HAN KUN
X @ E SR

Han Kun Law Offices

=1

X9 & i

2021 %4 3 41 (%% 167 )

ol

© 2021 Han Kun Law Offices. All Rights Reserved.

www.hankunlaw.com e | EE | ORI | A%




HAN KUN

HIEVHR

1. A B B SE B IR
2+ Earn-out HLEIKIREEBIES S fE k. — CAEMIERZTRIF IR 5 N

www.hankunlaw.com




HAN KUN

R
1. AR HZSEF B IR

fE&: 3 | =4 | BREH

ETEWRER/NL. 20, 28, EREES BNEAFEBRE “TP” Y AT mE, EHRAEF
B BN BRI — . HR4E 2 B R AT EGE, F 2018 424 2020 £/ TOP S0 &, 1P i %E
e HZIN 65%%F 70%, 1ELESTT I I64 545 X2, IP AT EBA W AP0 % 77

SRTISEER R, — A 1P EE AL R T . M IN—IXEETF, X 1P AR ERUCRIIBONE (1 m] RETE A2 it
BN, DL, i R H AR 1P B BRI RO S B0 H O A P SR AR Gy, #5805 B 2448 1R
vt 1P T H A, ZORFEETT BERBUT SE0E HAR 1P B B AR BOR N 221207 BE 5% i K i) B3 e Lk B AL
A CEAEITA BRI EUE . FRA/ FAb P 2B BRIAREE, FEi BRI T AUR N 25 B LB ) o
KEME AR “FRALBE SR B AL o ASSCRE LA TP $ZBONMBI, X RROBUBE SR B A% IS A VA L LR XU R
fE Ty AT HREANR R . R, AR PR FERSE A T 1P ki DL

st

FROBUE 2% A% (KIS A TR A AL IR TR, AR SR B PTAT SO B BN RS, 1] A 3R A A
B AR UG T2 SRR SRR RO IRAUE S . BT FAH AR R 517
FERR IR EL R, JEXE BN SO P A IO B AT AR b, DUE (7 v R A AT R L )

BT IP SRR T BeAFE AR, i TANFEATIE . ASEEE R AR AR, oA AT
g HEEH R TSR, T N S AT &5 O i H FIT A R R SR
A PR AIK =N BEREAT AR, JFRe B LU i (37 2L O 3R o BB R A AN SR B 0 e R L XU s i
AT BARIIHTIFHR Y B o5 5

HZAE IR R
W R R A B EAE SN
W AT BRI 7 U A ARAL
R R L A B2 NG I 2 2 R BON T 75 BRI HRAL 5
B2 R A BRI S B TR
W AP RIS (RIERIRED
WS EAR B .

4k TP JEARIER BRI AL (Intellectual Property) AR, T L L HIITA B — 2 it i SOk 22 BEAR AR i (Bnsg
\% - BhiE. WA GRS
LZRA

VBdiE, 2020 4R B 7 RIS T 2 WE FE 75 ) -

%*%F

2

www.hankunlaw.com



HAN KUN

HAZAE LR KR
WA B A i 2 T H R A 75K

BRUTHA IR T IBUR 2
5 U I H TR R

FULE H #5000 _E S RIBURZ 15 0] AT SE 124

B RO S ST B
BB F5A FE 4 T I RLR BT AR AR L
|

AL R -
AR A PR

AR SRR, BROEAT AL e LA G FERBUIBRERT, B 2% LR BRIl “9THh T s 2
DRSS 26 IR - e IR, R ER S i LI BCRIN (WSO AR a5 Wi il RO - (H 2,
XL RROSUEE 2% 1 v 8] A R 3 T RERERCE SRR TR XU . A SCREE 35 =38 73 5| BB T 0 i ok
IR R ECEE et BRI T R

= R ARRE
(—) BROTRBERGHATIRMN

AT R A BT IREGE IR 1P 22 5 W H BIFEG . SR AN A B 1P BAHSEUR, it
BRGEAERIE T SRR . BRABURIBE 2R AN 5888, 1258 55 T REAFAE B KR AR

