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BFRAFZE I
Operating Agreement of the Joint Venture

AMWHELUFN AT 20174 8 B 3 HEE (“43E").

This Agreement is entered into between the following two parties on_3th, August ,
2017 ("effective date"):

W7 WINRATIES R A IRA T

Party A: SRINRATIZEIBHEARAF
iR A A

Legal representative: -8 H

itk TR L X BRI R G IR 76

Address: Runchen Park, Zhuguang Village, Taoyuan Avenue, Nanshan District,
Shenzhen City

ZF: Shane Chen

Party B: Shane Chen
fPHES 1Y 488205590
Passport number: 488205590
E£E. el

Nationality: The United States

ETHZIET 2016 4F 12 A 29 HEE T(AFE SR RKRSEEE),
FIRERLE TR ET BRI AR KA RAT (HHF %47 B
ERDWI T REELL SR S P S 08, WS EHnERLE, RiEER
T AL BRI R a R R T, DIEIE RIS,

Whereas Party A and Party B signed the Cooperation Agreement (hereinafter
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referred to as the " Cooperation Agreement ") on December 29, 2016, pursuant to
which both parties shall co-establish a joint venture (hereinafter referred to as the
"Joint Venture") in Shenzhen, China to operate the Proposed Patents under this
Agreement. On the basis of equality, willingness and good faith, both parties hereby
reach the following agreement on the operation of the Proposed Patents under this

Agreement for mutual observance.

— RTERATM#— A5

I. Further agreement on the Joint Venture

I ERAT RS S I ok

1. Total investment and registered capital of the Joint Venture

BRATMBE MG AR T 98, 039, 215. 6826 7, b B 5 s B 5 (A6 HL R
PR ABRRIFATR TR IRA T (R “RATRF ™ REART 5000 555
CEFE R T BURAT R TN R BRI, 2077 LA 1L R 60 R
48, 039, 215. 6844 JTo B o [FAR S ML S PR AR V8 40 )RR 28 18 AR I
%ﬁ%ﬁﬂﬂiﬁw,%%ﬁéﬁ%ﬁ@ﬁi@,ﬂﬁ—ﬁﬁ%&i%*@lﬁ
IR RONEZ IS AR S YR I R S £ 40 5 B A 7T
4000 7376, HABEAy 3921, 5686 JT0, FrETHIES 2000 T558 AVEMHE A,
HERARNEMBERNE S 2 H b — (51%) ; Z7H¥ 1921, 5686 Ji TGk NVE
MBEA, H AT AT 2 0+ (49%) .

The total investment in the Joint Venture is RMB 98, 039, 215. 6826, Party A shall or
shall procure its exclusive owner INMOTION Technologies Co., Ltd (hereinafter
referred to as "INMOTION ™), to invest RMB 50,000,000 (including the profits from
the products placed by Party A or INMOTION), Party B intends to invest the
ownership of the Proposed Patents, which is valued at RMB 48,039,215.6844. Subject
to the relevant  Chinese laws and regulations, the total investment and the registered
capital of any Joint Venture shall be in accordance with certain propoition, for the
convenience of financing for the Joint Venture in the future, both Parties agree that all

information required by industrial and commercial bureau or Economy, Trade and

N g el N




Case 3:16-cv-05688-BJR Document 133 Filed 09/06/22 Page 8 of 51

information Commission, of Shenzhen Municipality for record shall be as follows:
The total investment in the Joint Venture is RMB 40,000,000, the registered
capital is RMB 39,215,686, an amount totaling RMB 20,000,000 shall be
included in the registered capital by Party A, accounting for fifty one percent (51%) of
the registered capital of the Joint Venture; an amount totaling RMB19, 215, 686 shall
be included in the registered capital by Party B, accounting for forty nine percent

(49%) of the registered capital of the Joint Venture.
2. HE IR
2. Period for the capital contribution

CORGRBABNGERRA BT X, TERAREUHETRN 1A AR,
LB AT NG M A AR 10,000,000 52 (KB F7T5708) | T
LRSI SR AR RSB0 TS0 7 A TN, EHhs
SAPASEE B A 10,000,000 56 CKB: BFATED . St#i4 3,000 5 (4
T BERATR TN B RN T s, B Na %A 7R BT 2 5 A
Al IE LRI Z FRM— NSRS B AR, AR S RIEZ ERD 2
JFFHRAE 2015 4EF0 2016 4E 9T, R 3 PR T R SR p Y

(1) Party A shall pay the subscribed registered capital by installment. Within one
month after the issuance of the business license of the Joint Venture, it shall pay the
subscribed registered capital totaling RMB 10,000,000proportionally, Within seven
working days after the Proposed Patents are transferred in full to the Joint Venture
and the transfer registration formalities are handled, it shall pay the subscribed
registered capital totaling RMB 10,000,000 proportionally. For the remaining amount
totaling RMB 30,000,000 (including the profits from the products placed by Party A
or INMOTION), Party A shall invest in the Joint Venture by installment within one
year after the Joint Venture receives the business license, based on the development of
the Joint Venture, Party A has provided Party B with its 2015 and 2016 financial

statements, and Paity A represents that such statements are accurate and correct.

(2> ZT7RF 2017 % 10 A 1 A2 B 0 15 5] o 7 25 B ) b e 3 E
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BRRLFIFALZ R TR NRE A8, LR p R R LSNE i £
[ CLAMRB AU G R & i 2 & A F BN RS F L.

(2) Party B shall transfer the patents being registered or obtained in America, of the
Proposed Patents, to the American company designated by Party A, and the patents
being registered or obtained outside America, of the Proposed Patents, to the Joint

Venture in full and handle the transfer registration formalities before October st

2017,
(3 BAFEFRULRS —HFHERAMAR, SIHE—TAEHERHE.

(3) Neither party may withdraw its capital contribution unless the board of directors

and the other party consents in advance in writing.
3+ BB AU/ BEE N B A R e
3. Total investment and / or increase or adjustment of the registered capital

A HBATHRE SR/ BENE A i E AR R AN PR, '3
AR G o WF RN AEIRE RS IR R R E N —Y)
vtk . BRI T RS I EL I R RS, A B AR LR R A TR T
EHA PN E ST

The total amount of investment and / or the increase or adjustment of the registered
capital of the Joint Venture shall be subject to the written consent of both parties, the
approval of the board of directors, and the approval of the approving authority (if
required). Both parties shall cooperate to obtain all such approvals as may be required
for such increase or adjustment, Upon receipt of the necessary approval for such
increase or adjustment, the Joint Venture shall promptly handle the corresponding
change registration formalities at the competent administration for industry and

commerce,
4. SPEBRARRA

4, Investment in the Joint Venture
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FEERARIRFIFRIZE, TAMNEE 2 i, W54 AT

For the purpose of smooth operation of the Joint Venture, both parties shall invest in

the Joint Venture as follows after this Agreement is signed:

(1) HIEHRN: F5 S R AE R AT R RN, M AMmeks
BEEHBESFARLE, ARHEEGRATNATMAR SR AT, 71
RERABDAGITMAS, FNZEILEHRENZER S 27 REAR
WA SE B (A1 LA AL BRI LA Solowheel ARG AYHARATIR L (HHF “H1iR
P, B2 TR R A R ARSNGB T 0 BEEH E
AR, HA5 L ARUE L I A Y AR (T I R AR TR & 312 5] XA AL
ERBEANRBRLERATNFLBERAR, 250 -
SR BRBUAER R =T, BN 275 AR B IS & B ARG RBHRA .

