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2.1 Issuance and Subscription
2.1 RITS5WH.

On the terms and subject to the conditions set
forth in this Agreement, each Investor (severally and
not jointly with any other Investor) agrees to subscribe
for and purchase, and the Company agrees to allot and
issue to each Investor, at the Closing, such number of
Ordinary Shares as set forth opposite such Investor’s
name on Part I of Exhibit A attached hereto (such
Investor’s “‘Subscription Shares™), at an aggregate
purchase price as set forth opposite such Investor’s
name on Part I of Exhibit A attached hereto (such
Investor’s “Investment Amount”), it being agreed that
the Investment Amount shall be paid in accordance

with Section 3.3.
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2.1 Issuance and Subscription
21 RITHAME

On the terms and subject to the conditions set forth in
this Agreement, each Investor (severally and not jointly
with any other Investor) agrees to subscribe for and
purchase, and the Company agrees to allot and issue to each

Investor:
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(a) at the Initial Closing, such number of Ordinary
Shares as set forth opposite such Investor’s name on Part I
of Exhibit A attached hereto (such Investor’s “Initial
Subscription Shares”), at an aggregate purchase price as set
forth opposite such Investor’s name on Part I of Exhibit A
Investment

attached hereto (such Investor’s “Initial

Amount”); and
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(b) at the Subsequent Closing, such number of

Ordinary Shares as set forth opposite such Investor’s name




55 3.3 RSB &

on Part II of Exhibit A attached hereto (such Investor’s

Numb Shareholdin “Subsequent Subscription Shares”), at an aggregate
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3.1 Closing
3.1 ZH.

The Closing with respect to each Investor shall
take place at the Singapore office of the Company (or
such other location as the Company and the Investors
may agree in writing) on a date that is no later than the
twelfth (12th) Business Day after all closing
conditions set forth in Section 5.1 and Section 5.2
(except for such closing conditions that by their nature
are to be satisfied at the Closing, it being understood
that a condition that is delivery of a document is one
that by its nature is to be satisfied at the Closing, but
subject to the satisfaction or waiver thereof at the
Closing) have been satisfied or waived, or at such other

time and place as the Company and such Investor may

mutually agree in writing.
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3.1 Initial Closing; Subsequent Closing
3.0 FHIRAHE; JREEAcE

(a) The Initial Closing with respect to each Investor
shall take place at the Singapore office of the Company (or
such other location as the Company and the Investors may
agree in writing) on a date that is no later than the twelfth
(12th) Business Day after all closing conditions set forth in
Section 5.1 and Section 5.2 (except for such closing
conditions that by their nature are to be satisfied at the
Initial Closing, it being understood that a condition that is
delivery of a document is one that by its nature is to be
satisfied at the Initial Closing, but subject to the satisfaction
or waiver thereof at the Initial Closing) have been satisfied
or waived, or at such other time and place as the Company

and such Investor may mutually agree in writing.
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The Subsequent Closing with respect to each Investor
shall take place at the Singapore office of the Company (or
such other location as the Company and the Investors may
agree in writing) on a date that is no later than the twelfth
(12th) Business Day after all closing conditions set forth in
Section 6.1 and Section 6.2 (except for such closing
conditions that by their nature are to be satisfied at the
Subsequent Closing, it being understood that a condition
that is delivery of a document is one that by its nature is to
be satisfied at the Subsequent Closing, but subject to the
satisfaction or waiver thereof at the Subsequent Closing)
have been satisfied or waived, or at such other time and
place as the Company and such Investor may mutually

agree in writing.
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3.4 Independent Closing
3.4 MALAZH.

Subject to the closing conditions as set out in
Section 5.1, each Investor’s obligation and right to

consummate the Closing under this Section 3 shall be

3.5 Independent Closing
3.5 MaragHl.

(a) Subject to the closing conditions as set out in
Section 5, each Investor’s obligation and right to

consummate the Initial Closing under this Section 3




independent from any other Investor’s obligation and
right to consummate the Closing, and shall not be
affected by any other Investor’s consummation of or
failure to consummate the Closing pursuant to the
terms of this Agreement; provided, however, that the
Closing of any Investor that is not an ODI Investor
shall be conditional upon and subject to the prior
consummation of the Closing of the ODI Investors and
that the Closing of Temasek and True Light shall occur
concurrently. There may be a total of one or multiple
Closings.
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shall be independent from any other Investor’s
obligation and right to consummate the Initial Closing,
and shall not be affected by any other Investor’s
consummation of or failure to consummate the Initial
Closing pursuant to the terms of this Agreement;
provided, however, that the Initial Closing of any
is not an ODI Investor shall be

Investor that

conditional upon and subject to the prior
consummation of the Initial Closing of the ODI
Investors and that the Initial Closing of Temasek and

True Light shall occur concurrently.
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(b) Subject to the closing conditions as set out in
Section 6 and without prejudice to Section 6.1(c), each
Investor’s obligation and right to consummate the
Subsequent Closing under this Section 3 shall be
independent from any other Investor’s obligation and
right to consummate the Subsequent Closing, and shall
not be affected by any other Investor’s consummation
of or failure to consummate the Subsequent Closing

pursuant to the terms of this Agreement.
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5.1 Closing Conditions to Investors’

Obligations at Closing
5.1 $BHEAEN LSS IR

The obligations of each Investor to consummate
its obligations at Closing under Section 3.3 are subject
to the satisfaction, or waiver by such Investor, of each
of the following conditions on or prior to the Closing

Date:
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(a) Representations and  Warranties.  The

Company Representations and the Management
Representations shall be true and correct in all respects
(in the case of those that contain any materiality or
Material Adverse Effect qualifier) or in all material
respects (in the case of those that contain no
materiality or Material Adverse Effect qualifier) as of
the date hereof and as of the Closing Date, with the
same force and effect as if they were made on and as of
such date (except in either case for those Company
Representations that address matters only as of a

particular date, which Company Representations shall

have been true and correct as of such particular date).

5.1 Closing Conditions to Investors’ Obligations at Initial
Closing. The obligations of each Investor to consummate its
obligations at Initial Closing under Section 3.4 are subject
to the satisfaction, or waiver by such Investor, of each of
the following conditions on or prior to the Initial Closing
Date:
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B 3.4 FAEERLHIN BITH S, Lz EETE
IRAEE H B i 2 s G LT BT 251 AT
(a) Representations and Warranties. The Company
Representations and the Management Representations shall
be true and correct in all respects (in the case of those that
contain any materiality or Material Adverse Effect qualifier)
or in all material respects (in the case of those that contain
no materiality or Material Adverse Effect qualifier) as of the
date hereof and as of the Initial Closing Date, with the same
force and effect as if they were made on and as of such date
(except in either case for those Company Representations
that address matters only as of a particular date, which
Company Representations shall have been true and correct
as of such particular date).
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(b) Performance of Obligations. The Company
shall have performed, entered into, and complied with
all agreements and covenants hereunder that are
required to be performed or complied with by it on or

before the Closing.
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(c) Legality. No Governmental Authority shall
have enacted, issued or promulgated any Law that is in
effect and enjoins, prevents, prohibits or otherwise
makes illegal the consummation of the transactions
contemplated hereby, and no legal proceeding shall
have been instituted or threatened in writing by any
Governmental Authority that seeks to enjoin, prevent,
prohibit or otherwise make illegal the consummation

of the transactions contemplated hereby.
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(b) Performance of Obligations. The Company shall have
performed, entered into, and complied with all agreements
and covenants hereunder that are required to be performed
or complied with by it on or before the Initial Closing.
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(¢) Legality. No Governmental Authority shall have
enacted, issued or promulgated any Law that is in effect and
enjoins, prevents, prohibits or otherwise makes illegal the
consummation of the transactions contemplated hereby, and
no legal proceeding shall have been instituted or threatened
in writing by any Governmental Authority that seeks to
enjoin, prevent, prohibit or otherwise make illegal the
consummation of the transactions contemplated hereby.
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(d) External Approvals. All consents of any competent
Governmental Authority (which shall include the ODI
Approval by each ODI Investor in respect of the Initial
Subscription Shares for such ODI Investor) or any Person

that are required to be obtained by the Company on or prior
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(d) External Approvals. All consents of any

competent Governmental Authority (which shall
include the ODI Approval by each ODI Investor) or
any Person that are required to be obtained by the
Company on or prior to the Closing in connection with
the consummation of the transactions contemplated
under this Agreement and the other Transaction