B OERREA 1 MIUEERERRERNIMZAL

W28 S0 2 ELA R N B A RORIES . 35 B b TP OB SR s AT SE B — A N B
S L REE AT S oy A AER T RSO S, BT R IEE SR KIMSCT & (i s Se
W BRSO SRS BESE) RN UL s TR RSO 5 19— RO RSB 0, o AR
T EERKIES GRS CBLAWA V BERD, MO SIRA R CSIEEZRT TG IRz
TERIVIEE 48 0 TR R SE— RPIHIUZA —EMEE, WD B SR TERU LR SR AL
Yo BN, BASCT& SRR Z R ES0M AT 20y LR =g s

%ﬁﬁgggﬁﬁﬂ RES R oAt AR A
RN e P =
HSEALL 7 i A
BB AR R R R R 547 D

3 2 EEERDSREIEE TR RS, b0 E B mBII TR, €2019-2020 455 /4% 02 1P AL B gm s
IR . PEIZIRE ST 1E 2018 4K, 2019 £E3L 309 HBAGRLALREI A, L IP B ITE A 65 35, (HEEL 21%
TIE SR E BB 100 FREEARF, X—HEE 42%.

4 flhn, fE (2018) JRRZ 130 SEMAT, FEEE/NHIIEZLE 2006 4 4 F 28 HBLEZ/NIK S — MR % 8 T1E & AR AR
FIIN I BAEBOM KIS T HMSCE &, FH7E 2007 45 1 A 18 HBEZ /MRS —HAE kL8 TEE AR ARSI 2
BRI LS T LIRS & .

S AT “RISCER” , (RDCHEHEENEH “BATEF 5" ) https:/mp.weixin.qq.com/s/EjLHA9A_EI3¢VOrPPP9clg.

6 IE AL TR B AR B AE W SCF & RRAE BTl B IR A5 BN AE AL AN HABKCR], 4 et gm B S T AL AL

T AR BRI SOT & X G E I BRZE L UL 5E (AR s AR FA AR i, AT AR R S5 26 1 R I e AT e Lk / B2 BV P )
BUH

www.hankunlaw.com



https://mp.weixin.qq.com/s/EjLHA9A_EI3cVOrPPP9clg

HAN KUN

HIE AT, WSO 2 75 BB AN S B R A AR BOR AR B, 1505807 B 243 R o X N
(IR e 220 DS, B HAE L Wb A6 8 70 FH P ORI, 7T A5 R A 0T 3R3E CUnAH S5 o 11
FRSEGD BATIER o AN, BB 7t 2 BRI SRR R ST & H B A A B B (AR ¥ 5
S ERIZELPG AR RSO A BB SN EEAT BRAL -

m ORISR 2: REFEIHE BRI RRERE AR

—MEm _ERATREFRIN AR Z DN ICE BRI, JEHRN TIFABN K SR A B . LR
SERLT AR, AEAEICA BRI AT REVESE o BIANSE B, HARSHE —eRHIZ R W, FRBldr sl
G HIETERREAIIMRAIAT . BRIT:

R <9

Hr 1P 3EE BRI TR 28 & 5 AW — B0 fexs Hbr 1P AT E, HrT R4 e Hix 1P
F R URCR] R Herp — S 5 2 . B, 7 (2012) — R RS 2518 S 2448, W R AEFZMARBRI B
AF AV AT By AR CHA, EH “CEAS B ML B AT A Z6. 2fE, &
A B RIS BRI 52 T AT D, %A T D RS HE . TE, AR A RiF
A I R AT R AT N R B, B2, VR E N, AR B HFRFBYRY
FIE BB ALIRAL, TR AU 52 7 01 BN IB AU TALN . Mg B 5 A ) D 21T (AL
F), AHIFRIRIGFE L MG BN EAE IR B S AE SR UM AT NI, IR P2 o A R AR 4%
BURGAFEIN, AR BNA AR L 5, WO 2 AR 7 3R

PRIk, AESAT AR I B0 F 350587 B o B I AR it 28 44 S5 AN UL e b3 BURI G2 A BUEEATH%
B W75 EE I RS HoAb A BRI SR 46 P B ST 27 5 P . QR TS
Hrp = AMBRINEEAT A 55, W75 B R RTEIX — BRI AT B R A UM N EAT B IR