(1) Initial investment: Party A shall and shall procure INMOTION to transfer its
business of single-wheeled self-balancing vehicle, twin-wheel self-balancing vehicle,
and Hoverboard which Party A is operating now to the Joint Venture gradually for
operation. In addition to recruitment of the employees of the Joint Venture and
establishment of its team, Party A shall be responsible for renting of premises for the
office use of the Joint Venture, and shall invest the working capital in accordance with
the period for investment. Party B shall transfer all the Proposed Patents and the brand
of Solowheel trademarks, websites, domain names and proprictary technologies
(collectively, the “Intellectual Property™) to the Joint Venture within the period as
provided in this Agreement. In addition, during the transition period (as defined
below), the Joint Venture shall be authorized to practice the Intellectual Property and
Patty B shall agree and hereby covenants not to sue Joint Venture under any claims of
infringement or misappropriation under the Intellectual Property at any time during
the transition period. Party B shall not license the aforesaid Intellectual Property to
any third party during the transition period without the prior written content,
otherwise Party B shall compensate any and all losses suffered by the Joint Venture

for breaching this item.
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(2) FFEEHN: SRARENN, B NSRS HATRANG, T,
ARG HMFEU ARG R ARNRERE: LHRIEMEEARIBEIRN,
LIT R A R A TSR KA BT ) AT R T A

(2) Continued investment: During the existence of the Joint Venture, Party A shall
constantly invest resources regarding manpower, market and technology in the Joint
Venture to guarantee the stable operation of the Joint Venture. Party B undertakes to
continue to invest the new patents acquired by it in the Joint Venture, if the Joint

Venture is operated smoothly,

5. &g Hir
5. Business objectives

(1) RHEE, EAERATIRMERERA, A XFRRERLT, WREHE
ATEAIE 2, MU TEE BfR: ()&EAFMEEIL 5000 F1R&H
Ly nanAEHR i RE - FHEBIEART 2 147G

(1) Party A undertakes that, as the actual controller of the Joint Venture, it is obliged
to exercise due diligence to manage the Company and to ensure that the Joint Venture
achieves the following business objectives: at the end of the Commitment Period, (i)
the valuation of the Joint Venture shall be more than USD $50,000,000; and (ii) the
sales volume in the last year of the Commitment Period shall be RMB200, 000,000.

ASRHE N AR AR 20 BRI 258 SE R TR R ke B
SRR BN F ez By =4,

The Commitment Period in this article refers to three years after the complete of the

transfer of the Proposed Patents and the transfer registration formalities.

WA T A i, A VA B R ELRIE B 5,000 335 7m DA bl Ak v A B e
—HEHEPRIANKTT 2270, ZHERBFTEIELAMUE SR HREE &
P A T BERIE A IR FFE ik & A T A A IR R, B3R EAR TR
TR (HEFA AL TR EEAR B s — 2T AR B R RS-
Solowheel Shff. FifR. Wik, e, EHEHRE,
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If, at the end of the Commitment Period, either the valuation of the Joint Venture fails
to exceed USD 50,000,000 or the sales volume in the last year of the Commitment
Period fails to be RMB 200,000,000, Party B shall have the right to terminate this
Agreement and the cooperation with Party A unilaterally, and the Joint Venture shall
return all the intellectual property rights transferred to the Joint Venture under this
- Agreement, including, but not limited to, the Proposed Patents (except for the Joint
Venture's technical improvement of the Proposed Patents or technical achievements
obtained from further development), the brand of Solowheel trademarks, websites,

domain names and proprietary technologies.

(2) ZHANE A RIBFIEE MR BET UL ERMIRRZE, 27
IS R IR W B AZ7E Z 7 FERHE: E R NSl SR sl B BRI 1F
E DL 3 82 A R BRI BRI (RFEERRT L RBUSHRE . R
. RIS ZIRGIENE . EREBORIESE) SBCE P AR KT R & 3 A F
B, 277 oAU {3 8 77 22 1A EL R e 4 - U A0 B IE IR AAR 5K

(2) Party B acknowledges that the key to the smooth operation of the Joint Venture is
the smooth operation of the Proposed Patents. Accordingly, Party B discloses that the
Proposed Patents are encumbered as disclosed on Annex E. If Party B's untruthful
disclosure in Annex E or the undisclosed patent defects except as provided on Annex
(including but not limited to patent defects, patent mortgages, pledges and other
restricted defects, patent infringement defects, ete.) of the Proposed Patents result in
losses of the Joint Venture and thus affect the valuation of the Joint Venture, Party B
has no right to exercise the right to terminate unilaterally and shall compensate any

and all damages suffered by the Joint Venture resulting therefrom.
6. FliE s Ac
6. Profit distribution

(1) ERARBMIERE, BEHELM e ABUBCHEE bR BE RIS % 2 a0
bR A SR TR RARAE & L H), BT 3R AEf e hERE SRR
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—Fg, IR B E RS R EERA TR R AR TS
RN AT DU TR R A TIYINEA, ¥ R4E

(1) After the Joint Venture pays the income tax, the board of directors shall decide the
proportions of the annual reserve fund, corporate development fund, employee bonus,
and welfare fund to be withdrawn from the tax profits. Any employee bonuses shall
be decided by a unanimous decision of the board of directors, other proportions shall
be decided by the board of directors. The reserve fund may be used to make up for the
loss of the Joint Venture. Besides, upon the approval of the approving authority, it

may be used by the Joint Venture to increase capital and expand production.

(2) AEATREHEAP BB S TS M iR, EHWES
ACR, $5 U fETE A B AR ) 1 BE E BT b G IR W AR AT R
B, WCLRTAE 8 5 AR IRINTA G RN . &3 A R BB BT R R
QR AT I N A B R S RO R BUE AR AR BE 5 4R b e AV .

(2) The distributable profits after the Joint Venture pays the income tax and
withdraws the funds according to law are distributed to both parties in proportion to
their respective investment in the registered capital, if the board of directors decides to
distribute. If the Joint Venture has losses in previous years, the profits shall not be
distributed before such losses are made up for. The profits retained by the Joint
Venture and the profits undistributed in previous years may be included in the
distributable profits of the current year or be distributed after the current year's losses

are made up for.

7. FERAE

7. Special agreement

(1) EEIIFAEERINEAL, VR Z AR W R aNE, WTRE
LA RATEREERTTH, SHATMRLETFN 25 R 55 50 7k
S04, B — 25 1 BZAR AT AR (0 A £ RETE T — AN vl 43 ORI ) SR B
Z 5 RSB M o P A RE OB R.B) Z 5 7 R — AN AT A BOAE SR AT IR 0
A3 CRAERRSL- FEBRMSM ), DUbdE, HnfaRar—E
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SIMFHEHEATW, RS LEDEL.

(1) In consideration of the assignment of the Proposed Patents and in order to ensure
that Party B continues to produce new inventions and creations, both parties agree that
the Joint Venture shall distribute to Party B500,000US dollars in dividends in advance,
regardless of whether or not the Joint Venture is catrying forward losses in the current
year. Both parties agree that, in the years in which the Joint Venture has distributable
profits, the advanced distribution shall be deducted from the profits distributed by the
Joint Venture to Party B, and the Parties further agree that the advanced distributive
dividends to Party B shall be deducted in the succeeding available profit year, that is,
the distributive dividends to Party B in the succeeding available profit year is (the
current year’s dividend subtracts the previous yeat’s prepaid dividend), and so forth,

but If the Joint Venture's continuous loss causes the Joint Venture gets broke, Party B

shall not revert such advanced dividends to the Joint Venture.