Documents shall have been duly obtained on or prior

to the Closing.
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(e) Listed Company Shareholder Approvals. All
consents of the shareholder meeting of the Listed
Company that are required to be obtained pursuant to
Applicable Laws in connection with the consummation
of the transactions contemplated under this Agreement
and the other Transaction Documents shall have been

duly obtained on or prior to the Closing.

EW A F A HE . IRAEE AR, AR
ISR FA A 5 SO T S CAZ By it 2 28 1 H 8%
ZHTHAS ) LT AR AR 2R, BN TR H
B HTIE S .

(f) Amended Constitution. The Amended

to the Initial Closing in connection with the consummation
of the transactions contemplated under this Agreement and
the other Transaction Documents shall have been duly
obtained on or prior to the Initial Closing.
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(e) Listed Company Shareholder Approvals. All consents
of the shareholder meeting of the Listed Company that are
required to be obtained pursuant to Applicable Laws in
connection with the consummation of the transactions
contemplated under this Agreement and the other
Transaction Documents shall have been duly obtained on or
prior to the Initial Closing.
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(f) Amended Constitution. The Amended Constitution
having been duly approved by the Board and the
shareholders of the Company, to take effect on and from the
Initial Closing Date.
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(g) No Material Adverse Effect. No Material Adverse

Effect shall have occurred and be continuing.

(2) EERARIEW . AR B FFSEAF AR E A




Constitution having been duly approved by the Board
and the shareholders of the Company, to take effect on

and from the Closing Date.
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(g) No Material Adverse Effect. No Material

Adverse Effect shall have occurred and be continuing.
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(h) Shareholders Agreement. The Shareholders
Agreement shall have been duly executed and
delivered by the Company and the other parties (other

than the Investors) thereto.
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(1) Concurrent Closing. Closing with respect to
each ODI Investor under this Agreement shall have
occurred or be occurring concurrently with the Closing

with respect to the Investor (other than the ODI

Investors).
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(j) Closing Certificate. A senior executive officer
or a director of the Company shall have executed and
delivered to such Investor a closing certificate dated as

of the Closing Date stating that all the conditions

AT o

(h) Shareholders Agreement. The Amended Shareholders
Agreement shall have been duly executed and delivered by
the Company and the other parties (other than the Investors)
thereto.
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(i) Concurrent Closing. The Initial Closing with respect to
each ODI Investor under this Agreement shall have
occurred or be occurring concurrently with the Initial
Closing with respect to the Investors (other than the ODI
Investors).
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(j) Closing Certificate. A senior executive officer or a
director of the Company shall have executed and delivered
to such Investor a closing certificate dated as of the Initial
Closing Date stating that all the conditions specified in this
Section 5.1 have been fulfilled as of the Initial Closing
Date.
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specified in this Section 5.1 have been fulfilled as of

the Closing Date.
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5.2 Closing Conditions to Company’s

Obligations at Closing
5.2 NAAZE| LS HIARERAT

The obligations of the Company to allot and issue

the Subscription Shares to each Investor and
consummate its obligations at the Closing under
Section 3.2 are subject to the satisfaction, or waiver by
the Company, of each of the following conditions on or

prior to the Closing Date:

NEVRRIEHE 3.2 S A B4 B B R S R AT N
A I 58 BRHAEAZ BRI ) LS5, AMEAZ B H ez
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(a) Representations and Warranties. The Investor
Representations made by such Investor shall be true
and correct as of the date hereof and as of the Closing

Date, with the same force and effect as if they were

made on and as of such date.
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(b) Performance of Obligations. Such Investor

shall have performed and complied with all agreements

5.2 Closing Conditions to Company’s Obligations at Initial
Closing. The obligations of the Company to allot and issue
the Initial Subscription Shares to each Investor and
consummate its obligations at the Initial Closing under
Section 3.2 and Section 3.3 are subject to the satisfaction, or
waiver by the Company, of each of the following conditions
on or prior to the Initial Closing Date:

5.2 HIRAZHINT 27 55 I AERGRAT
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(a) Representations and Warranties. The Investor
Representations made by such Investor shall be true and
correct as of the date hereof and as of the Initial Closing
Date, with the same force and effect as if they were made
on and as of such date.

(a) PRiR5 PRIE BB AT A3 PRid 5 RN T
AP AEE A R H RS HEI H RS HIER, K15 1%
S H YR H AR

(b) Performance of Obligations. Such Investor shall have

performed and complied with all agreements and covenants

hereunder that are required to be performed or complied




and covenants hereunder that are required to be
performed or complied with by it on or before the

Closing.

XESIEAT o AR B N OB AT R ST H AT
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(c) Legality. No Governmental Authority shall
have enacted, issued or promulgated any Law that is in
effect and enjoins, prevents, prohibits or otherwise
makes illegal the consummation of the transactions
contemplated hereby, and no legal proceeding shall
have been instituted or threatened in writing by any
Governmental Authority that seeks to enjoin, prevent,
prohibit or otherwise make illegal the consummation

of the transactions contemplated hereby.

EVEME . ARFTBURHLG AR 5E AT B S
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(d) External Approvals. All consents of any
competent Governmental Authority that are required to
be obtained by such Investor on or prior to the Closing
in connection with the consummation of the
transactions contemplated under this Agreement and

the other Transaction Documents shall have been duly

obtained on or prior to the Closing.

HRERALIE . BT N TE A B S AR AL )

with by it on or before the Initial Closing.

(b) A5IEAT « B H B CIEAT IS HAT 1 IR
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(¢) Legality. No Governmental Authority shall have
enacted, issued or promulgated any Law that is in effect and
enjoins, prevents, prohibits or otherwise makes illegal the
consummation of the transactions contemplated hereby, and
no legal proceeding shall have been instituted or threatened
in writing by any Governmental Authority that seeks to
enjoin, prevent, prohibit or otherwise make illegal the
consummation of the transactions contemplated hereby.
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(d) External Approvals. All consents of any competent
Governmental Authority that are required to be obtained by
such Investor on or prior to the Initial Closing in connection
with the consummation of the transactions contemplated
under this Agreement and the other Transaction Documents
shall have been duly obtained on or prior to the Initial
Closing.

(d) ARERHILHE . I BTE N 58 BRAS B S HA AZ 5 A
T AU 5 T 50T E R AE ) H B BT B R i A H 2R
BURHUR TR, ST 8 RS E H B /T IR S .
(¢) Transaction Documents. Each of the Transaction
Documents, to which an Investor is a party, shall have been

duly executed and delivered by such Investor.
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(e) Transaction Documents. Each of the

Transaction Documents, to which an Investor is a
party, shall have been duly executed and delivered by

such Investor.