B ERRRA 3: BREAEEERIFAES R LIFBUR T R B RN

IR HAR 1P ekt dh S5 A, WL ERTREAFAEZ DR AR B flin, R
B8/ U 5 PR AR B[RS A i /N U FROBUR BB i i RIS AR BB o PR T R

8 ZWALE M — TR ARERSE (2012) —FRL&F 2518 SRFHRA,

www.hankunlaw.com



HAN KUN

JRAE

E& gﬁ {/E Fll:llil 8
SR

fE BTG T, FEEPS A RHBAR A, JCHRZ R ERAR A3 . 35 B RO AR W
B3R T SR AR IBUR], =13 S A 38 B AN — 7 54T AR BEAEBUCR BB 355 - 1, ££ (2010)
PRI D FI7E 158 550, Bl B it 2 T AT 2B 2 i 22 /N Ui (192 i 7 B2
Gt R 5 % 2 N SR AR LR SR IR L) g T R BT a » AT iz i 2/ N R AR B AR
100 2% 3 3 A AL RIBURI NS VRAR AL o JiR 757 DR 2 A 1 A AN HL 2 02 8 2/ U 1R 98 2 B e O
R, [R5 B E AR BUR) LS5 ARIERE 2 B BN, T i XU 25 B K s
AT S IEAERBUHIR IR, 5 I AU BRI A 2 AR BN BB B B 55, I R R B m] s
FIVRIATE K o

HIBERT UL, FE H AR TP TSR S IO OL T, 308807 B 2 OG3E il RROBCBE 2% /2 715 C IR S H A TP
ERRZHRARNBIRL SR TR AR W75, IEEEZ 5 I IR 2052 el — 7 9153
5 EIRBUR]

B ERRKR 4: BRERKBAR AR SRR

SR, RROBURESC WAL 2 0 WIIRIE R Y, R A A &) TR AN R AL 1287 TP 1 S
) 2% T 2R ) S e R 2 B gt B I — . BB, RSO IR R A ] A, TR SO AR AT
AT A REATF B. BRITT:

IR

~HC

AL, BT AT A MAF B ARBCAT, XML RS I A HUlJEEA R A R4
AINAT B HISRBUAT N, MaE B RILZJE R RS ol BEA-AE TR R Bt fERER A
gy bh, ZALTIUERERN T AR 2 — BB AFEE T HisHELE ), BRSO Eris
FEN I AT AR . SR1, ISR BRR A2 2S00 55— 72 RlRIN 2w AE A [ A SR A A0 T e v
WA, WRERFILEF RS B AR, WINAFRKRAS 58HA, WECA AU AL H s kT

O Fpt, FEXTREALE CREAEIESNED BEATRIRANS RPN B GRS R R AR IR A2 75 470 4 o B
TAEETH, W, FERRS R .

0 S W EHETE R ARIER S (20100 PRI (KD WITFH 158 5 IRFFIRA.

www.hankunlaw.com




HAN KUN

SERIARERAL G A, AL WAREE, PRI b Lk & RN IR A R BEA L0y, LR S ribn i
RS K 3217 TE AR R IR [FRERT, 78 (2018) i 01 AT 1146 S ZAF M, B th
TR IR FHE ORI, 1% 2 R CAR AN FHE TR MRS AR AT O T AERE VR AT HE S H R
VRER SR VRAR A e 98 A AR IR R R O H Al FAE A SUE, BT A R 5 R A
A, Bt Ay LR AR RSO ST R o AHVERR A BN, IR AR AR % s m A
%A 5 RS RPN SRR N A, e 5k L RS RME 1800 f T 5y R = S SEAE A AfE
B J i i A RIAEAE R B RIRNE (XM T SR A AR RUE S, th VAR AR 53 S 5% 8 "liA
RSO SR 5 B 2R T

PRl FERRBUEE % A RE b, S50 75 R B m P B A LN AR I —— X Rt AEER N
THERKRBRA TS CTIAT” o SR N ESRIRBUT IR 7] Z TRV A AL A, DAORAIE R
HEKEHE

B ORISR 5 REFEANRIELEEN (MEEFEL

AT, EEHRA (ERRAEFM, WMAEERGE LR “—Y 327 ) ME BB W, Bk,
FEIEPRAT A 21 G5 G v, sl ity 160 3] /585l ¥4 58 0 22 ORE ik il DA B B 2 1R 7 AU L2 AR
A, 3R T OB 2% B ROIR L .

