH e

8w

AR Al 308 9 2 SRR T Aol g A T A VAR A A 9] DA LA 87 BE 75 SR T, LAEAT:
NARAZBA% S2AT F AR A R0 = 20 5€ et 4lb A SCS5 R U ™ e 75 SR TN it
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10.

(CES

ST B AT AL BE R 7K, A N AEAR T AR 5558 Bt Ak S 1E Rk REC B VI
T R N 2 G X AV Dol | A 102 N8 ot L4 7 L W =4 G S WL

SEMT: FIBEM RN, AFEENTT . Uk RENLS . AT LA AT RE B A A 3k
HL#| (B0 bonus payment BY milestone payment) 2§, G id2 5 A4 E 18] 1%

Al fe /D T B SOy A A% 5

R ISR ARSI H, AR b2 s Bk 0y s 26, A
SRV AR AL (T B EER AT BRAE , ] A0 e 1N 8] A B v Ao lb e /b 7 SR AZ AT
AR, BT R R RS RS U, IFHX AN L LR BRI LT F U A
2%

WA s BB AR A 1E 30A P H SR BRI IR 55 IR BAR 63K, — e B i1l
SEAT Py vt SO RIS 1) ki LA AL I s (R s [a] 5

e B T il 85 AT o 7 B B ML S TR BER , LA
R

B B AR AR SAS O P A o BEAT 0 2 S A Jm i) 355, — MR st
ThAR MV B Al 1 B B 2R ) R 5

B FIHIEHENR, GRS EEE 2010 45 2020 4F FH bR 5 A E F R @ N
(Incoterms 2010 8% 2020) A AIAE H BL4rBC XU T 7Eia 5 b i 55

A4S BUBAR T A MY S AT Py 26 A 5 it A MV #5250 Py B2 ) an g — N7 0SB
ORISR G, DURHAR IR A AR B IR 25k T B 25 DA
RSB 2K K5

JREORE : 350 P 3G AT ML RS A A AT S 2 AR TR AR A A2 R B R
PRLEAR T Al — B 2 3R SRR AT IR 10 o B ORAIE, B s Jr 35 & i T R AE At i &

TRAEZE K
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L1, FRPPRUEE R B A P20 B BT 8 B RR P2 B I 1 v] B L 1 7 s U Ak A H

12.

13.

14.

15.

16.

17.

— A SO VAR ARl A AR SRR P BUEEAT il ik » 115 AS Fo VR LA 7 sk H A2 AT 4
Fs A 808 2 20 Az R v A BRI (0 R B UL BAR 0 R 5 =5 Rk
B AR5 30, I8 H B2 5E 8 AR ARV T

DR FI B PRACS PRSP A ) DR R DA R AR il b, JE AR A A R AR BA
O Py T I 7 SR EAT DR 1) 3555

Wtz FUBAERERR L T, X075 BRI LS 55, JUHAR Bt A O 1T S (5%
£ 30555

H FVE R 26K TR 2208 52 20 [A) [ SR X Vs VA R A R, DRI —
F 2 WA 5 S N3 S AH DR 1) L T AR TR L

WBR S EER: FIBOUIR SRR IE, W IR 26 A BFE AR KA.
BT 2 AT

HASRIAE A WEIALE. 28050 EHANEN . PR RS R DL

BEfE: B EARAR LAY EAART dh . SE TR BN AL S5 A A Y BTN AR
PLORFF IE S e Bk S5 BTk

3. BRI

BFAEMAAR PP, JEC— % FK Packaging and Testing Agreement, 7 H T ZF0E 2505
A A 7= SE GO AT S S

5 A AR ZRA, Il Dot P A P R o i ) B A, I e T A e X
k5. it Bt ARk ey 5 R A AT S B . HAR T USRI, F ik

Pt

HAF X7 FHESRIE M, a2 XU @ 2538 HART Sy 2O &1 .

S, BN ST N
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Lo BRI M U4 T ol B I R S5, LI B SRR T2 Hf

EPETAATRE. AR MR e

LR AR A R «

R0 — P MR EAE I (Incoming Quality Assurance, I1QA) — IhHHEM: M
(Automatic Test Equipment, ATE) —Z#HINFEMNK (Scan). Mt¥E (Bake). ¥t
(Pack) — H T E (Outgoing Quality Assurance, O0QA) —5Ef%

FRRETIIN 26K A BRSNS 7 BE L4 5577 RE R SR I A2 i 5 AL, DASEAE v g
AL BFE ST R s 7 BE TN o 75 2B W AR LR A A B 7 U L B EER L T
THR ST 1A 555 ., AR 2 HEL 7 5E s A P &= 205 st 4k
SCES AR L7 BE 75 SR TN EAT W S 5 R B0 7 RE U 2k A I U5 AL
[ GIENY