Lo Ao GHRR BN — TR BN TR L5
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(f) Purchase Agreement. The “Closing” (as
defined in the Purchase Agreement) with respect to
such Investor shall have occurred or have been
occurring concurrently with the Closing with respect to

such Investor.
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(g) Closing Certificate. A senior executive officer

or a director of such Investor shall have executed and
delivered to the Company a closing certificate dated as
of the Closing Date stating that all the conditions
specified in this Section 5.2 have been fulfilled as of
the Closing Date.
ZFREW A, ST N — A R B RS
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(f) Purchase Agreement. The “Closing” (as defined in the
Purchase Agreement) with respect to such Investor shall
have occurred or have been occurring concurrently with the
Initial Closing with respect to such Investor.
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(g) Closing Certificate. A senior executive officer or a
director of such Investor shall have executed and delivered
to the Company a closing certificate dated as of the Initial
Closing Date stating that all the conditions specified in this
Section 5.2 have been fulfilled as of the Initial Closing
Date.

(g) ZHEEWIAS. IZRBH M — S PE A AsEH
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5.3 Satisfaction of Closing Conditions

5.3 Satisfaction of Closing Conditions at Initial Closing.




5.3 VG ARATEI A

(a) The Company undertakes to use all
reasonable endeavors to procure that each of the
closing conditions set forth in Section 5.1 is fulfilled as
soon as possible after the date of this Agreement and in

any event on or before the Long Stop Date.

ORI IR R KBS i R A i 5.1 2
5E I A S8 B 2% AFAE AR B A8 2 H e I R A5 219
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(b) Each Investor wundertakes to use all
reasonable endeavors to procure that each of the
closing conditions set forth in Section 5.2 is fulfilled as
soon as possible after the date of this Agreement and in
any event on or before the Long Stop Date.

BRI BEBE AR R R K55 T ORA LS 5.2 2%
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5.3 EIRACHIZAT 1 2

(a) The Company undertakes to use all reasonable
endeavors to procure that each of the closing conditions set
forth in Section 5.1 is fulfilled as soon as possible after the
date of this Agreement and in any event on or before the
Long Stop Date.

(a) ARG EE MRS 5.1 &M m)
P B FAEA IS E H R RARS 200 2, Hi
I AFIE T HRIGHIRE .

(b) Each Investor undertakes to use all reasonable
endeavors to procure that each of the closing conditions set
forth in Section 5.2 is fulfilled as soon as possible after the
date of this Agreement and in any event on or before the
Long Stop Date.

(b) FRALFLBEE AR GBS RIS 5.2 %
HLTE BT SE BN SR AFAE AR VS H Ja RT3 A2
EERRINTAFIE THRGHIRH .

6.1 Closing Conditions to Investors’ Obligations at
Subsequent Closing. The obligations of each Investor to
consummate its obligations at Subsequent Closing under
Section 3.5 are subject to the satisfaction, or waiver by such
Investor, of each of the following conditions on or prior to

the Subsequent Closing Date:
6.1 JR B HIN 58 LRk AT

BAR BRI 3.5 SKALR BRI AT H 55, ALh
BT TR SRR H] H B2 T A2 B G LR I A SR A
NS :

(a) Representations and Warranties. The Company




Fundamental Representations and the Management
Representations shall be true and correct in all respects (in
the case of those that contain any materiality or Material
Adverse Effect qualifier) or in all material respects (in the
case of those that contain no materiality or Material
Adverse Effect qualifier) as of the Subsequent Closing
Date, with the same force and effect as if they were made
on and as of such date (except in either case for those
Company Fundamental Representations that address
matters only as of a particular date, which Company
Fundamental Representations shall have been true and
correct as of such particular date).

(a) PRIR 5 IRIE. 2~ RS AR 5 ORIE S8 BR ik 5 0k
e O 8 B R B AN i IR E 1B A FRIR ) N
TIRSAZRI A H L HAEf, B0 G FREE
VR E R A HISE R E SRR BT %55 Bk 5
ORUEAE HY 2 RAE T B T sk HAERS (BB X4
& ISR I~ F AR RR 5 ORAE, 55 Rk IR 5 IR UEMN
Tizks € HIEse AR, HA0 5 T1%5 HIIHE s
GEIGIE

(b) Legality. No Governmental Authority shall have
enacted, issued or promulgated any Law that is in effect and
enjoins, prevents, prohibits or otherwise makes illegal the
consummation of the transactions contemplated hereby, and
no legal proceeding shall have been instituted or threatened
in writing by any Governmental Authority that seeks to
enjoin, prevent, prohibit or otherwise make illegal the

consummation of the transactions contemplated hereby.

(b) Bt ARATEUFHUR IR E AT Bt A o
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(c) External approval. All consents of any competent
Governmental Authority that are required by the ODI

Investors to consummate the Subsequent Closing shall have

been duly obtained on or prior to the Subsequent Closing.

(c) AhEBE s Xt AN EARIR BT BB O 5 A B AT
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(d) No Material Adverse Effect. No Material Adverse

Effect shall have occurred and be continuing.

(d) FERAFIMT . ARG & A B AR AR
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(e) Closing Certificate. A senior executive officer or a
director of the Company shall have executed and delivered
to such Investor a closing certificate dated as of the
Subsequent Closing Date stating that all the conditions
specified in this Section 6.1 have been fulfilled as of the
Subsequent Closing Date.
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6.2 Closing Conditions to Company’s Obligations at

Subsequent Closing. The obligations of the Company to

allot and issue the Subsequent Subscription Shares to each




Investor and consummate its obligations at the Subsequent
Closing under Sections 3.2 are subject to the satisfaction, or
waiver by the Company, of each of the following conditions
on or prior to the Subsequent Closing Date:

6.2 Ja B HIN A E USRI AERCGEA . AFRIEEE 3.2
0] F BB RO RAT R SN ey, IS R
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(a) Legality. No Governmental Authority shall have
enacted, issued or promulgated any Law that is in effect and
enjoins, prevents, prohibits or otherwise makes illegal the
consummation of the transactions contemplated hereby, and
no legal proceeding shall have been instituted or threatened
in writing by any Governmental Authority that seeks to
enjoin, prevent, prohibit or otherwise make illegal the
consummation of the transactions contemplated hereby.

(a) BIENE AEATEUF LR R R A 52 o AT B S ftiAE ] I
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(b) Transaction Documents. Each of the Transaction
Documents, to which an Investor is a party, shall have been
duly executed and delivered by such Investor.

(b) 5 Ao I — T E WA 2 5 A
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(c) Concurrent Closing. The Subsequent Closing with

respect to each ODI Investor in respect of the Subsequent

Subscription Shares for such ODI Investor under this




Agreement shall have occurred or be occurring concurrently
with the Subsequent Closing with respect to the Investors
(other than the ODI Investors).

(c) [FZBACHE] AP F BRI A EHEAR B (ODD %
P LR B IR 1 5 2R BN AR B G A
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(d) Closing Certificate. A senior executive officer or a
director of such Investor shall have executed and delivered
to the Company a closing certificate dated as of the
Subsequent Closing Date stating that all the conditions
specified in this Section 6.2 have been fulfilled as of the
Subsequent Closing Date.

(d) ZEEWI A, ZR T H M — S PN AsE S
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6.3 Satisfaction of Closing Conditions at Subsequent
Closing.