(2) EEIPEEE AL HERZ A RERTHRRAE. TRE

SR AFRER Z R 50 HREEIHER, BR LA TERAREEGHA
W RPN HR B AR AT EF 0. Wy —FRE, EaRAF )
AL AR L, &84 Bl 1 2,77 4 FC RO BL A0 R %40 1 277 1) 6 B8 A R I K5
EEAHAT —HTRIHARARMNEHEEFRE U HHEEPE, AP
i, RHZREELH RitAEEARMMER, HESGRAREANEIERF
BB AR T TS A R A E M AR R R IR A S B AR

II

(2)In consideration of the assignment of the Proposed Patents and in order to ensure
that Party B continues to produce new inventions and creations, both parties agree
that the Joint Venture shall provide Party B with a loan of 500,000 US dollars per
year after the establishment of the Joint Venture. Party B shall sign a legally valid loan
agreement with the Joint Venture and obtain the approval of the board of directors of
the Joint Venture. Both parties further agree that, in the years in which the Joint
Venture has distributable profits, the amount of loans shall be deducted equally from

the profits distributed by the Joint Venture to Party B. If the Joint Venture's continuous
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loss causes the Joint Venture to enter the liquidation procedure or bankruptey
liquidation procedure, this Agreement will be terminated, and Party B shall return all
the outstanding loan amounts agreed by both Parties to the Joint Venture once for all
before the Joint Venture enters the liquidation procedure or bankruptcy liquidation

procedure.

(3) BRI Inventist, Inc. 9 & WA R B AU, Inventist, Inc. B[ H 7512 5

AIR%, AFEERRTHRAGW. BARIES . BAEINS, SEEARRSEEH
7 i, SWATIEEMNA Inventist, Inc. AT 20 JIRERMI . Hb,
Inventist, Inc. FIRAEH AR IRE T L B E TR B SR AR AR, HITTRART
ARIRE BT S, BRIEARD I =558 10 IR &R AT MR, £
VNSO AT AR T £ 5 O BT 2 ISR R AR AL

(3) Party A employs Inventist, Inc. to be an independent contractor as the technical
consultant of the Joint Venture. Inventist, Inc. will provide to the Joint Venture
technical services performed specifically by Party B, included but not limited the
technical consulting, technical guidance, technical train etc. Party A shall pay
$200,000 U.S. dollars per year to Inventist, Inc. as compensation for such services for
the benefit of the Joint Venture. Any travel expenses in relation to technical services
provided by Inventist, Inc. to the Joint Venture will be separately covered by the Joint
Venture. In respect to the technical setvices by Party B, except for the rights explicitly
granted to the Joint Venture under Section II(10) of this Agreement, nothing in this
Agreement shall grant to Party A or the Joint Venture any intellectual property which

is separately developed by Party B.
8. & ¥ A F HAhZE I
8. Other matters of the Joint Venture

SN B ¥ A B B B AL S B, AR EART AR AR ARR,
PATHLEL . 2EVE. 2BMR, 2FHKN. FEs. bR 2FFENMN. ¥
%, MBS, ST, A%, 400 BT MEEERS, 1
EFAEARNGE. @WFHINNESR, RHEMLEA R LA R A
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Both parties confirm that the provisions of the Cooperation Agreement shall apply to
all other matters related to the management and operation of the Joint Venture,
including but not limited to the Joint Venture's name, registered address, scope of
business, operating period, business purpose, board of directors, board of supervisors,
operation and management institutions, finance, taxation and accounting systems,
labor management and trade union, merger, division, bankruptcy, dissolution and
liquidation. For the list of the directors, supervisors and managers confirmed by both

parties, please see Annex 1 to this Agreement.

T RTHUSELER
II. The Proposed Patents
II. The Proposed Patents

I AWM T 20 B AR AR BN EREIA 3 ARIIER CHEiEE
7, MHESHWEEZR ORI 3 RPN AR ARV, MR
ERTIERIOTA RHLF. ABGEL, M. AT I0TA 3 4-R5
RIS T e % . MIMA K I0TA EREH GF R B) B ERFEE
A, LR B4 MIEM OTA RIS FIHA MR AT L RS RIE
. Z77 RHEA PR L sEInse ., Se b B RR I Lk &R A B A T L LG A A
ERATRETRS TR BEALT R REAE L P B A E.

1. The patents under this Agreement to be assigned and transferred by Party B to the
Joint Venture shall be three categories (collectively referred to as the "the Proposed
Patents"). The three categories have been confirmed by both parties upon the signing
of this Agreement are: the single-wheeled self-balancing vehicle category patents, the
Hoverboard category patents and IOTA. For avoidance of doubt, the single-wheeled
self-balancing vehicle category patents, the Hoverboard category patents and IOTA
including the basic single-wheeled self-balancing vehicle patent, the basic
Hoverboard Patent, and the basic IOTA Patent, and their foreign counterparts and
their continuations, along with any other improvement patents that can only be

practiced with the Solowheel! technology, the Hoverboard technology and 10TA as set
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forth in Annex B. Party B shall truthfully and completely disclose the basic situation
of the Proposed Patents according to this Agreement, so as to enable Party A and the
Joint Venture to fully understand. For the basic situation of the Proposed Patents,

please see Annex B and Annex E to this Agreement.

2. ZIR TFIEARTNEER 7.7 Inventist, Inc., 1 Razor USALLC 2 [f] A28 IT i
ETHHUEWENSH, WHRESEATNAEEEBRAINE G, £/, H
£ FiEsE. S85FENE 400 22U IR EF .

Subject to the agreements made by and between Party B, Inventist, Inc. and Razor
USA LLC with respect to the Hoverboard before the signing of this Agreement, both
parties agree that the Joint Venture have the right to manufacture, production, sale,

offer for sale and distribution of products at the wholesale price of more than USD

400 in America and Canada.

3, HEM B, TABNEEZH, 2HAEGEARNHELN=REFTNE
A BRI LRI ARG, 2,77 FAERRR A& 3 A R R A A B
tR L I MBI ML BT 8 BT 2017 4 10 A 1 H LRI,
ZITAHEFH R T 2017 46 10 H 1 H AT s sl iE b FR B E B R4,
3, According to Annex 2, if the patentee of one of the three Patents to be Transferred
to the Joint Venture is FR#! on the date on which this Agreement is signed, Party B
shall make FEAN transfer the patents held by it in Annex 2 to the Joint Venture and
handle the relevant transfer registration formalities no later than October 1, 2017 . In
any ecvent, Party B shall undertake and agree to complete the transfer of all the

Proposed Patents the transfer registration formalities before October 1, 2017 .
4 WEALLFIRIXS S T B LR

4. Licensing or transfer of the Proposed Patents and the disposal
AU 2 R B2 BT, LT AR AL LV A T F E.

At the time of signing of this Agreement or prior to that, the ways for licensing or

transfer of the Proposed Patents shall be regulated in Annex E herein,5. ¥ L% A
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fxy ShF R e R R AL B
5. Disposal of the licensing or transfer of the Proposed Patents

(D RPPUEERRR, 207 REEM O A BRI LT MR, £ARBAERDS,
.77 N EL AR BRI S B 5 1 SE R AL T R BR A XUT W Ja 2,77 R Al
B SHEBESRATEE.

(1) If Party B and [EH! have directly implemented the Proposed Patents prior to the
signing of this Agreement, Party B shall and shall procute FrF1 to immediately stop
the implementation of the Proposed Patents, if practicable, or Party B and BR#1 shall
transfer the business run by it to the Joint Venture for operation upon a consensus

reached by both parties, after the entry into force of this Agreement.