SEMT: FUBEATR, A% E N 7720 A A BN AR DL AT BRI A S MK
Bl (B0 bonus payment B¢ milestone payment) 2, G il4 5 A4 E 18] 1%

Al i/ R B S P 2 I 55 A A%

Wz E: FUBBO VIR AT L, DA S B A b e 32 4T F ) BTy 305 504
A 2B AR AT T SR BEAT IR E , B Ry s I T8) N vl £ /b 7 B4R AT
TR, BT AR ARAR ST Ui, JF ER AN 2 IR BRI 1T USRS 1)
s

EH . HIBHIZEHER, GrIESFES] 2010 48 2020 4F [H bR 5 A VE R R 8 )
(Incoterms 2010 BY 2020) A ARE H BLorBC XU Eia i b X 55

AT FIBIBUR SAT Sk Bl N e 26k T B RS 2. AR B 4% 26K

KR PSR : 205 B 2 P AV B AT PSS 2 PR B Aol (4 L BT T R A0 56 =5
TP 3 2 2 I T A 7 A AT )RR P AR U1 e DA B i K 3 =T MR P B
RIAbEE T30, 8 205 & TR L T
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8. FTARLLREH 2 BRI (0 T RS A A A 45 B 2 I Al i e 72, (23
I I R o T BTl

9. PRI FIMIX PR BRI B IR DR R AL AR B o, JTHHAR AR Y IR BA
O R Bt (77 SEEAT TR (1 555

10. etz FIERF e N, X7 P& EE 355, JEH AL vt 4b O 77 5 (1 6

EE

11 IRR SRR ZIR B SOWRR SRR 1F, % IR R 2 P RARIR AT A
BT 2 AT

12, HASRIACH: WEIALE. 28070 EHANE . PR RS DL

13, P B ER BRI T Z . BARER IR . MRS BB SR EA AL BTN
BEPErR s DAOREF IE SO e B ik S BT

4. FNIRFERUER LMY

FER PR LR, P —fKFR Intellectual Property Assignment Agreement, SZEk
I HHEFR Intellectual Property Transfer Agreement, FH-T¥— 77 B B AIR AL EE ik
BT . B, FAERFNRFEAR LRI T

FIARPBUR L 5 - AT ML 0 H 8L S5 IR R AR AN K, TR A 2 44T b o A P A
ANURFIAR A AT LS AR S 3 0o B R R B L B0 B3 77 5% 8 B R 2 ) B
AR P I BRSO, IR ST R G B A, AR P B LR e A 2
AT A RTOS SR 2 e R E AL E . FIN, RS S, JEHSR LA BL K Know—how (1)
oA KA, WEE— BRI 1 RR AR L PSR
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A, PRI 5 R BV AT O AR & T, AR A T L AR
1 AL 53T MO B 0 L+ 0 0L L -+ 043 B VT 957
PR

IS, AR BRI AE LT AR

L.

KRR LR 55K SR B B LE B 3 B 4, BT A SR AR Ak
FLEARANTY, WREEENE . Feibira), Babiife. Bkl BakPas, a0t
ST

2K TIP3 R R PR 15 7 2SR HEAT X 0« B R B AR
WP BN A S CAE B, B To /s B0 AR P BN L 3 LB e A

ok K TR B LRI 8], A0 75 B AT A R B M SR NLAE DR e I )
WSS A N AT, A0 o7 & 10 B R BRI o 5 Lk ) H AR I 1] A

2ok K TR B LR B A = W BT N AR SE S0 R 2% R 5 R WR— 7 7R 4H

2 T IR A 3R A SCA I8 W 2 81 I BSOS 75 BR800 SCA» 51 A A 8RR AL
TSI/ 3O A RIR PR (AR S A s 2 55

FeikJa 2 HE: HN IR AERR P AU UL 52 il Ja X6 B 70 2 B 1 2 HE, AN Lk 05 & 2R
FEFAEFIR T BUR » 321ET5 N VE AT EE 1T E — € MR A BCE 7K AT AR S AT i R
PR JF I S0 B VERTEEAT B PR (. YRR RAXRFE L7 R R T 5
Bk J5 ANRT 10 55 =07 3 AT VE AT R RO

BRUEZAh, FERALRBUR , BT H = 20E IR AL T R R 12 355 R R e t%
BT AN BN, ka7 2 SRR BT AT S AF, e S AT A%
BORAE B3 B8R SRR BRI ST K I0F , FeikJ5 JESeXt A vF 2 15 H1 52
WV AR