6.3 Ja SEAZ RIS A (0 A2

(@) The Company undertakes to use all reasonable
endeavors to procure that each of the closing conditions set
forth in Section 6.1 is fulfilled as soon as possible after the
date of this Agreement and in any event on or before the
Long Stop Date.

(a) RIS G ILLS IR RA R 6.1 ZFAER
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(b) Each Investor undertakes to use all reasonable
endeavors to procure that each of the closing conditions set
forth in Section 6.2 is fulfilled as soon as possible after the
date of this Agreement and in any event on or before the
Long Stop Date.

(b) FRALF B AR R RSB SS IRA B 6.2 %
FLAE M T AC B SR AFAEA P REE H R S RAT 2 AL
EIER U AFIE T &5 IR H .
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2.1 Board of Directors
2.1 HHEZ,

(a) Board Composition. On and after the date
hereof, the Company shall have a board of directors
(the “Board”) consisting of no more than ten (10)

directors. The Board shall be constituted as follows:

EHM . BADRAERZHIE, AFESH
2 CPsEde”) mAEEt (100 ZEFAMN,
THF 2R AN AL Ty A K

(1) Suzhou TeraHop shall be entitled to nominate

up to six (6) directors of the Board,
DIVMESPUeNUR SN E RN UMAE S o

(ii)) The Management Holdco shall be entitled to

nominate up to two (2) directors of the Board;

EHRER A FAARIRAA T AL ER,

(ii1) Unless and until CDH ceases to hold at least

2.1 Board of Directors

2.1 EHe

(a) Board Composition. On and after the date hereof, the
Company shall have a board of directors (the “Board”)
consisting of no more than ten (10) directors. The Board
shall be constituted as follows:

(a) HHHNK

HAMMENZ A, ArFEFES CFR “EfFe™)
HAEE At (100 ZEFHM, HABRIT:

(i) Suzhou TeraHop shall be entitled to nominate up to
six (6) directors of the Board;

(i) TRMIEIERERBHA R = A B4 A
YEH

(ii) The Management Holdco

7N (6)

shall be entitled to
nominate up to two (2) directors of the Board;

(i) BEHEZERAF AR AT (2) #EH,
(ii1)) Unless and until CDH ceases to hold at least

3,622,828 Ordinary Shares, it shall be entitled to nominate

one (1) director of the Board (the “CDH Director”); and




3,622,828 Ordinary Shares, it shall be entitled to
nominate one (1) director of the Board (the “CDH

Director’); and

1E CDH 54 1358 5 A T 3,622,828 H#ATA],
CDH AR —ZE R (L EFEH N“CDH EH).

(iv) Unless and until Temasek and Platinum
together cease to hold at least the Minimum
Shareholding Threshold, they shall be entitled to
collectively nominate one (1) director of the Board, it
being agreed that such director nomination right will
be rotated between Temasek and Platinum for a term of
one (1) year each, with the initial director nominated
by Temasek; provided, that if either Temasek or
Platinum ceases to hold a number of Shares equal to at
least fifty percent (50%) of the Minimum Shareholding
Threshold, then the other Investor (Platinum or
Temasek, as applicable) shall instead have the right to,
acting alone, nominate one (1) director of the Board
for so long as such Investor holds a number of Shares
equal to at least fifty percent (50%) of the Minimum
Shareholding Threshold; provided further, that, if CDH
has lost its right to appoint a CDH Director, each of
Temasek and Platinum, to the extent it remains at that
time the holder of one hundred percent (100%) of the
Shares held by it immediately after the Closing under
the Share Subscription Agreement and the 2025 Share
Purchase Agreement, shall be entitled to, in lieu of
collectively nominating any director, individually

nominate up to one (1) director of the Board, with such

(i) brdE HBE & CDH ¥A 1% ik 2K T
3,622,828 [z, 70 CDH ARUEH — (1) #4#F CF
Fr “CDH #3$7); K

(iv) Unless and until Temasek and Platinum together
cease to hold at least the Minimum Shareholding
Threshold, they shall be entitled to collectively nominate
one (1) director of the Board, it being agreed that such
director nomination right will be rotated between Temasek
and Platinum for a term of one (1) year each, with the
initial director nominated by Temasek; provided, that if
either Temasek or Platinum ceases to hold a number of
Shares equal to at least fifty percent (50%) of the
Minimum Shareholding Threshold, then the other Investor
(Platinum or Temasek, as applicable) shall instead have
the right to, acting alone, nominate one (1) director of the
Board for so long as such Investor holds a number of
Shares equal to at least fifty percent (50%) of the
Minimum Shareholding Threshold; provided further, that,
if CDH has lost its right to appoint a CDH Director, each
of Temasek and Platinum, to the extent it remains at that
time the holder of one hundred percent (100%) of the
Shares held by it immediately after the Closing, shall be
entitled to, in lieu of collectively nominating any director,
individually nominate up to one (1) director of the Board,
with such board nomination right automatically
terminated if and when Temasek or Platinum (as
applicable) ceases to hold a number of Shares equal to at

least fifty percent (50%) of the Minimum Shareholding

Threshold (any director so nominated collectively or




board nomination right automatically terminated if and
when Temasek or Platinum (as applicable) ceases to
hold a number of Shares equal to at least fifty percent
(50%) of the Minimum Shareholding Threshold (any
director so nominated collectively or individually by
Temasek and/or Platinum if any, a “Class 2025
Investor Director” and, together with the CDH

Director if any, the “Investor Directors”).
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(b) Nature of Investor Right to Nominate
Directors. Notwithstanding anything to the contrary in
this Agreement, (i) the right to nominate any director
by an Investor (or a group of Investors) is personal to
that Investor (or that group of Investors) and shall not
be capable of being transferred or assigned to any

Person other than its Affiliate in conjunction with a

individually by Temasek and/or Platinum if any, a “Class
2025 Investor Director” and, together with the CDH
Director if any, the “Investor Directors™).

(iv) BRAEEHERE®R %S Platinum & HFFRACT &
R ELBITIRE, AT APOEREY — (1) 443
Ho WTFARE, ZEHEANERSHS Platinum %
Bl — (1) SRR T RATAE, H RSB HRR
LA BRI, AR5 Platinum HE—T5
FrA B BOR IR T SRR A L T TR B 2 Tt
(50%), W5 — R E I AME T &5t
BITIHE B 7> 2 Tt (50%) fSITe], A B AR ER 42— (1)
fH#H, B, % CDH Cik’kfEdr CDH #
HRR], Hik 545 Platinum % ARG HAEAH
SERN BT RFA B AR, MRS5S Platinum $94
PARILFRR A HH, Flis B famig s A — (D
YR RSB EL Platinum (WL ARG E) FF
A B B AR T B AR B BB TR 1 70 2 F+
(50%), WIHARR (I ESR A E & IE (B S
Je /B Platinum 5] 258U 4 B AT 7 3 F AR ON
“2025 FRIFEHFHPE", 5 CDH #HF (WH) BF
“PHEEHE.