(2) APRELN, 27 R EAYE A NS AL B, 25 49E, T
KGN, 277 RHMERRAS IR RA LI B DE T
RS R R L T8 () . TR, BIEE E B
SEHIAIEAY, 2% 4 7 W70 2 O R P B A LA BRI B A KO A .
6401 2.7 5 BT A WS 2 S MU o MR SR LI B EUR R OV 7T
SRAEL A, 2.0 BT AR B B IR BT 4 R

(2) If Party B and FRF have authorized others to implement the Proposed Patents
prior to the signing of this Agreement, Party B hereby undertakes that, prior to the
signing of this Agreement, Party B and [FR# shall use their best efforts to rescind or
terminate the licensing or transfer disclosed in Annex E herein and shall have handled
the registration formalities (if any) according to relevant laws and regulations. In any
event, Party B shall ensure that, except for the encumbrances disclosed in Annex E
herein, the Joint Venture shall be the sole and exclusive company operating the
proposed patented products in the world. If Party B subject to the prior obligations
under this Agreement fails to rescind or terminate all the licensing or transfer
disclosed in Annex E, Party B shall notify Party A in writing at the same time of

signing of this Agreement.
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6. AL E R E & RRCRYRATH I
6. Declared invalidation of the Proposed Patents and litigations
(1) RUHUEFEZ fra i, WEALE R G A AR L TR

(1) Whether or not any of the Proposed Patents is declared to be invalid by others at

the time of signing of this Agreement or prior to that:
PMAHELHTS, WEFHIREFNTEEE:

With respect to the Hovertrax Patent, Hangzhou Chic Intelligent Technology Co., Ltd

has sued the Hovertrax Patent to be invalid;

MM FEEFME, T EESITHERMS, 1R CRED BHEAE R AR Ninebot
Inc. {China), Ninebot US, Inc., and Segway Inc & 1 E 73k B %] No. 8,807,250
ToRL.

With respect to the Solowheel patent, in the following ongoing cases, Ninebot (Tianjin)
Technology Co., Ltd., Ninebot Inc. {China), Ninebot US, Inc,, and Segway Inc. have

counterclaimed and alleged U.S. Patent No. 8,807,250 to be invalid.
Inventist, Inc. f044 BIH3EE, WAWD-2-16-cv-01222

inventist, Inc. v. Ninebot US, Inc. et al, WAWD-2-16-cv-01222

Inventist, Inc. 14N EH, WAWD-3-16-cv-05688

Inventist, Inc. v. Ninebat, Inc. et al, WAWD-3-16-cv-05688

Segway Inc. #T Inventist, Inc., DED-1-15-cv-00808

Segway Inc. et al v. Inventist, inc., DED-1-15-cv-00808

BT, BRSO IEERER, 4R /300 alrT el b A 1A RSB -

The parties are currently under settlement discussions and Ninebot/Segway may

withdraw their invalidity challenges.

P4k, Daniel Wood 2 3 (2015 4EJ&) B E £ EEEHF| No.8,807,250 &M



Case 3:16-cv-05688-BJR Document 133 Filed 09/06/22 Page 20 of 51

Az~ (BERNTELFEH, BRESMZI58MHTSS, Daniel Wood HE K
BAEATIRAE, B 2 B No. 8,807,250 MIALRIZER A (E M Hk. B,
Daniel Wood R ERRUNEM. ZHFAE, —HEELF No. 8,807,250 Fit
EABAT BN AEE, WHE Daniel Wood &% A A ELEE LR No.
8,807,250 EFRILAHFIBRENE, 24 RS Tt A i if

Otherwise, Daniel Wood has previously asserted {around late 2015) that he is one of
the inventors of the U.S. Patent No. 8,807,250 (apparently in order to describe it on
his resume); however, upon investigétion by the prosecution attorney, Daniel Wood’s
assertion had no merit because he did not contribute to any of the recited claims of
U.S. patent 8,807,250. Subsequently, Daniel Wood did not continue to make
inventorship assertion. Party B agrees if Daniel Wood claims for any right or any
compensation to the Joint Venture under the U.S. Patent No. 8,807,250at any time
upon U.S. Patent No. 8,807,250 to be assigned to the Joint Venture, Party B shall be

responsible for solving and compensating.

(2) PR S REAEZ B, BUREE R AR M, M2 T BITRE
P TG B A TN, dthr A i S A B A RIRE. MEZT7
B S B AT HR AR A YA s AL R SE MR R L T 4 2T
A 6 8 A B RE R TREAT R AR IR R4 & B A W) IRAL BRI
Bk 2 G, ISR RIS RIS AR TR, BRE R
H & QS NIEE S E SN E R RS gE CERWEFRD TAMREA
RERETN, BARAFATERN, HAMHRRAREREIHARN.

(2) If the Proposed Patents are declared to be invalid by others before the complete of
the transfer, Party B shall resolve on its own and may authorize the Joint Venture to
deal with as an agent; the resulting costs shall be borne by the Joint Venture. In the
event that Party B fails to complete the transfer of the Proposed Patents and the
relevant transfer formalities under the terms of this Agreement due to Party B’s fault.,
Party B shall refund all the fees in connection with the patent invalidation paid by the
Joint Venture, If others apply to the State Intellectual Property Office for revocation of

the Proposed Patents, or request the Patent Reexamination Board to declare the
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Proposed Patents to be invalid, or are dissatisfied with the decision of the
Reexamination Board (on the patent for invention) and file a lawsuit to the people's
court, after the complete of the transfer, the Joint Venture shall be responsible for the

defense, and shall bear the costs arising from the application or lawsuit.

7. ZIREAEE NN, 2 AR AR AR AT ARG, FH . BhE.
P, B EE . VPR E R DAL Ay sl 0 R UL B R
RN R A KA BRI B AT

7. Party B irrevocably, during the transition period, undertakes the Joint Venture has
the right to research and develop, use, manufacture, produce, sell, and sell upon a
commitment or to commercialize, import and export the proposed patented products
before the complete of the transfer and agrees not to sue at any time the Joint Venture

for the actions specified thereof.
6+ HIREG %A R MR E R, 207 R A 8 AR R LA T HoR B8

6. Tn order to ensure that the Joint Venture effectively implements the Proposed

Patents, Party B shall submit the following technical documents to the Joint Venture :

1) A E VML P B R s i, AR BUREERAD.
B, S RN, R, BRI  UUR E SR I E . BRI R SR
ERAORF RS, MBS GERIFE PCT, RERFETE PCT Hif
D

1) Application documents relating to the Proposed Patents to be submitted to the
relevant national authorities, including the instructions, right claims, drawings,
abstracts and abstract drawings, requests, statement of opinions and changes in the
description, approvals and decisions on recovery of rights after loss of such rights,
power of attorney (including all the PCT application documents in case of application

for PCT);

i) ARERENMERS O HMEZHHTE S, BRSNS, HEsCH,
BRE, ERHEE RBIAE
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2) All documents issued by the relevant national authorities to Party B and to the
Third Party, including acceptance notices, intermediate documents, authorization

decisions, patent certificates and copies;

D A2 E SO B R AL B R B AR SO, TR — kLA
SERBIEE, LB B RAE R, AR E S AOAERF L RIALE
SR R 5 45 s

3) The supporting documents concerning the effectiveness of the Proposed Patents
issued by the relevant national authorities, including the vouchers for payment of the
most recent annual patent fees, the decisions on and refusal of the application for
revocation or invalidation of the patents and maintenance of the effectiveness of the

patents made by the relevant national authorities, etc.;
iv) AHOCHE AR R LR SO
4) Transfer documents approved by the relevant national authorities.