L I, PR 795 S IR B S DRy AR SRR, T RAE 5 3 58 = N2, BRI R Se R
BT HATAH SRR, A J5 B AU B IABURIAE i 5R0 FE Y JE A0 B P SR TRl P e B AT o 1 e
itk CEBVSE R R R B, &5 EEAITER . JER AN ). 2R, HHRBOTC% H
b IP 115 S S AL R BRI 5452 T 505 =5, BIESBUT FE R BCH O W HoR H AR TP (52 B R (1
5 BB ALARBO RFARHTT, BWEI7 MR % 5 B M 2 AL AL

FEIXFPREOL T, 8535 R = N AT BE SO m B 3%, (H AT US40 5 RIRLAL, A
T8 SRR IR o B, DCESREAUTS 1 AR L R RRIA 5 ORAIEXE DLAE Y Sk b 38 G b3 55 52 A2 AL X
Bz, $EBT 7 B W RS R AR S A, BORBUT G AT RGO, I B AT 85
R AT ESET5 2T 7 B R B R RS IR IE DU AT B o X T BONE AL 5y, BB T7IE ]
LA EAEA 5 TR 5 B LK R, BESRIZAUT IR A€ 4 LR, DLtk D P I8 B R ALK

(538
B OERXKR 6: REHRGHERAIAR

1EHbR IP W RERET, A BRI A BA B A BB T #5071 & R A Bk ). —
MRS, RE EWEBOR N B2 T AR DR B, an SRRSO 2% SCA Hh B BRI 5 B A B AL — T
PAFBRAUIAR], W B AR IP AR A Tl TR, . R &SRR, R B AU
B ARFESR AT T 5 H USERIG AR 8 AT AERE AR, AEAE — & (iEE R . fln, 78 (2016)
50102 [RA] 14029 5 483, LB RIVCNIE S R € RE H— T BilFE, — A MPRZE

U S WD RARIERSE (2018) i 01 [H] 1146 5 IRFHI 4.

2 (e s BN RIER AR FH AR H ERFE G ) 28 3.10 45258 2 Fkie: “EAEBANT A RIBCR B 2 347 5 L 33 VR mT i,
TERENS B SC R I B SRS LR, e RS 2 ik N BB B v vl {8 A NS B AR B GG (E B, 1A M AL b 7
AW HREBFENRIERSE (2008) BEER=Z4F5E 371 SREARP. LR BEER S (2018) & 73 K& 394 5
R A,

B WAL W X AR (2016) 5% 0102 B4 14029 S EZHH et

www.hankunlaw.com




HAN KUN

NIRRT XS5 e ik 5 26 =T TR UL T, il AR 20T QBRGE RAT I AT IR T 455 F R 1
RAT XFFHALG R =N, HIREEL .

(=) BBUTRHAHURTRBHRE OB R0 B BT R RR

SRR P, UM H 2R HRFA I TP 3720 9/ (R B S 00 AN 2R 0L, AT f PR A 52 PR i 2870 S B
BAUERRIE A BB . PRI, FERINEBUT A B AR 1P AR SSBONIF A BT R BUR, %
B3 it B R ORI LU BRI 15 RENE T /2 FL R ML P A R oK, DA A5 ] BESEM HL 7 Ml A 2 P S B

B OERREA L UEERERRS O 2 B B KRR

CEMERUE) BEVERIR T BRI RATH BB SRR TR TR (5 B M2t
FERLEEA-CTUBCR . B AN R BRI R TR, B80T 6 WS B A AR . Bilin, e
TERTUH BRI BRI AER T R ITH o, B B AL fEAT Ak
Yot R H A, BB BRI IR BRI

BER ERBORBEMIBCRI SN, T H FIsEbrIt A Je B nl aeid S HABBCR] . Bilhn, fESB0508 Hox 1P
i BRAVEALEG , SIR T R LHEAT R, BRI AT RES A5 B SR AR AL R RO A S —
IR AR HERLESR TR XS (EAEBEE) T 3 MIEAT —— 51128, Sy Wz
BT WA e BB SR IR HLAER T BRI 2 15 A% 3 a2 T H 7L % 3 SR e 2