P ISR B 75 SO BB, Bk 5 SO 3R 9% AR SG B A ks HE,
PR L P AN B2 SRR P B T P B B A5 3 2 — FRont 4 i i
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ARFAR BUGIEAT S8 BE AR, JF H 32105 — IR B2 IRAE I A 5 7 2 A B R A I 1)
¥l s A

4. PRAE: FIBIRUT I ORIEF TR, B 404 Lk 07 X8 RR - BOE HA RN, ik 77 B B L
FARFRL, TovEA PIREEM RN BRI AR AT A] PATVE S5 T, 3] RE2) 58 ARK
AR B Gy VER] 7 B B 55

5. WifEHZ&uk. FIMERFERIE T, XU HAHRRE: 55, Sk & 1%
6. HARIRTURK: WERIALSCE. E T BEEM . FUURRESRTG UK

7. PR S ER EAREAL I RIR SR S AR BN I, DA DR I SCR b K ik
AR e B SIE T

5. R FFRIMY

O IFRIML, SR “IC Research and Development Agreement”, %% FHT—J7
et .

OO B SRR T2 ST LRI PR o 280 8 46 26 7 R H B ™= T, A I 2 ik
BB PR A S T DA G, AR I i R 3777 W R R R, 07 B8 7 v X
=M IR o TEIX — B BUUA D B i 4 AR P A e 0 BAT SE RS itk (Bl =42),
24K 22 B 0 R T B Bt TAEAS v ARl sl IDM ARl 56 i, I it 75 22 ol 2 1 8 AF
PR LA BE Al / TDM A b 2522565 e v P st

B RS, B R T T Al A T AR S B 1 I R AT R RE T RE A R
SEATME P T AL A AR R R T RGOS A B T R T4 B T AR B A
A SZAC BT iy . EXMIHOT, Witz 8], wit4lks IDM A2 8], #AFEAE
AT B LB AL

— IS, SRR T A

L Wit FUTRERITMAE B S/ — MO E B AR B R, BB

RHFRR, DAL AT A T B AR TR, CARBETT ARG AR (Milestone, —
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Fr] RE AR IR A BT T R WU . SR T A AR A,

2. P FIIT R AR IAS VAT BT SO, LI 2 RE S —# i TR B
(% [ BLRERR SR EAT SR, DU — i BT A = dh A e i EcE .. W&
SRR SRR (2 WARR P BF R GE70 ), DL SO B3 9% AR SR A

AL

3. VAT JFRSERIE, —OSRAIRBUI A0 SR R AT WS 7, &5
GIVFRTRS G, VFATINE. VTSR LA RS PR B (2 LA ALVR AT i

93
4. PRIE: FIXCT ORI, BlInZE206e 77 RR - BBUR 5 5 ;
5. PRI IS URSC L B3l N A AR DR K LA R DR 1 b
6. JWEfE: FIBIERFENIE T, X5 P& A 355
7. WIRREZak: S ESORR 5 &R TS
8. HAhZRTUEAK: WERIALE. FE T BEEM . FUURRESRTG UL

9. PRE/ITH/ TAEH (Statement of Work): W7 i@ & 2K w1t N BAEM. 1
HZHEN AN BTN, 80 BATEE T H/ TAER (Statement of Work)
PLZ)E BRI ARYESH B, PALREFIESCHI5e 8 5k T

5. RIFHHYL
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SKIGYI, JE30— AR Purchase Agreement, SEEHH# FX Sales and Purchase Agreement,
TR TSR AR P AR T A 1 S AR
SR B U A R R DG o o AR A A IR % 2R T 5 R R e R H U 3K
B W2l B ZIHL B B SRR R IR S SR, DU
G B JeZIRE. AU AR BRI Ah, DR 5 S RO s R
VB AN AR . SRR, AN XU 228 — i R I BI A AR A Al DL K v/ AR AR
PRV AT AEZE M, AR T HMICEBL, BF R UE, O AP — M i/
PR = Al R 1T B AR I AR 25 BB RL s A I Ol AR R 1 8 R 2 B S PSR B8
JEHARAE R m AR (B BUV YEZIFL) X Fh Ve 5 A%
— RIS, RIETMCESE LT N2
1 SRR/ SRS T2 BB SEAN [ R S AR LA B 354 I 3% R RS A T 2, il
A BAR B /MR, BB/ MRV SR, B A KIS RN, i
FLE B FH AR SRR (A1) L 7 JEURE R 4% i A2 AR BN N B SR A IR AR B AL 5