7. AEHEE AR E ML ER, ZHR AR ARKIEE LR
KRR .

7. In order to ensure that the Joint Venture effectively implements the Proposed
Patents, Party B shall transfer the technical secrets for implementation of the

Proposed Patents to the Joint Venture.

8. ZJ7F ELRHAE i 2. 5% 6104 Inventist Inc G BTA i CAFEATIE B AL
LR SENESE LSRR ERESTBTEGHATITE . ZHRHL
Ji AT Inventist Inc 3BBUE = i B RS R SN RRRAT, 27 R
9 B 0l 5 B B S R TE IR 1 b o R 275 RIBCR S P e 2l 4 1
R B2 U RS AT R AL T R A AR RS .

8. Party B shall, and shall cause Inventist Inc. controlled by Party B transfer all the
existing sales or operation channels of the Proposed Patent owned by itself at home
and abroad to the Joint Venture, Party B or Inventist Inc. controlled by Party B shall

disclose any and all accurately and truly the license with respect to the operation of
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the Proposed Patent to any other third party in Annex D. If Party B can’t terminate the
license disclosed in Annex D to the best of its abilities, both parties shall negotiate

otherwise in writing the operation of the Proposed Patent in certain areas.

9. ZJITARWIHARIE LA E BB FRISIEHILE RS, /YL R, B
Zu77 BT A P 8 B R e 1) B BA BEA AT IR AL S B IR BN R A R LR T
MXIERAT, RESHEMY (PSEREFAROEA, TZEXH .

9, Party B undertakes and warrants that the implementation of the Proposed Patents
disclosed above is true, lawful and complete. In addition, Party B shall provide Party
A or the Joint Venture with the signed version of contracts related to the disclosed
transfer or licensing above, including annexes to the contracts (i.e. the documents

relating to the technologies, processes and others for implementation of the patents).
10, AL A5 el Kol s
10. Follow-up improvement of the Proposed Patents and income attribution

(1) Bhar FAPNY, BHREGEAR I, ZHBMRE TS H AT L
L RIBATRAR S — TR B, BB R AR AR R ANF 2 R R
777, AL 2.7 RS AT & (R AL E A R AR, ARA R FISUER
A AR LR AR B R R A SO R 32 IR T 207« Inventist, Inc.
1 Razor USA LLC 7EAYMYEEE s SR R DA I “But” 7EAY)
B RIETERE B T4 E IS A HAR L I E BRI IOTA BRI AR E Y
GROEFY a3

(1) If Party B carries out technological improvement or further development of the
Proposed Patents, independently or in collaboration with other parties, which is
independent of this Agreement, Party A or the Joint Venture, the rights, interests and
benefits from the improvement or development achievements shall be owned by Party
B. Party B shall transfer such improvement and development achievements to the
Joint Venture, which shall have the rights over the patents applied and obtained from
the technological achievements of the improvement, subject to the agreements made

by and between Party B, Inventist, Inc. and Razor USA LLC with respect to the
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Hoverboard before the signing of this Agreement. As used in this Agreement,
“improvements” means any technological developments that can only be practiced
with the Solowheel technology, the Hoverboard technology and IOTA as set forth in

Annex B.

(2) ARATXHEL LR TRARYGE S LI RE, B slF R AR N
B B AR R A B AT

(2) The Joint Venture carries out technical improvement or further development of the
Proposed Patents, the rights, interests and benefits from the improvement or

development achievements shall be owned by the Joint Venture,

12 AMEER, B HOCE &8 AR AR e LT AT X AMERG
WA, RAEFRFFEPHFER, ZHAERELLT TR SMEEA R 324
T 18K Foxet SRR BV AT R4S M BT A IR BRI 2 2 IR A R A A IR R &
B H B2 DR R .

12, Party A is the sole company who is entitled to grant or authorize the Proposed
Patents to any other third party upon the signing of this Agreement. Party B shall not
grant or authorize the Proposed Patents to any other third party without the prior
written consent of Party A, otherwise Party B shall hand over all the fees,
compensation or interest obtained from any other third party to Party B and indemnify

any and all loses occurred by Party A.

=. 5 Solowheel #H3cHH E &R
1L Other intellectual property rights related toSolowheel

I\ ZJTHRIEHRIER Solowheel dhhl. Wikr QEMBURIEMD « Bian A% LM
AT WA FAE. THEEARSMRMETREETERA, BT
BUERURH 3 AL B LR AL R SR A A, BRIE BB AAY
2 B RIS BUR R ) Pt B 3, BLFFR AP 2 S AR BOIER IR &
A M AT U TR R . 2 RABEAFHUFALE Solowheel k.
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Fibr QEMERIEM) « BB RREMEEAIR, B4, BHEAENLF I BHE
C.

1. Party B undertakes and warrants that it is the legal owner of the relevant intellectual
property rights, such as the brand of Solowheel, trademarks (registered or
unregistered), trade names and website names, domain names, trade secrets, and
proprietary technologies, and shall, within three months after the entry into force of
this Agreement, transfer the above intellectual property rights to the Joint Venture. In
addition, it shall ensure that the above intellectual property rights have been approved
by or registered at the relevant government authorities as required, and that all legal
measures taken for protection of the intellectual property rights have been approved
by or registered at the relevant government authorities. For the brand of Solowheel,
trademarks (registered or unregistered), trade names and website names, domain
names, trade secrets, and proprietary technologies that Party B intends to transfer to

the Joint Venture, please see the Annex C to this Agreement.

2 ZARVEE LR E AR AR ES R AR ZA, ZHAH
WK R AR A A TR LR ETRAF=RG I RIE A AR (RAR AR IR G 3
ABF KRR AN R, REARAFIADERAR (i E B
WEEMVFAIERSN), 2R A BRI R R e R =0, &
Wiz, 75 RiZ& 48 h ke & B SRR R R

2. Party B undertakes that, prior to the above transfer of all the intellectual property
rights to the Joint Venture, the Joint Venture shall be authorized to practice such
intellectual property and Party B shall agree and hereby covenants not to sue Joint
Venture under any claims of infringement or misappropriation under the intellectual
property at any time. Party B shall not license the aforesaid intellectual property to
any third party during the transition period without the prior written consent(except
prior licensing obligations disclosed on Annex E), otherwise Party B shall compensate

any and all losses suffered by the Joint Venture for breaching this item.
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3. ZA AW HARIE L E BRI AIF R AR, G5, RN, HE
7 REF A B (1 FIR [ RO B4 A R G S B BRI AV el AR Ry %
ZIET, BEE FE.

3. Party B undertakes and warrants that the use of the intellectual property rights
disclosed above is true, lawful and complete, In addition, Party B shall provide Party
A or the Joint Venture with the signed version of contracts related to the disclosed

licensing above, including annexes to the contract.

4 7AW, TABNANZ AEO—RN, 28NS =TRRRg L ik
EL R AR A R Y T 4 . TEAnfT, 7, ARG S e 21 ik
AR 0 A P T 5, 45 Y/ T Ao A B o — 8 P = L 24
R 7,07 S IR A o S TV A SRR S L W E TIRERAY Y
AAEEIN, 707 BT A S M 5 57, 27T AR S 1k
B, 5 2,507 B O 5T 4365 O TR

4. Party B undertakes that, within one week after the entry into force of this
Agreement, Party B shall rescind or terminate the Contract on Licensing of
Intellectual Property Rights for Use disclosed above. In any event, Party B shall
ensure that, the Joint Venture shall be the sole and exclusive company using such
intellectual property rights in the world. If Party B subject to the prior obligations
under this Agreement fails to rescind or terminate all the licensing or transfer
disclosed in Annex E, Party B shall notify Party A at the same time of signing of this
Agreement. If both parties confirm that it is unnecessary to rescind or terminate, Party
A and Party B will work together to negotiate an arrangement acceptable to both

parties,

6. ZuJ7 RIARIE(E & 1 A B3840 52 (LA 38 = 07 0 T ARSI T i BB A 3R
PSRRI . RIS . —HEAS S FREENE, NEZTRREHE N
2k, HRA&E RS EN— YR ANER 5T,

6. Party B shall ensure that the Joint Venture shall not be affected by the litigations or

claims for infringement of any intellectual property rights under this Agreement from
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any third party. In case of any third-party accusation of infringement, Party B shall be
responsible for negotiating with the third party and shall bear all the economic and
legal responsibilities arising therefrom, and the Joint Venture shall bear all economic

responsibilities arising therefrom.