FNESEER I HE Y, W BRI BRI A 5 AT 7 RARSIE,  BIAE IR R WA £ € HoAe
CGEAERGE) X RLAIBON, thaENEEE T A H MRS IZ00RM . Biltn, £E (2011) —HRAYITE
16049 5 &b, JEE B 5K i T A B AL G FMZE TRARNE SR, HIFREAEZ/
VLRSI, DR 5 R R 122 /N U8 i (1 R A 30 80 AR O AT 9 AR E 1 LB AL o T e e o B
N, FEBENFALG R 2 it 4” o CRSkEBT SR AT SR EERIA
J&” K IR E R O LS SARE T4, NG RIINLE KRR, X577 30%
TR AR A PR R 12 /0N U8 e Rl A - 4 S5 ol FEL KRRt b B, 3R o5 e Lk RO BURI 24 B0 4%
/N B BRI AR A

HFR EE RN, BMERBU S B2 E 1 I H LT R Re AR BUBOIE, G SRR B -2 AL fs
M REBORRAE, AT RERRH PR AIRBGE . flhn, 7E (2017) #7 01 RS 5396 5 A F5H, VARBER]
YOATESAU I RZ05E 7T IRBUEM 7208 “HF R QREGA R By 30730 o
T, HERRBEREIEE A (ST RO AT R BUR L. i i B E B dE, XS
il 5, SO B S T PR R 07 2805 30, TR A RS2 A, 20 S AN R KA 174 o
HE AR Z BT ME, R Bl /SR T 3 B AT N AR e

PRI, ERRBURE S S A2 R, S50 07 7 B & Rl SO b B R T AORCR L DA A AL A
P57 30 CRERIIX — i 2 75 K BB BB BR A 2 — 458 (Al 7 13700, T8I B[R] H IOARRE R ER 5
BT AT HAWER T B2 15 O WA 7 22 00 H AR R #55K o ARk A EIRTVEREAT fftke, #8507
I TCVE A5 IS OBUR BE 5395 2 T H AR A R, MR BOE 2 ER B BRI H R A 78 30
IR, B AT 1 BRI N SRERROBUE 2% R B 2 3 AOAUA

B 2RI EATE PR NRERE (2011) ZHRYIFESE 16049 5 RFH R,
15 Z WHTLE PN T PR ARERL S (2017) #r 01 B2 5396 5 R H P,

www.hankunlaw.com




HAN KUN

B OERRERA 2: 07 B AR RS RN 2 S ] DASEIL U 43

AT PTE, SEER AP ROR NGB 3 2K R 1 TP IR 0 N AN R SR BEAT 3L o B ek 2T H AR 1P 24
G T AR IR T AT A, FRREET HAR IP ST AR T A5 B ( “FiL—" ).
ARSIy JEAN 050 T3, — R BB S BRI A PR 1Y 34 A e S 7240 73 T 7 B IS
—ERTEFNBR . BRI

FZIES

I E

i eS| HAth
LT eS|

BiE, RMOBLEESF EATREAAAE S — MBIl AR A B LI AURBAG 175T B 5 1Pt T KPR ER
MURIFIRLR], ABAUEE T R il A B BT A —ER AL AN C “IFI=" Do IR RIME 57 S
BROVIE YRR, BT BB OR BT 5 — 0 AR BB, 3t 3 52 A RT R B A A B
HRERs MM BE T I SE SHERCR] . L BRI AN RS 3558 5 R O A AT 3R] — TP A
SRR, BRI BB T UM Z 1P A K SE S U SR AR O LR . DRI, 57 7 B i
— S, A AR AR SERR S OAT 3 SRR AR, ORI B iAW
TR — AR BRI o 15 L — B7= R

a2 C DN

l%%%u%

BT AR AL

—HB AR
T R AL

(=) BBTTRHH IR T BIBUR R A A7 7E R il

FERINIRBUT 76 B b5 1P BIAHSKBRDFABGEAT AL I HESA 0 IR T BRI & H AR
T H ML R R e BBt i 75 SRUE IR BUM 2 T A AR BR A LS AR DR IR A& 75 i b s B, DL
FE BRI AR e A v 28 31 BELAS s PR e 2 mi I H B Rk A