2. izH. FIMHizEER, AL ES] 2010 4B 2020 4F FH bR R 5 A E R @ )
(Incoterms 2010 Bt 2020) A AGATE F BA4rBC XU 7Eia Hr b i 55

3. AF: FIMBLE /PRI A2, ASCHARB R S A & Wk sk Bl in e 265k s
BUER 263K LR RS 3 78 26 K

4 Wk PUSIHERSERIL F, SO7FURMIOIEES S5, F3LH L0 ST 20 T S
R IR S 5%

5. MWIRRSZ k. ZIM P SORER 54 1L 16 E

6. FRBRAR: NIEE BTN A R, 2078 E 2R E MR RN IR RS
b I {3 1 5

7. PRAE: FUBHSETT R YRR 0 s/ AR L 10 ot B ORAIE DL s A AR . 265K

8. PRE: BT UIS LA WML PN 2 ) DR 5K DA S DR 51 b
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9. WHEBIZR: HTAHRBE/ PR 2 L 52 2A R E ZOMB X D8 A L
BRI, DRI e W B AZ Sy LIRS AH 53 R ) V8 R

10. HARZRIACH: WmEIALE. 28070 EAE . SRR RSER: DL

11, PEE: b st St B B 4/ ATRHE, 3850 245 B /MR B (S B IR S
P BTBON B, DL TE S 52 e v b5 v B
6. HEWN

BEML, 93— MK Sales Agreement, A I HFK Distribution Agreement, ¥ HT
WA 7 58 BIRT S B  25 vi F P BRESEH T o A IS XU 2228 38— I 85 B I UVE X7 22 [B] R HE
ZEVEI,  JE SR ARYE T B e R — e A

—Mm S, AR RELL R A2

Lo B/ BASATR B SEAN [ R S F s i 3% I S A 7, DARAR S B A

EE IR A KA G PRI, B2 9 (8 S R

2. izH. FIMHizEER, ARESEES] 2010 4B 2020 4F FH bR R 5 A E R @ N
(Incoterms 2010 8% 2020) A AIAE H BL4rBC XU 7Eia 5 b i 55

3. A FIBLE R ST A2 A RASCHARAZ AT 5 DL AR B G B 2 26k s T B A% 2% K
DL RS e 7% 26K

4. WEEE: FUBAERSESIE T, X7 FrA R £ 55, JCH W2 S5 AR BOH T 4
NG

5. MWIRRSZ k. ZIW P SORER 54 1L 16 E

6. FHUUBLZEEK: IR JEAT UMM H A, S20738 % ok i FH R AU A L L R
b A 2% 3 7 K538 5

7. PRUE: FUBHSETT R VR 0 s/ AR AL 10 ot B ORAIE DL s A AR . 265K
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8. PR HIBAXS IS LA S WS N 25 AR 25 R DL S AR 41 A

9. HHEHIZEK: HTIRZ O H A2 2A B E ZORHL X 08 R R PR &1, PR
— M 2 B AT N S AH OIS F ) A R A

10. HAhZeTiZR: SHFEEIASE. Z5 7. BEEH. $UURRSESRZR:; UK

11, B WS R EAARGE R s, 2 SBHHMhE &5 N BN, LR

IESCH) e B S BT
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B fF —: 4K BT A RE WAR = BONAT MR s
L AR B T A R B IR R

FAIgeit 7k 2020 4 12 H 31 H 33 ZE AR A mAERHRAR L 7 I o 8 BT 19 36
FIARSCRIR B, SEvh Bk 33 K w] BT A i 1] 6

X 7] R HH 3R ~
i R ekt =R NAEN
ZOEARN 58 RN G 5 HOR R A R R JE ) E 2 e bR 2 —, Rl
WL R0 A% DR B E S e, TR, B B AT 1)
Wo LI 1a) A 4
L TR OHEARN R ERYE, O ARN REAFWR . BUFE R
BAFZER AE LRI ARE R IEN BARMER, 256 2RI E
G, FEEREAHA. FEHRIHS SN, & TR R
BOEARA 2 % S, BLIRCODEAR N B E 2 AT 2 2
7 2. B BEARN BB IS BAT NGO BARA < ) 5 ERT R SRR 3K 45 2235

B0, XA R IR AR TTIREE, WRBH, R4 S M RA% L ER AN 7
(K157 3] AR B D 35 e H At 75 B AR AIE I DR I BE 7T 2

3. HERITNMRWIRN B TARE, Stk TP B LR N 1 4E
JERALII IR S5 BOCR, BN T 15 i S s b 2R IR A R e, 2 AR AE
BRBE DT, &5 RS BUAT NIHRTEE N 9 LB a2

4y

TR BT A R R E A REENE, Hoh— R iR T7 22 2w B
ORGSR RES . Bk, BHIMRCETTHT, BT W e A R IR A
Ut CRRaRA) B3R Bt A w25 B B EuER R T R, e
XF A B A RO R BEATASUH T . LA i) R

Lo RAT NHREARR SR H BV, e B A, AR AEE RR?