M.

IV. Transitional period

L HEARA DN HARE 20174 10 A LH (“SEM” ), 207 RfE
S IE N SRR B R SRR PR SR HTA AT 8. 2O ARAE 2017 4
10 B 1 Oz i aibifF B sp LRI R IrA MR T4, diEMAzE
By A By BB eI B i BRI IS E T MR T
He

fam—

1. The transitional period shall be the period from the entry into force of this

Agreement to October 1, 2017("transitional period"), Party B shall complete the

transfer of the patents stipulated in Annex B and the relevant transfer formalities. If

Party B fails to do this prior to October 1, 2017, the transitional period shall

automatically change into the period from the entry into force of this Agreement to
the date on which the patents stipulated in Annex B are transferred and all the transfer

registration formalities are complete.

2. MR 2T MR A B RIAA R, SR AT E SRR . SRR
By 27 3. BRI HE, A RA R SSTER AL R RN 2L,
WA ERE R AE SR, R 2R ATEORA AR R E BE R BRI VR T
Ho

2. During the transitional period, Party B shall maintain the validity of the Proposed
Patents. The annual fee and renewal fee to be paid in the transitional period shall be
paid by Party B. After the expiry of the transitional period, the Joint Venture shall be
responsible for maintaining the validity of the Proposed Patents, such as payment of
the patent annual fee and renewal fee, defense against application for administrative

revocation and invalidation, response to invalidation lawsuits, and other matters.
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3. I P R AEARAT O
3, Protection of rights during the transitional period:

U SRR, B RIESIRE SIS = ARA R RS VAT S
AibER (BIEEARIR Fhl. 7=, 858, RS, g Db ER™ M
SEATND  WEIBRZ BRI, Z 7 RIEEA GRIRAURE UV R T
HAE IR 4R AT LI ZSENB L, AFEART X HIEInEER
FFUE CUR AR . SRR TR SARELAMOME, AATBLRER . SHR
FHRFRVRIA . PRI AR TR AT Z 7 IR AT IR AR (4R
FR”D) %, BRNFTRAE, ¥ E Razor EEEFMERHENH 9 400 K&
R UL T EHIZEF BRI S, Razor (Razor R EMAEBH MM T, &
BAR A LAERD EHINREEAUT R LEBAT S BB -

(1) During the transitional period, if either party finds that any third-party individual
or company implements the Proposed Patents without permission in the scope of the
world (including but not limited to the manufacture, production, sale, promised sale,
import and export of products of the Proposed Patents and other acts), with the
suspected infringement of the patent right of Party B, Party B agrees to authorize
(with the nature of sole and exclusive authorization) the Joint Venture to deal with
such infringement matters, including but not limited to submission of application to
the customs for detention of the import and export containers of the infringing party,
communications with the infringing party, seeking a reconciliation out of the court,
reporting to the administrative authorities, filing of a lawsuit against the infringing
party, signing of a reconciliation deal upon the mediation of the court, and receiving
of the infringement compensation from the infringing party as an agent ("Protection
of Rights"). However, with respect to the infringement matters of the products of
Hoverboard equal to and lower than the wholesale price $400 operated by Razor in
America and Canada, both parties agree Razor(and subsequently the Joint Venture if
Razor declines to initiate such infringement matters) shall have the right to deal with

such infringement matters.
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(2) # FIRE (1) 40 GEEK, 22 FRBEESRATAREEN, I
HRUT AR A B A EAB B N, (BA R A R FTEEAT IR AR
P53, DB A B AT ERHLIRT ke mAr, BRIE A P

S E B A ] SBCH BT T A4 PR o

(2) Within the scope of authorization in the above article (1), with the consent of Party
B, the Joint Venture shall have the right to transfer the entrustment, i.e. to entrust the
Protection of Rights to other organizations or individuals not contained in this
Agreement, but the conditions for the Joint Venture's transfer of entrustment shall not
be more preferential than the rights that the Joint Venture acquires under this
Agreement, and shall be accompanied by all the limitations set forth in this

Agreement with respect to the rights of the Joint Venture.

(3) Z BB VR RS & BE o WR 4 5 H BT R RO AERUAT D K1
SRR, O BB EEEME.

(3) Party B shall provide all evidence, documents, power of attorney and other
materials in connection with the Protection of Rights to the Joint Venture in a true,

detailed and timely manner.

(4) SYERAT A KA 2 H (R EARR T g B mE e, A,

MEdh. VPR, B RS RAFFIBENNIZIRAEAN TS ER
BEFFERER S, MR, R AR, 2Rk, HERS) HheHA
W ARH

(4) All costs (including but not limited to the guarantee money paid to the customs,
notary fees, appraisal fees, litigation costs, attorney fees, as well as the travel
expenses, archival inquiry fees, remuneration, travel expenses and survey fees
incurred by the market investigators hired by the Joint Venture during investigations
of infringements on the market) in connection with the Protection of Rights shall be

borne by the Joint Venture.

(5) AN, DPREEFEFHRBHRIUEERAGRAFNE.
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(5) Both parties confirm that the infringement compensation acquired from settlement

of a single case shall be owned by the Joint Venture,
. &b

V. Termination of this Agreement

AW AELE, ETINELT, APkt

Unless otherwise provided in this Agreement, this Agreement shall be terminated in

the following circumstances:
1. AHEAFEWHEERE, At EIUrRTAEALIERERSb.

1. This Agreement shall be terminated after the operating period of the Joint Venture

expires, unless both parties agree not to terminate.

2 AT FHTFARAHS CRTFICE MRERRIEAT AW BORE 1 55,
I BEATHHHEAE T BRERGE A B - EREN (6) AU L.

2. Either party fails to fulfill its obligations under this Agreement due to force majeurc
(as defined below), and the force majeure event continues for more than six (6)

months after the party notifies the other party in writing.

3. ZOTAREA NS — F B TR LAY, (BB 2 RN
LS ST IR FARAT, 200 AR 74 AL, X075 A7 Rl
7

3. Party B may terminate this Agreement in accordance with paragraph 5 of Article 1
of this Agreement, but Party B shall not be entitled to terminate this Agreement
unilaterally due to its fault or Party A's failure to achieve the operational objectives as
a result of the defects of the Proposed Patents. Both parties shall work out a solution

through negotiation.

4. A EAES, —BARBEIE, AFFLLS &R AT R B0
SR BRI 2207 o IERRPEAR TR E A 207, T 205 AR AR R
FXRMMEK, BT, ARAM, SIREVFA].
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4. Unless otherwise provided herein, upon termination of this Agreement, the
ownership of any Intellectual Property transferred from Party B to the Joint Venture
shall immediately and automatically revert back to Party B. If for any rcason the
Intellectual Property is not reverted back to Party B, the Intellectual Property shall be

encumbered by an exclusive, irrevocable, perpetual, worldwide, grant to Party B.