B ERREA L EEOHRE TR B

E 1P 22 5 H#T AR AR, VR SE LSRR ON T RIL TP RENS A2 eI . S ERIJT AR, 4
FOATE, —RNSETARBIREA CGEF OV =21)\F). B, X—ZBUHRAAZIRIHRRE

www.hankunlaw.com




HAN KUN

BRUT IR, 05 1 58 A AUT A RIIER, PRl B bs TP AU EL . IR A S 3 AT 2
AR TS, X 8T T 20 JE R AR B R W

o RMARBCATER UL AR, B
o BRI T4 S T T
i |
I l FEBLARSER
: : .
‘ | |
o WUARRCAER  BMATRESE
. BTG BRI
N o FER
HERAAT A o Lt
i G
i [ |

v

fE (2016) %% 0101 W) 6846 ‘5 M0, JFE4Z T4 35 FICmBl . iR SR ) PR R4k 1 E
2016 4F 3 H 14 H, HXUT7 FFAREFA P RHRAUHR K RS . 25, EERIPE S LE 2016 4 3
H 12 HA R, HESMHEAT 8 OB AR, HHE O3 & RIS m bl SR 2
TR o —HVEBE AR, #E TRV e AR N 58 ORI AS 2l BT AR I I S5 A1
Rl g $HAT N . WED, ZRM—FEBAA, fERAALERTE T, “BAUHIR” BI4E 524
FRAT R I AR .

SRT, ARFTRIRR, SEALRIEOIT A A, o KRR GIE . AN RGN SmcE . 1IR3
B JE IR BUR S RIERRSE AR, W SRR SRR ), JF HAFE R ARER R, A
LTI SE BT 5 (KT P 1 o DRI, G SRAE FROBURE 2% o AL R P R BB PR 5 SUANIE Tt , S5 ) -
(1) ZEREBUTT 5 ERAUR S R 73R I SO0 IR I8 9 THG BT N BIR. Cln e S0 3t H
R DAFALI (B DAHED s (2) EHIRBUTIELEAE AR T T Bcst AR, HSePriBUNRREE, w2
KI5 5 L BRI BT PR Jee iy 50 AT 3 4% 59 AT SO — 28 3 F DUSER B ABUBI R IR

B ERRKR 2: —REEEBCHERLH

FERRBUE AR B A% I RE T, SR W B — b “BURIRIEE " 253K, BIERCAIRE E S AR, 38005
ABCIED T AL AL A A5 T A0 AR e ST B I R I3 o 18— 32 HIER AR H AR
IP BEAT R . AEAEXT H AR 1P WA AOIB LA . B HETT 7 RIILR “RURI I 263K, BB
TR SAFAER AN TS, I SRIBOT SR B B E B SO, i 3k C R A RIATFGER . H
bR IP EIF G AR B A RS

B OERRKR 3. REFEIEH MR

FEAR LI TP A2 it e, J2 R T AOAT W s i 3 B0he— B T84 AT RELE H AR TP 2 0RT Y
PR JCHZ L BT RRE I Bl 0, AATRIRERAEXS H AR 1P 24T 1 — € IATHDT &5 fHA R
WA T S SRR, X EMGE T 20 HAR 1P IF AN — L kP AR Bildn, XTI R R —
SERER] CUIEERL BIEHMED, EAKEI R IO TR E R BR A € AR

16 ZWALR AR N RIERE S (2016) 5L 0101 R4 6846 5 [EFHHA PF. 125 H AT OB S 2 — B9 AR A& R T B
AR

www.hankunlaw.com




HAN KUN

B WO BN AL . BARIX IR IR R Z R MR, FEA SRR R, B RBT1E
B AZ R ORI BB IR B, TeReR 4 IR SRIIT AOE B € MIREAG . SRR H LA E .