Each Shareholder agrees to vote all of its Shares or
execute proxies or written resolutions or consents as the
case may be in order to ensure that the directors duly
nominated pursuant to this Section 2.1(a) be appointed to
the Board. Each director of the Board shall act to fulfill
his or her fiduciary duties under Singapore law regardless
of his or her appointing shareholder(s). If none of the

directors appointed pursuant to this Section 2.1 is




transfer of Shares permitted under this Agreement; (ii)
a total of no more than two (2) Investor Directors will
be in office at any point in time; and (iii) once an
Investor (or a group of Investors) loses its right to
nominate any Investor Director in accordance with the
terms hereof, any subsequent acquisition of Shares will
not revive or reinstate its nomination right previously

lost.
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(c) Removal and Replacement. A director shall
be removed from the Board, with or without cause,
upon, and only upon (subject to Section 10.3), the
request of the Shareholder who nominated him;
provided that, the Class 2025 Investor Director
nominated by Temasek or Platinum (as applicable)
shall be removed from the Board upon the request of
the relevant Investor who had nominated such Class
2025 Investor Director. If, as a result of death,
disability, retirement, resignation, removal (with or
without cause) of a director or otherwise, there shall
exist or occur any vacancy on the Board, then (A) the

Person(s) entitled under Section 2.1(a) to nominate

ordinarily resident in Singapore, all persons entitled to
nominate a director under sub-sections (i) through (iv)
above shall procure that at least one (1) of the directors is
ordinarily resident in Singapore.
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(b) Nature of Investor Right to Nominate Directors.
Notwithstanding anything to the contrary in this
Agreement, (i) the right to nominate any director by an
Investor (or a group of Investors) is personal to that
Investor (or that group of Investors) and shall not be
capable of being transferred or assigned to any Person
other than its Affiliate in conjunction with a transfer of
Shares permitted under this Agreement; (ii) a total of no
more than two (2) Investor Directors will be in office at
any point in time; and (iii) once an Investor (or a group of
Investors) loses its right to nominate any Investor Director
in accordance with the terms hereof, any subsequent
acquisition of Shares will not revive or reinstate its
nomination right previously lost.
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such director whose death, disability, retirement,
resignation or removal resulted in such vacancy shall
have the exclusive right to nominate another individual
(the “Replacement Director”) to fill such vacancy and
serve as a director, and (B) subject to Section 2.1(a),
each Shareholder agrees that if it is then entitled to
vote for the appointment of the directors, it shall vote
all of its Shares or execute proxies or written
resolutions or consents as the case may be in order to
ensure that the Replacement Director be appointed to
the Board. If and when an Investor ceases to be entitled
to nominate a director pursuant to Section 2.1(a), it
shall immediately cause its nominated director to

resign from the Board.
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(c) Removal and Replacement. A director shall be
removed from the Board, with or without cause, upon, and
only upon (subject to Section 10.3), the request of the
Shareholder who nominated him; provided that, the Class
2025 Investor Director nominated by Temasek or
Platinum (as applicable) shall be removed from the Board
upon the request of the relevant Investor who had
nominated such Class 2025 Investor Director. If, as a
result of death, disability, retirement, resignation, removal
(with or without cause) of a director or otherwise, there
shall exist or occur any vacancy on the Board, then (A)
the Person(s) entitled under Section 2.1(a) to nominate
such director whose death, disability, retirement,
resignation or removal resulted in such vacancy shall have
the exclusive right to nominate another individual (the
“Replacement Director”) to fill such vacancy and serve as
a director, and (B) subject to Section 2.1(a), each
Shareholder agrees that if it is then entitled to vote for the
appointment of the directors, it shall vote all of its Shares
or execute proxies or written resolutions or consents as the
case may be in order to ensure that the Replacement
Director be appointed to the Board. If and when an

Investor ceases to be entitled to nominate a director

pursuant to Section 2.1(a), it shall immediately cause its




(d) Chairman. The chairman of the Board shall

be a director nominated by Suzhou TeraHop.
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(e) Board Meeting Frequency and Notice. The
Board shall meet at least once every six (6) months,
unless otherwise agreed by a majority of the Board.
Written notices and agendas of Board meetings as well
as copies of all Board meeting materials shall be sent
to every director of the Board at least five (5) days
prior to the Board meeting, unless notice is waived by

all the directors either at, before or after the meeting.
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(f) Voting. Each director of the Board shall have
one (1) vote on any matter submitted for approval of
the Board. Subject to Section 2.2(b) and unless
otherwise required by Applicable Laws, the adoption
of any resolution of the Board shall require the
affirmative vote of a majority of the directors present
at a duly constituted meeting of the Board; provided
that if the numbers of votes for and against a proposal
are equal, the chairman of the Board shall have a

casting vote. Any action that may be taken by the

nominated director to resign from the Board.
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(d) Chairman. The chairman of the Board shall be a
director nominated by Suzhou TeraHop.
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(e) Board Meeting Frequency and Notice. The Board
shall meet at least once every six (6) months, unless
otherwise agreed by a majority of the Board. Written
notices and agendas of Board meetings as well as copies
of all Board meeting materials shall be sent to every
director of the Board at least five (5) days prior to the
Board meeting, unless notice is waived by all the directors

either at, before or after the meeting.
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Board at a meeting may instead be taken by a written
resolution signed by all of the directors then in office.
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(f) Voting. Each director of the Board shall have one (1)
vote on any matter submitted for approval of the Board.
Subject to Section 2.2(b) and unless otherwise required by
Applicable Laws, the adoption of any resolution of the
Board shall require the affirmative vote of a majority of
the directors present at a duly constituted meeting of the
Board; provided that if the numbers of votes for and
against a proposal are equal, the chairman of the Board
shall have a casting vote. Any action that may be taken by
the Board at a meeting may instead be taken by a written
resolution signed by all of the directors then in office.
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3.5 Right of Co-Sale
3.5 BREEHERL

(a) Right of Co-Sale. Subject to Section 3.7,
each Investor (the “Co-Sale Holder”) shall have the
right to participate in (i) a sale of Shares by Suzhou
TeraHop, the Management Holdco or the New Holdco

(each a “Co-Sale Transferor”) to a Person including an

3.5 Right of Co-Sale.

3.5 FRBEHI B

(a) Right of Co-Sale. Subject to Section 3.7, each
Investor (the “Co-Sale Holder”) shall have the right to
participate in (i) a sale of Shares by Suzhou TeraHop, the
Management Holdco or the New Holdco to a Person

including an Investor but excluding the Listed Company,




Investor but excluding the Listed Company,
Management Holdco, Management Personnel or their
respective Affiliates (a “Third Party Purchaser”), (ii) a
direct or indirect sale of shares in the New Holdco by
the Listed Company or Suzhou TeraHop to a Third
Party Purchaser or (iii) the sale of shares in
Management Holdco by Management Personnel to a
Third Party Purchaser, and/or (iv) a Management
Buyout, as set forth in this Section 3.5 (the “Right of
Co-Sale”); provided, that if such sale constitutes or is
deemed to be a Trade Sale, no Right of Co-Sale shall
apply.
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Management Holdco, Management Personnel or their
respective Affiliates (a “Third Party Purchaser”), (ii) a
direct or indirect sale of shares in the New Holdco by
Suzhou TeraHop or the Listed Company or in Suzhou
TeraHop by the Listed Company, in each case to a Third
Party Purchaser, (iii) the sale of shares in Management
Holdco by Management Personnel to a Third Party
Purchaser (Suzhou TeraHop, the Management Holdco, the
New Holdco, Listed Company and Management
Personnel, as the case may be, a “Co-Sale Transferor”),
and/or (iv) a Management Buyout, as set forth in this
Section 3.5 (the “Right of Co-Sale”); provided, that if
such sale constitutes or is deemed to be a Trade Sale, no
Right of Co-Sale shall apply.
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(Trade Sale), NIAZk BTk ERFE HEBAEH

6.4 Management Holdco
6.4 HHEEH AT .

Unless and until the Shares held by the Investors

are converted into or otherwise become convertible
into or otherwise become, freely tradable shares of a
listed entity, the Management Holdco shall not and the
Company Parties shall procure the Management
Personnel not to convert the Shares of the Company
directly or indirectly held by him or her into freely
tradable shares of any listed entity.
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6.4 Management Holdco.