2. UL L EARIRIE ZIE O R AHOCENR = BUA R GG U E 2 2 ik
BAG: OB AR AUE B AAE ] 4y BB A2 23 ?

3. EULIIZ L EOR Y BSOS AR o B AR AR A BRI A AR B ?

4. HUIWEATCEPITR AR SR TZO TR, TR RIT NG E
G TR X RAT N E N, FERIEREN, KT NE ATk
EFHITRE, AE SR E . BE R R, AR TR RN
AFAE DAL S IR, | 2 J5T PR S T LA S i) 2 e 15 A7 B R AN 56
] 2

AHOCH, T3 AR R B 20 VR B 32 AR B8 =T AR B iAS , #5r

ARV RS 23 R B IS ST R B 7 s BAS, a 2R 32 ik /SR TT R A
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Difficulties in
transitioning to
smaller process

geometry technologies

We may experience difficulties in transitioning to smaller process

geometry technologies or 1in achieving higher levels of design

integration, which may result in reduced manufacturing yields, delays

in product deliveries and increased expenses.

HE. HESHT A
L33
Lengthy circles of
manufacturing,

selling, etc.

BT | 7= IR R A, T HA R RER 7 S AR T E S, BRI A
AIRAF RN Z AT, AR ATRE AR &S, IF HA R AR 24 615 S0
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Because of the lengthy product development periods for our products and
the fixed nature of a significant portion of our expenses, we may incur
substantial expenses before we earn associated revenues and may not

ultimately achieve our forecasted sales for our products

W RBUH B R TG
K
Cancellation of
orders or incorrectly

forecasting demand

23w AR B 289 9 B SR A BE N B EAT R, 2R A R TR 2 P 7K
SN A E) B IR I8 8 P AR E R ARSI

We purchase from our manufacturing contractors based on our estimates
of end customers’ demand, and if our estimates are incorrect our results

of operations could be materially adversely impacted.

BRI RE=N
k55 R LR
Third-party foundries

or service providers

AR g 29 VAT b N = R 7 o/t DT 1 B /AN B N = S SR
SN ZERRR, ATRRESMFEAFGHEENXR, #NFBAFHE
BURFE, o~ m) M TRE «

We rely on third-party contractors to manufacture, assemble and test our
products and our failure to successfully manage our relationships with
these contractors could damage our relationships with our customers

decrease our sales, and limit our growth.

B=ZFRIL] =HARE
Third-party foundries
do not achieve

satisfactory yields

W 5 AT B AR 15 B R AR AR, 2 58A #E
BURNFE, FHOE A A S5 9 2 R R LA R 2
If our contract foundries do not achieve satisfactory yields or quality,

our sales could decrease, and our relationships with our customers and
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High complexity of
products increases
risk of defects

Our products are complex and may require modifications to resolve
undetected errors or failures in our hardware and software, which could
lead to an increase in our costs, a loss of customers or a delay in market

acceptance of our products

7 A A R T R B
H B FEh
Fluctuating consumer
market characterized

by product life

DN il R 7 K e BE RO T F 1 R T, 2T S R U P A e
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Demand for our products is highly dependent on the consumer electronics
market, which is characterized by short product life cycles and subject

to risks related to product transitions and supply of other components.

circles
AT R AR | A RS2 T AT R AR
Cyclicality of the | We are subject to the highly cyclical nature of the semiconductor
semiconductor industry
industry
BEE I [E] RS, AP A B RS B W T R, R, WIR A RIANRE R
I E IR PR FRINFE R =it ] LG 56 S A R e 22 52 B4R

Declines in average

sales prices

The selling prices of our products tend to decline over time, and if we
are unable to develop successful new products in a timely manner, our

operating results and competitive position could be harmed.

AT kAR ERR AL
Changing industry

N AT AR EAE AW A 2, AR IR R A IR T A E PR R 1 RE
REEr AW ST AT ML bR

The industry standards supported by our products are continually

standards evolving, and our success depends on our ability to adapt our products
to meet these changing industry standards
N E) AT RE R AARZ AU EE =7 R A RS, HL 2 = AT REME AAT AR BA GRS
. . AT R BRI FEAL
TR BB MiRF=R

Unable to protect IP

We may be exposed to infringement claims on intellectual property rights
by third parties. Our rights to the intellectual property we develop may

be difficult to enforce.
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