=\ F IR P75 AT RE B B BRI

0 L, BRI, TR T AR S, BB AR A M LU G — BT, A BLRIER
SN AE T f5e N U OB AT A 2 BRI A 7E B A R AT AT B IR AN 1T 5 P8 BRI IR A
PE, SER R LA BRI E LR B S LI AR (nfE3) 258 Ah 78 Ui s EOR AL B A ed . 2R, ]
& g LIFBUR N FIBUME AR E (i T Ay s 1 ROBCRE 2% (R R 244, T RERROREE 2 48R TR o

it SRR 5% FAFTE 2 AN =5 IR AR, AR R BOBOE, 5 5 B R RIS AR
FLIOHA R, BRI FRBCRERATY RIER — BACEREL FRIEITRE C “BURIA” D ¥ KR
FENERAELE Nk ST RE AT AL 4% C “BUR A+B” Do (HILR, fFEE CRIA 5352545 e
FARFIBFIARF] A+B, FAEFRBUHR A 2 B0 2R A K /SBCR B AT EE R, RIL/EH 13K
FRRESERR L e T 5 E S TR ) 4k, A REEAL S 45 B & FCR 1T
Tk LR UL, SRR 5% L ] Ak (AT RE R SR SR IED SO T ) R IR T IR YE R 1Y)
BOFI A, MRS BT 4 B0 75 I BRI T 1E 3t BB A R, FEAN B TS 0 BURISE FE AR R K A7
EF . BURIT:

*1%IJA+B $X%IJA+B
X%IJA+B W%IJA

o ) A4

IS
P, &%ﬁﬁﬁﬁﬁfﬁ%ﬁ AR RN R %miﬁﬂﬂkﬂgm ALY, TR 2
FRUEIZ AN 78 P B A B 2 Iﬁmiﬁﬁﬂﬁ%ﬂ RE DRIRIE H [R) 3= 4 G SO AE AN R i

TS )l oﬁﬁWW%%MTﬂkﬁyﬁﬁP&\$EM@%Du@%ﬁ%ﬁ%,m%iﬁgﬁﬁmﬂﬁ%
F R VBN A+B,  ECE RS B B BCR NS AN 2L (RIS AT [ B BUR B), B 2
RGP EFAFIN CEAESAS PR A 258478 P s AR .

m\ %%

DLE A BAT TS RS o A% IO AT 073 L DR o S BB AR 7 SR (R — 25045 SEB b, FROBLEE
S IZAE SEE PR AAE AR Z AR B DL, AR R TP ik BB AE SRR Bt SO BRIAE 5 R A 5
7 T A AEAR 22 S5 MBS TR M B . RATTIAE 5 Ber i st — DR .

www.hankunlaw.com

10



HAN KUN

2+ Earn-out FLEH R FIE S MR — CAEVIERZGSISH L 5 AH]

16 &7 | KAk | &F% | HH

Earn-out 52 S AMNES 5 I IS8 5 vh— i F AR o S i 5L, 52 5 U AT DA 30 B R ) i
FEBR R BESETT AR LS5, AT BE SR 1L 73 FIC 5 5 X5 B i A1 XU o AHASC T B8 N A2 5 Hh B A P I “ 5
AR R SEAEIRL” R, RS ARRE S AL 1K) Earn-out ML H B SIS ALE A 1K
o K Earn-out £EE A I CUHRAEYBR 259U 00D o Rt FE 2

Earn-out 5%k th /2 I i 25 55 51 R M Gy KI5k 2 — o Bl W2 43k B 2 208 i B 48 hr A SR 75
TEEEHNF W AR TIATN Earn-out HLHIHISE 5 EEAWETT, 7 Z 70 AL AR £V DR 25 50
IS o BAR R, ARSI 2y 5245, LAYID Earn-out S5 BAI MU AR 525

—. Earn-out 7EA Y EZ I, B@E‘Zﬂq
(—) Earn-out NfIZ3|FB

Earn-out & 18 300 SE 7B T ST IR G 2 A1, AR AT 21 Jim 5 e 2% 1 1 il 175 100 1) S5 S A Ao ot
W HIAHER L], B IRIRPERR Y “BA SAHLE]” 7. (Earn-out ST A s g Se oy AR S ) “ 3%
% Cearn) ” EEZMEEEL. )

AL H RN T R AR 5 RTS8 25 R, BT A AREL
TN AR IR, KX AR 2 7] B DL SEma B A R 2R (ISe 3R 58 [ X BOR AR
DR BB S BN RS ) 25 5 P AR OR 3 e AW XU AR5 i 1) BT iE B S S R AERE T
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VORISR (EHRESRZ SR AT, OFWARE S T s S HLRITFL),  EIERTR 2017 4555 007 =, 25 4 1L,

18 Heiko Daniel Ziehms, M&A Disputes and Completion Mechanisms 184 (2018).

19 2019 SRS Acquiom Life Sciences M&A Study (September 2019), https://www.srsacquiom.com/resources/2019-life-sciences-studyy/.