6.4 BEHREHEM AT

Unless and until the Shares held by a Relevant Investor
are converted into or otherwise become freely tradable
shares of a listed entity, the Management Holdco shall not
and the Company Parties shall procure the Management
Personnel not to convert the Shares of the Company
directly or indirectly held by him or her into freely
tradable shares of any listed entity. The Management
Holdco shall provide notice to each Investor at least ten
(10) days prior to the entry into any binding agreement
with respect to the conversion of any Shares of the
Company directly or indirectly held by Management
Holdco or any of the Management Personnel into shares
of any listed entity.

FERA AR B P55 BB 03 ¥ R 2 0 Dy B BUASH e 46 B g Pl
N BT AT B 55 Bty i B B A F A
BEATAH R HRAE, HA W] 77 REF ORE B E N LA H B
B AT (10 2 =) By 5 ONAR AT T EAR [ AT
M52 53 Ay

A B Z A o F AT R PR N RO e B e )
PR A R B AT AR T B A L AT b il R
A e O AR BT AR et B PR SR B 7
R ADSERT (100 RIAIEEA BT A& B R .

6.5 Dual Listing Exit Transaction
6.5 M TR 2.

(a) Each Class 2025 Investor shall have the right

6.5 Dual Listing Exit Transaction.
6.5 X TR AL 5

(a) Each Class 2025 Investor shall have the right but not




but not the obligation to deliver to the Company and
the Listed Company a written notice (a “Dual Listing
Exit Notice”) at any time between the third (3rd)
anniversary of Closing and the fifth (5th) anniversary
of Closing if as of the time of the Dual Listing Exit
Notice (x) the Company has not completed an initial
public offering of its shares (or shares of a listed entity
that holds directly or indirectly at least a majority of
the assets and operations of the Group), (y) there is no
registration statement (or other applicable listing
application or documents) submitted by the Company
in relation to the initial public offering of its shares on
an Approved QIPO Listing Venue that is being
reviewed by the applicable regulator or stock
exchange, and (z) the Listed Company has completed
an H-share listing on the Hong Kong Stock Exchange
and remains listed on the Hong Kong Stock Exchange
(items (x), (y) and (z) together, the “Exit Notice

Condition”) (any Class 2025 Investor who delivers a

Dual Listing Exit Notice, an “Exercising Class 2025

Investor™).
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the obligation to deliver to the Company and the Listed
Company a written notice (a “Dual Listing Exit Notice”)
at any time between the third (3rd) anniversary of the First
Initial Closing and the Exit Notice Delivery End Date if as
of the time of the Dual Listing Exit Notice (x) the
Company has not completed an initial public offering of
its shares (or shares of a listed entity that holds directly or
indirectly at least a majority of the assets and operations
of the Group), (y) there is no registration statement (or
other applicable listing application or documents)
submitted by the Company in relation to the initial public
offering of its shares on an Approved QIPO Listing Venue
that is being reviewed by the applicable regulator or stock
exchange (unless the IPO End Date has already occurred,
in which case condition (y) would be deemed to be
satisfied), and (z) the Listed Company has completed an
H-share listing on the Hong Kong Stock Exchange and
remains listed on the Hong Kong Stock Exchange (items
(x), (y) and (z) together, the “Exit Notice Condition”) (any
Class 2025 Investor who delivers a Dual Listing Exit
Notice, an “Exercising Class 2025 Investor”).
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(b) After receiving a Dual Listing Exit Notice,
subject to Applicable Laws and the Listing Laws

applicable to the Listed Company, the Listed Company

shall either:
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(i) 1issue new H shares at Market Price to the
Exercising Class 2025 Investor as consideration for
acquiring all of the Exercising Class 2025 Investor’s
Shares in the Company at a price (the “Exit Price”)

equal to the Fair Market Value, or
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(ii) if elected by the Company upon consultation
with the relevant Class 2025 Investor, acquire all of the
Exercising Class 2025 Investor’s Shares in the
Company at the Exit Price in cash and require that the
Exercising Class 2025 Investor use (in which case the
Exercising Class 2025 Investor shall use) such cash
proceeds less Tax payable by the Exercising Class
2025 Investor in connection with the sale to subscribe

for new shares issued by the Listed Company at
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(b) After receiving a Dual Listing Exit Notice, subject to
Applicable Laws and the Listing Laws applicable to the
Listed Company, the Listed Company shall either:
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(i) issue new H shares at Market Price to the Exercising
Class 2025 Investor as consideration for acquiring all of
the Exercising Class 2025 Investor’s Shares in the
Company at a price (the “Exit Price”) equal to the Fair
Market Value, or
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(i1) if elected by the Company upon consultation with the
relevant Class 2025 Investor, acquire all of the Exercising
Class 2025 Investor’s Shares in the Company at the Exit
Price in cash and require that the Exercising Class 2025
Investor use (in which case the Exercising Class 2025
Investor shall use) such cash proceeds less Tax payable by
the Exercising Class 2025 Investor in connection with the

sale to subscribe for new shares issued by the Listed




Market Price; provided that (x) the cash shall be
deposited into and held by a reputable bank as escrow
agent between the acquisition of the Exercising Class
2025 Investor’s Shares and the subscription for new
shares issued by the Listed Company, and (y) any
reasonable costs and expenses (excluding Taxes)
incurred in connection with this Section 6.5(b)(ii)
(including but not limited to the fees of the escrow

agent) shall be borne by the Company,
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(such transaction described in sub-section (i) or
(ii)) above, a “Dual Listing Exit Transaction”);
provided, that the Company shall promptly provide
each other Class 2025 Investor and each Class 2024
Investor with a copy of the Dual Listing Exit Notice,
and such other Class 2025 Investor and each Class
2024 Investor shall have the right to participate in the
Dual Listing Exit Transaction alongside the Exercising

Class 2025 Investor at the same Exit Price and on

substantially equal non-price terms (other than terms

Company at Market Price; provided that (x) the cash shall
be deposited into and held by a reputable bank as escrow
agent between the acquisition of the Exercising Class
2025 Investor’s Shares and the subscription for new
shares issued by the Listed Company, and (y) any
reasonable costs and expenses (excluding Taxes) incurred
in connection with this Section 6.5(b)(ii) (including but
not limited to the fees of the escrow agent) shall be borne
by the Company,
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(such transaction described in sub-section (i) or (ii) above,
a “Dual Listing Exit Transaction”); provided, that the
Company shall promptly provide each other Class 2025
Investor and each Class 2024 Investor with a copy of the
Dual Listing Exit Notice, and each of such other Class
2025 Investor and Class 2024 Investor shall have the right
to participate in the Dual Listing Exit Transaction
alongside the Exercising Class 2025 Investor at the same
Exit Price and on substantially equal non-price terms