A RESFIET

V1. Confidentiality and non-compete

1. MITARAKL ORI HBERARLE AW, WHRE. TR Lo
ERBFEFHRAR BEHAR TR RIS 25 A W KR O S
AR5 Yokl B Bk IRAM T RN R R A KRG R AT R R E
HEE, MEEAFWATRESIRGEXIF MREFHLEARE. BRIFENFH
2. R ERAAER AT RHRRERRD) 18— F LA SR AR
fi B AL AL & B8 A AR

1. Either party acknowledges that it has disclosed or may disclose confidential
information and proprietary information relating to its business, financial condition,
patents as well as unpatented technologies for which a patent has not been applied for,
improvement of unpatented technologies, proprietary technologies, research and
development, and other confidential matters relating to the signing of this Agreement.
In addition, either party acknowledges that it may obtain confidential information and
proprictary information about the Joint Venture, and that the Joint Venture may also
obtain confidential information and proprietary information about it, Unless otherwise
agreed, either party that accepts any of the above information (hereinafter referred
to as the "Confidential Information") shall and shall procure the Joint Venture to
do the following during the term of this Agreement:

(i) 7 ERARE R BURE, SRR R, FE RS =N
(1) It shall keep the above Confidential Information confidential, and shall not
disclose to any third party without the prior consent of the other party;

(i) BN EAT SER ST T 0 2 B AR R S BRI AR T B VB R i R i
FARE, B, SRS, R AR AR, B LR ARAER

i}
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FREASED, HPERNERBEABET A NAIE (SR RyriiEE
7)o

(2) Except the employees of the party or its related parties who need to know the
Confidential Information for the purpose of fulfilling duties, as well as the party's
agents, solicitors, accountants or other advisers, it shall not disclose to any other
person. In addition, the above personnel have signed a written confidentiality
agreement, of which the provisions shall not be less stringent than those of this

Agreement (collectively referred to as the “Parties Permitted to be Disclosed").
2. BREE 1 ERE A ER T R RE R
2. The provisions of item 1 above shall not apply to the following Confidential

Information:

(1) FFEdR T EZ I AT O A TF R SR

(1) The information is not made public by the receiving party in violation of this
Agreement;

G 2 AFHRE RR A G LS M TGN HR: 5&

(2) The receiving party obtains the information from a third party without any
obligation to keep the Confidential Information confidential; or

Ciii) FEATA B R AL IRt SR B0 TV B Ao & Bt W B A — 7 R BN
AT SEREFT N BR
(3) Any court or government authority having jurisdiction or any other regulatory
authority having jurisdiction over the Joint Venture or either party orders to disclose
the information.
3. E— ROEME LR A E R RS, SRR LR OCT LR
1 R 52 9 SL55 S P 55 S BB .

3. Either party shall inform the directors, senior managers and other employees who
receive the above Confidential Information of the obligations under item 1 above and

the importance of fulfilling such obligations.
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4. HF—Jr e MR R EES E A TGN AR, BERAELS AHIEE
ATFIFER, SR HARRE RE L R T A LR R . a8A
TR EEME RIS R R ARR 5 A7 #pe A AR 2 T A A
FEEREWIL

4, Either party shall establish rules and regulations and procure the Joint Venture to
establish rules and regulations, and shall require the directors, senior managers, other
employees and professional advisors of it and its subsidiaries to comply with the
above obligation of confidentiality. All managers and other employees of the Joint
Venture appointed by the directors and the board of directors shall sign an agreement
on confidentiality in a form and with the contents reasonably acceptable to both
parties. ‘

5. AR — RS R AEKNE, BA TR 5 —IT /A BA R SRR |
wIBAN AR R, B9, I AR EA R LR L BT A7
S HYAE AT HAUB R B bR

5. If either party violates the provisions, the breaching party shall compensate the
other party and / or the Joint Venture for the costs, losses and damages incurred by
such breach, and such compensation shall not affect any other right or remedy of the
non-breaching pal;ty on the date of the above breach.

6. FMkFRIE

6. Non-compete _

HU AT AR (4 E FINERIEERSE) B EMREIL MMM, M—2F,
HAE AT RN, RN TELFAR, BHTRETRT, 4hHRLHT KR
FEHIARRE, MEEBREE, BERSE T ESARATHE IS RAN
W3, HahARA5E&EAREERIS . AIRZELSIA R ER.
The Joint Venture is the sole and exclusive company to operate the Proposed Patents
in the world (except for those encumbrances disclosed in Annex E). Therefore,
without the prior consent of the other party, during the term of this Agreement, Party
A, INMOTION, Party B and the companies of which Party B is the actual controller

shall not directly or indirectly engage in business in competition with the Joint
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Venture on its own or in cooperation with a third party. Besides, Party B shall not
work in a company, which operates the same kind of products, is engaged in the same
kind of business.

v BRRARIE

VII. Representations and warranties

— T RIR TR RE, TAYMLEE O LA AR

Either party hereby makes representations and warranties to the other party that, on
the signing date and on the effective date of this Agreement:

123277 AR H AL B A AR IE SN L A R A — T 1
FHIE ZEF LR IUR 200 AW B AT AR AW O T 9 — B SRR
s

1. As an entity duly established and validly existing in accordance with the laws of its
place of incorporation or registration and in compliance with all provisions, it has the
powers and authorizations to enter into this Agreement and to fulfill all its obligations
under this Agreement in accordance with such laws;

2+ AMWMEZNZ Y OGEIERRE, AR HRE, KB TR
AR R H AL S — I3 A P SRR AN SR AR AT SR R AT 1Y L 55
2. The signing and delivery of this Agreement have been duly authorized. Since the
effective date, this Agreement has constituted its legally valid and legally binding
obligation, which may be enforced in accordance with the terms and conditions of this
Agreement;

3. GHEELR L REAT AW T X5 ()P AL
W FREEEEUE LI RHETAE . (DA &3 S SRR B FBUT L 8k
e (i)~ 2iEREFECE RN HEA T H M ER SRR, B
RFHHA SR TEY, 1E RS2 QA R AR IR, B TE
88 =J7 0 HARACIRA IR JFH Gv) RS SOt H D B4R ) th Bl bk
PGP, BULATBUT ST B A P BRIE .«
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3. Its signing of this Agreement and fulfillment of its obligations under this agreement:
(1) shall not violate any provision of its business license, agreement on its
establishment, articles of association, or other similar organization documents; (2)
shall not violate the relevant laws or any governmental authorization or approval; (3)
shall not violate or cause breach of any other contract or agreement to which it is a
contractual party, and shall not cause its breach under such contract, and shall not
violate any unilateral warranty or undertaking by which it is bound, and shall not
grant any third party the right to file a lawsuit against it; and (4) shall not violate any
judgment or arbitral award made by an arbitration authority against it or any decision

or provision made by any governmental or competent authority.

N EBATME

VHLI. Liability for breach

L ISR B A7 Uy B B AR AT 2 X 4 %, T
SRR HI S A1 AR R AT A B B4 Y 26, AR
TR, SR CUBAT R, IR AR FE A T B A

1. If either party is in the circumstances in which it is evidently incapable of fulfilling
its obligation of capital contribution, the other party shall not be obligated to fulfill on
its behalf. If either party fails to fulfill all or part of its obligation of capital
contribution on time, the other party shall have the right to terminate this Agreement
and withdraw the capital contribution that it has paid, and shall have the right to claim

liquidated damages from the breaching party.