20 id.

21 Joseph A. DiMasi, Ronald W. Hansen & Henry G. Grabowski, The Price of Innovation: New Estimates of Drug Development Costs,
Journal of Health Economics, vol. 22, no. 2 (March 2003), 151-185.
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22 Ziehms, at 185.
23 2 ), https://www.sec.gov/Archives/edgar/data/1262104/000119312512344221/d392723dex21.htm.
24 Ziehms, at 192.

%5 Luca Gambini, Pros and Cons of Earn-out Construct in Life Sciences Merger and Acquisition Transactions, 9 Bocconi Legal Papers
111, 116 (2017).

% Z: ). http://www.szse.cn/disclosure/listed/bulletinDetail/index.html?a330b11f-eec5-4c3e-96af-0b3f3fde3ac0.
7 ARTHERERE LD FIRAF 100%ERHAE), S0
http://www.szse.cn/disclosure/listed/bulletinDetail/index.html?b47b32ad-4e1d-4e21-8f92-5bc90719ad48.

28 Kevin R. Shannon & Michael K. Reilly, Post-Closing Earnouts in M&A Transactions: Avoiding Common Disputes (Winter 2011),
https://www.potteranderson.com/media/publication/150_KRS 20MKR_20Post-
Closing_20Earnouts_20in_20M_A_20Transactions _20Deal 20Points_20Winter 202011.pdf.
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P01 R# 6979 5 &, KRR, ZLKHMNH LT PUIRSATs TAREG —2THEES R, 1)

2 LaPoint v. AmerisourceBergen Corp., C. A. No. 327-CC (Del. Ch. 2007). ZZEH, EBEARSCERE M EBITA (E5kK, $8HX
TN B2 R R 52958 7 B AR A R R RIEAN— 8 B 4, (R E NG L% EBITA JHAT R4 FTicH
XI5 BARAE & 7] v 5 BT 5 EBITA I U 85 GAAP.

80 Neurvana Medical, LLC v. Balt USA, LLC et al., C.A. No. 2019-0034-KSJM (Del. Ch. 2020).

81 Kristian A. Werling & Richard B. Smith, “Commercially Reasonable Efforts” Diligence Obligations in Life Science M&A (Mergers
and Acquisitions), Nat. L. Rev. (May 29, 2014), https://www.natlawreview.com/article/commercially-reasonable-efforts-diligence-
obligations-life-science-ma-mergers-and-ac.

32 Balt, C.A. No. 2019-0034-KSJM (Del. Ch. 2020).

8 id.

34 Banas v. Volcano Corp., 47 F. Supp. 3d 941, 946 (N.D. Cal. Civ. R. 2014).
%5 Werling & Smith, supra note 11.

3% Troy Ungerman, Tax considerations for earn-outs and reverse earn-outs (September 15, 2016),
https://www.deallawwire.com/2016/09/15/tax-considerations-for-earn-outs-and-reverse-earn-outs/.
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37 Ziehms, at 193.

38 Albert H. Choi & Albert C. BeVier, Facilitating Mergers and Acquisitions with Earnouts and Purchase Price Adjustments (August
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39 Reb Wheeler, Life Sciences M&A Transactions (May 26, 2020), https://www.lexisnexis.com/supp/LargeLaw/no-
index/coronavirus/life-sciences/life-sciences-life-sciences-ma-transactions.pdf.

40 Shannon & Reilly, supra note 6.
4 S'holder Representative Servs. LLC v. Gilead Scis., Inc., No. 10537-CB (Del. Ch. 2017).
42 Fortis Advisors LLC v. Shire US Holdings, Inc., C.A. No. 12147-VCS (Del. Ch. 2017).
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4 Himawan v. Cephalon, Inc., C.A. No. 2018-0075-SG (Del. Ch. 2018).
4 Neurvana Medical, LLC v. Balt USA, LLC et al., C.A. No. 2019-0034-KSJM (Del. Ch. 2020).
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