(other than terms expressly given in this Section 6.5 only




expressly given in this Section 6.5 only to a subset of
the Investors including Section 6.5(c) and Section
6.5(f)) by delivering to the Company, within ten (10)
days after the date of receipt of that copy of the Dual
Listing Exit Notice, a written notice stating its decision
to so participate; provided further, that the Dual Listing
Exit Notice shall automatically lapse and be
disregarded if and when the Exit Notice Condition
ceases to remain satisfied at any time prior to the
closing of the Dual Listing Exit Transaction. For the
avoidance of doubt, if neither a Dual Listing Exit
Transaction nor another QIPO has occurred in respect
of an Investor, such Investor shall continue to be
entitled to the redemption right on the terms and

subject to the conditions set forth in the first paragraph

and subsection (a) of Section 7.1.
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to a subset of the Investors including Section 6.5(c) and
Section 6.5(f)) by delivering to the Company, within ten
(10) days after the date of receipt of that copy of the Dual
Listing Exit Notice, a written notice stating its decision to
so participate; provided further, that a Dual Listing Exit
Notice shall automatically lapse and be disregarded if and
when the Exit Notice Condition ceases to remain satisfied
at any time prior to the closing of the Dual Listing Exit
Transaction (without prejudice to the right of each Class
2025 Investor to deliver another Dual Listing Exit Notice
in accordance with Section 6.5(a) upon satisfaction of the
Exit Notice Condition and prior to the Exit Notice
Delivery End Date). For the avoidance of doubt, (x) in the
event where there are more than one Investor who elected
to effect or participate in a Dual Listing Exit Transaction,
each of such Investors shall be treated equally (i.e., on a
pro rata basis based on the number of Shares they hold at
such time) for purposes of determining each such
Investor’s Shares eligible to be exchanged for H shares in
furtherance of the applicable Dual Listing Exit Notice
(without prejudice to the right of each Class 2025 Investor
to deliver another Dual Listing Exit Notice in accordance
with Section 6.5(a) upon satisfaction of the Exit Notice
Condition and prior to the Exit Notice Delivery End
Date), and (y) if neither a Dual Listing Exit Transaction
nor another QIPO has occurred in respect of any or all of
the Shares held by an Investor, such Investor shall
continue to be entitled to the redemption right in respect

of any such remaining Shares on the terms and subject to
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(¢) The Company shall use its commercially
reasonable efforts to cause the Class 2025 Investors’
Shares in the Company to be acquired in the Dual
Listing Exit Transaction at an Exit Price that is no
lower than the Minimum QIPO Price, subject to the
Constitutional Documents of, and Applicable Laws and
listing rules applicable to, the Listed Company and the
Company. For the avoidance of doubt, in the event the
Exit Price is lower than the Minimum QIPO Price
despite such commercially reasonable efforts of the
Company, the Company shall not be held liable under

this Section 6.5(c).
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(d) The Fair Market Value shall be determined
by a reputable international appraiser jointly appointed
by the Listed Company (on the one hand) and the
Exercising Class 2025 Investor(s) (on the other hand)
(the “Joint Appraiser”). The Listed Company shall
nominate suitable candidates for the role of the Joint

Appraiser within thirty (30) days after it receives the

the conditions set forth in the first paragraph and
subsection (a) of Section 7.1.
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(c) The Company shall use its commercially reasonable
efforts to cause the Shares of the Class 2025 Investors in

the Company to be acquired in the Dual Listing Exit




Dual Listing Exercise Notice. As soon as the
appointment of the Joint Appraiser has been confirmed
by the Listed Company and the Exercising Class 2025
Investor(s), the Company shall provide all documents,
information and reasonable access to personnel as the
Joint Appraiser deems necessary for the purposes of
their determination of Fair Market Value. The Listed
Company and the Exercising Class 2025 Investor(s)
shall procure the Joint Appraiser to determine the Fair

Market Value within thirty (30) days after the

appointment of the Joint Appraiser.
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(e) For the avoidance of doubt, if any transaction
that is structured similarly to the Dual Listing Exit
Transaction is mutually agreed on between the
Company, the Listed Company and any Class 2025
Investor prior to the third (3rd) anniversary of Closing,
the Company shall have no obligation whatsoever to
cause or use any efforts to cause the per-share price in

that transaction to be no lower than the Minimum

Transaction at an Exit Price that is no lower than the
Minimum QIPO Price, subject to the Constitutional
Documents of, and Applicable Laws and listing rules
applicable to, the Listed Company and the Company. For
the avoidance of doubt, in the event the Exit Price is lower
than the Minimum QIPO Price despite such commercially
reasonable efforts of the Company, the Company shall not
be held liable under this Section 6.5(c).
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(d) The Fair Market Value shall be determined by a
reputable international appraiser jointly appointed by the
Listed Company (on the one hand) and the Exercising
Class 2025 Investor(s) (on the other hand) (the “Joint
Appraiser”). The Listed Company shall nominate suitable
candidates for the role of the Joint Appraiser within thirty
(30) days after it receives the Dual Listing Exercise
Notice. As soon as the appointment of the Joint Appraiser
has been confirmed by the Listed Company and the
Exercising Class 2025 Investor(s), the Company shall
provide all documents, information and reasonable access
to personnel as the Joint Appraiser deems necessary for
the purposes of their determination of Fair Market Value.

The Listed Company and the Exercising Class 2025




QIPO Price.
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(f) If the Exit Price is lower than the Minimum
QIPO Price, all Class 2025 Investors acting together
shall have the right to require that the Listed Company
and Management Holdco effect a transaction
substantially the same as the Dual Listing Exit
Transaction at the same price as that applicable to the
Dual Listing Exit Transaction between the Listed
Company and the Class 2025 Investors, with the
number of Shares to be acquired in such transaction
being equal to twenty percent (20%) of the Shares held
by Management Holdco as of the day of Closing
the

(“Closing Date”) (such transaction with

Management Holdco, the “Drag Transaction”);
provided, that the Management Holdco may, in light of
its good-faith judgment of the Company’s business and
market conditions, opt to defer the timing of the Drag
Transaction for no more than three (3) times but such
option to defer shall not exist beyond the fifth
anniversary of the Closing Date, it being understood
that once a deferred Drag Transaction is subsequently

effected, that Drag Transaction will be effected at the

then latest Fair Market Value and the then latest

Investor(s) shall procure the Joint Appraiser to determine
the Fair Market Value within thirty (30) days after the
appointment of the Joint Appraiser.
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(e) For the avoidance of doubt, if any transaction that is
structured similarly to the Dual Listing Exit Transaction is
mutually agreed on between the Company, the Listed
Company and any Class 2025 Investor prior to the third
(3rd) anniversary of the First Initial Closing, the Company
shall have no obligation whatsoever to cause or use any
efforts to cause the per-share price in that transaction to be
no lower than the Minimum QIPO Price.
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(f) If the Exit Price is lower than the Minimum QIPO
Price, all Class 2025 Investors acting together shall have
the right to require that the Listed Company and

Management Holdco effect a transaction substantially the




Market Price (rather than the Fair Market Value and

the Market Price at the time of deferral).
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same as the Dual Listing Exit Transaction at the same
price as that applicable to the Dual Listing Exit
Transaction between the Listed Company and the Class
2025 Investors, with the number of Shares to be acquired
in such transaction being equal to twenty percent (20%) of
the Shares held by Management Holdco as of the day of
the “Initial Closing” under the Share Subscription
Agreement (“Closing Date”) (such transaction with the
Management Holdco, the “Drag Transaction™); provided,
that the Management Holdco may, in light of its
good-faith judgment of the Company’s business and
market conditions, opt to defer the timing of the Drag
Transaction for no more than three (3) times but such
option to defer shall not exist beyond the fifth anniversary
of the Closing Date, it being understood that once a
deferred Drag Transaction is subsequently effected, that
Drag Transaction will be effected at the then latest Fair
Market Value and the then latest Market Price (rather than
the Fair Market Value and the Market Price at the time of
deferral).
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7.1 Redemption Events