2, WZI7 SR RURR AP Bk 58 N LT R AL DL A Fn i AL
ML, BEEIRFALELE T H L aR P AR B T A & R A R AR,
7 N5 RN R] [ B 4 W] R O BROE T AT

2. If Party B and B4f0 fail to transfer the Proposed Patents and other intellectual

property rights to the Joint Venture in accordance with the requirements of this

Agreement, or delays the transfer, or is slack to transfer, or fails to complete the
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relevant registration formalities, Party B and [ # shall bear the Unlimited Joint and

Several Liability for any and all losses incurred by Party A.

3. ZIiAE R AR AL LE SRS AR BRI R BT A B AR
PR, LT MR T RS B A R AR R I E FPER DUE, HIM E T
IR 4 o

3. Except for those encumbrances disclosed on Annex E, if the defects of the
Proposed Patents and other intellectual property that Party B transfers to the Joint
Venture cause losses to Party A or the Joint Venture, Party B shall bear the

corresponding economic and legal responsibility to Party A or the Joint Venture.

4 AR TTE R A B-EHRIAE, BAT RIS Stk as T4 T
& R R

4. If either party violates Article VI and Article VII, the breaching party shall

compensate the non-breaching party for the tosses caused to the non-breaching party.

Jus NAHLA
IX. Force majeure

CAEIL A R R AR AN A R AR T L AN RS A T AN RE S R AR UL I
M B R SR BT HAN S, HRERD SR ERE WA IR
PR RTAT RE . @R A TR — 77 R HGE N 5 — 77 SR BRI L
FHRMEA RO B 89 R A 0L DL IR BB AT BB AN RS2 JBAT X
SRR, aEIR AT AL B, SRR R IR AESS 15 RN
epea Ry, BgS S AERERBA AT A R E A RHRANER . AT 75
ARATFE X7 MR, T PUE R R A SRR BR S Jr 4 X
55 BRARARAS RTPL AT AW BUBAT i A B FE BE 2 IR A Y L) SR AT

"Force majeure" refers to any act or event which directly affects the performance of
this Agreement in accordance with the provisions of this Agreement, and the
occurrence of such event or result is unforeseeable, unavoidable and insurmountable,

such as earthquakes, typhoons, floods, fires, war or other natural phenomena. The
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party subject to the force majeure event shall notify the other party in writing of the
specific circumstances of the event and provide effective documentary evidence of the
occurrence of the event and of the reason for its inability to fulfill or to fully fulfill its
obligations, or of the necessity to delay the performance of this Agreement. Such
documents shall be provided to the other party within 15 days after the occurrence of
force majeure, and such documents shall be certified by the competent authority of the
place where force majeure occurs. Any dispute arising from force majeure shall be
resolved by both parties through consultation, Both parties shall deicide whether to
terminate this Agreement or to waive part of the obligations of the affected party, or
to delay the performance of this Agreement in accordance with the extent of the force

majeure's influence on the performance of this Agreement,
. ERER SRR
X. Applicable law and settlement of disputes

I AURBAT L 200 REREAEAT, BLRAE T R A RE S, HiE
Hieh L.

1. The conclusion, validity, interpretation and performance of this Agreement and any

disputes arising from this Agreement shall all be governed by the laws of China.,

2+ WRAARATY (BIHE R, AIEBERD GRS AR BRI
G ERF R (), T REE S BB R Rk R IR —
FVCRAE— T E RBER L BATRER 2 B A T(60) B il A dr i g o, T
PG BRI M T LR S Sk o AR A 7 RO % BUR S A MR b DR
W H R N A R A A I 7E e A7 Pk Pk B BB i XU h R RS2 fiF
WAEST O SCHEAT o MhEE R R, X B AR ), W5 A K 4l
MR IE SR B R AT fhai t . BRAEfR P T EGE, RS MhEE KK
P 9t CRLIREANRT fhak v, R A St RAMEE RAASZ LD MR 77 7K
Ho FUCR AT MR, BRSBTS, X7 B4R EEAT % B A A R T
TRHARBCR, RS EAT F BAEA D BOTT B3N 55 .
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2. Any dispute, controversy or claim ("dispute") arising from or in connection with
this Agreement (or breach, termination or invalidity of it) shall first be resolved by
both parties through friendly consultation. If a dispute is not resolved through friendly
consultation within sixty (60) days after either party proposes consultation in writing
for the first time, the dispute shall be submitted to the arbitration authority for final
adjudication. Either party shall submit the dispute to the Ifong Kong International
Arbitration Center for arbitration in Hong Kong in accordance with the arbitration
rules in force at that time, The number of members of the arbitral tribunal shall be
determined by both parties through consultation. Arbitration proceedings shall be held
in English. The arbitral award shall be final and binding on both parties, and both
parties undertake to fully sign and execute the arbitral award without delay. Unless
otherwise determined by the arbitral award, all costs relating to the arbitration
(including but not limited to arbitration fees, arbitrator fees and statutory fees and
expenses) shall be borne by the losing party. In the course of the arbitration after the
dispute occurs, except for the matters in dispute, both parties shall continue to
exercise their respective rights under this Agreement and shall continue to fulfill their

other obligations under this Agreement.
+—\ Bﬁﬂu
XI. Supplementary provisions

I BRIRHEEEAEMERE R ATLAE, SRR —I7 RATE LR
FT AR PIBSUITUT B TR A B TR R T s AL T B — IRk 4347
{6 — A TR AR BR A A RHE IR B HABAT A - A0 A R AN ST 2 B
A IEASHESRAE A3 e SR Bl R

1. Unless otherwise provided in Chinese law or agreed in this Agreement, the failure
or delay to exercise any right under this Agreement by either party to this Agreement
shall not constitute a waiver of such right; any single exercise of a right or the

exercise of a right in part shall not preclude any future exercise of that right, The
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rights and remedies set forth in this Agreement are cumulative and shall not exclude
any legal rights or remedies. |

2. BRIERIICAE M E, REAHU S IR BEAR, BRAEZERERIHE
T LT R HEHENLIGHEHE , AR T — 7 A1 AP oy b AR B A Y i I
AT BRI I X 55 o

2. Unless otherwise provided in this Agreement, neither party may transfer this
Agreement or any of its rights and obligations under this Agreement, in all or in part,
without the prior written consent of the other party, or without the approval of the
approving authority as required by the law.

3 AT B AAE (TS Oy R X0 T 26 B A5 T SO i — B, TR LRI F
BB RN N7 I AT AR

3. Any modification of this Agreement shall be agreed upon by both parties in writing,
and shall be approved by the approving authority as required by the law.

4 FWHVCKARMOET, BRALESRNGE: AN ELENERS oS
[FIFERIER], A BN 2058 it

4, The provisions of the Cooperation Agreement shall apply to the matters not
contained in this Agreement. If the provisions of this Agreement are inconsistent with
those of the Cooperation Agreement, the former shall prevail.

5 ABUAITTENARE TR T AIEER.

5. This Agreement shall enter into force after being signed and sealed by authorized
representatives of both parties,

6+ AN, T &R0, BEARSERN.

6. This Agreement shall be made in two copies, with each party to hold one with the
same legal validity.

7. ABWEAPR AR, WE R B URF .

7. This Agreement is made in English and Chinese, if any discrepancy, the Chinese

version shall prevail,

(X FAEL)
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W7 AR T E RUIM A B AR, LABHIE.

IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to

be executed by its duly authorized representative on the date first set forth above.

[SIGNATURE PAGE FOLLOWS. |
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EXECUTED by )

BRI ATIE SR IR A T

EXECUTED by ) /Z,@/:

Shane Chen. )  Duly Authorized Signatory:
)
) Name:
Shane Chen
)
) Title:

Inventor
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