7.1 WEEIEEAE

Subject to Applicable Laws, the Amended
Constitution and this Agreement and upon the
occurrence of any of the following events (the
“Redemption Events”), the Company shall, at the
written request (the “Redemption Notice”) of any
Investor (the “Redeeming Investor”), repurchase any
or all of the Shares held by such Investor (the
“Redeeming Shares™) or otherwise effect a reduction
of the Company’s issued share capital in respect of the
Redeeming Shares, in each case in accordance with
Applicable Laws (each a “Redemption”, and
“Redeemed” and “Unredeemed” shall be construed
accordingly), and make payment of the Redemption
Price to the Investor on or prior to the Redemption
Payment Date; provided, that any Redemption Notice
shall be valid only if sent to all the Redemption
Obligors substantially concurrently and only if sent on
or prior to (i) in the case of Section 7.1(a), six (6)
months after the occurrence of the Redemption Event
and (ii) in the case of Section 7.1(b) or (c), the later of
(x) three (3) months after the occurrence of the

Redemption Event and (y) January 31, 2031:

7.1 Redemption Events.

7.1 W[l A

Subject to Applicable Laws, the Amended Constitution
and this Agreement and upon the occurrence of any of the
following events (the “Redemption Events”), the
Company shall, at the written request (the “Redemption
Notice”) of any Investor (the “Redeeming Investor”),
repurchase any or all of the Shares held by such Investor
(the “Redeeming Shares”) or otherwise effect a reduction
of the Company’s issued share capital in respect of the
Redeeming Shares, in each case in accordance with
Applicable Laws (each a “Redemption”, and “Redeemed”
and “Unredeemed” shall be construed accordingly), and
make payment of the Redemption Price to the Investor on
or prior to the Redemption Payment Date; provided, that
any Redemption Notice shall be valid only if sent to all
the Redemption Obligors substantially concurrently and
only if sent on or prior to (i) in the case of Section 7.1(a),
six (6) months after the occurrence of the Redemption
Event and (ii) in the case of Section 7.1(b) or (c), the later
of (x) three (3) months after the occurrence of the
Redemption Event and (y) January 31, 2031 (such period,

the “Redemption Exercise Period”):
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(a) if a QIPO (or, if the QIPO takes the form of a
Dual Listing Exit Transaction, a QIPO with respect to
the Investor) has not been completed by December 31,
2030; provided, that if a Public Offering has occurred
by December 31, 2030 and that Public Offering would
have constituted a QIPO had its per-share price been
no lower than the Minimum QIPO Price, no
Redemption Event pursuant to this Section 7.1(a) shall
be deemed to have occurred; provided further, that if
the IPO Initiation Date takes place prior to December
31, 2030, no Redemption Event pursuant to this
Section 7.1(a) shall be deemed to have occurred until

the later of (x) December 31, 2030 and (y) the IPO End

Date;
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(a) if a QIPO (or, if the QIPO takes the form of a Dual
Listing Exit Transaction, a QIPO with respect to the
Investor) has not been completed by December 31, 2030;
provided, that if a Public Offering has occurred by
December 31, 2030 and that Public Offering would have
constituted a QIPO had its per-share price been no lower
than the Minimum QIPO Price, no Redemption Event
pursuant to this Section 7.1(a) shall be deemed to have
occurred; provided further, that if the IPO Initiation Date
in respect of a Public Offering takes place prior to
December 31, 2030, no Redemption Event pursuant to this
Section 7.1(a) shall be deemed to have occurred until the
later of (x) December 31, 2030 and (y) the IPO End Date;
and provided further, that if the IPO Initiation Date in

respect of a Dual Listing Exit Transaction takes place at
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(b) any Company Party shall have committed a
material breach of any terms of the Transaction
Documents, and such material breach shall have failed
to be cured within ninety (90) days after being
demanded in writing by the Majority Investor
Shareholders to cure such material breach, and such

material breach shall have resulted in a Material

Adverse Effect; or
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(¢) if, due to change of Applicable Laws or
regulatory policies or regulatory decision or any
dispute among the shareholders of the Listed
Company, the Company is forced to terminate the
expanding plan for its overseas business, resulting in a
Material Adverse Effect and a significant reduction in
the valuation of the Company and the Shares held by

such Investor, and the Company cannot develop a

any time between the third (3rd) anniversary of the Initial
Closing and the Exit Notice Delivery End Date (which
IPO Initiation Date for the avoidance of doubt may take
place during the 60-day window immediately after the
IPO End Date in respect of a Public Offering), a
Redemption Event pursuant to this Section 7.1(a) with
respect to any Relevant Investor shall be deemed to have
occurred on later of (x) December 31, 2030 and (y) the
IPO End Date (which for the avoidance of doubt may be
prior to, on or after December 31, 2030) with respect to
such Dual Listing Exit Transaction and such Relevant
Investor;
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feasible recovery plan in a reasonable period.
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(b) any Company Party shall have committed a material
breach of any terms of the Transaction Documents, and
such material breach shall have failed to be cured within
ninety (90) days after being demanded in writing by the
Majority Investor Shareholders to cure such material
breach, and such material breach shall have resulted in a
Material Adverse Effect; or
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(c) if, due to change of Applicable Laws or regulatory
policies or regulatory decision or any dispute among the
shareholders of the Listed Company, the Company is
forced to terminate the expanding plan for its overseas
business, resulting in a Material Adverse Effect and a
significant reduction in the valuation of the Company and
the Shares held by such Investor, and the Company cannot
develop a feasible recovery plan in a reasonable period.
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7.4 Redemption Obligor
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7.4 Redemption Obligor.
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Subject to Applicable Laws, the “Redemption
Obligor” shall mean each of the Company, Suzhou
TeraHop or the Listed Company, who shall be liable to
pay the Redemption Price to the Redeeming Investor,

only in the following sequence:
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(a) the primary Redemption Obligor shall be the

Company only;
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(b) if and only if the Company fails to pay the
Redemption Price within sixty (60) Business Days
after the date of the Redemption Notice (not subject to
foreign exchange related PRC regulatory clearance
unless required by Applicable Laws in force as of that

time), Suzhou TeraHop shall become a Redemption

Obligor; and
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(c) if and only if Suzhou TeraHop fails to pay the
Redemption Price within ninety (90) Business Days
after the date of the Redemption Notice (subject to

foreign exchange related PRC regulatory clearance),

The “Redemption Obligor” shall mean each of the
Company, Suzhou TeraHop or the Listed Company, who
shall be liable to pay the Redemption Price to the
Redeeming Investor, only in the following sequence:
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(a) the primary Redemption Obligor shall be the
Company only;

(a) B BRI 5T O A A

(b) if and only if the Company fails to pay the
Redemption Price within sixty (60) Business Days after
the date of the Redemption Notice (subject to Applicable
Laws, but not subject to foreign exchange related PRC
regulatory clearance unless required by Applicable Laws
in force as of that time), Suzhou TeraHop shall become a
Redemption Obligor; and
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(c) if and only if Suzhou TeraHop fails to pay the
Redemption Price within ninety (90) Business Days after
the date of the Redemption Notice (subject to foreign
exchange related PRC regulatory clearance), the Listed
Company shall become a Redemption Obligor and shall
be obligated to pay the Redemption Price within one

hundred and twenty (120) Business Days after the date of




the Listed Company shall become a Redemption
Obligor and shall be obligated to pay the Redemption
Price within one hundred and twenty (120) Business
Days after the date of the Redemption Notice (which
for the avoidance of doubt is not subject to foreign

exchange related PRC regulatory clearance).
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the Redemption Notice (which for the avoidance of doubt
is not subject to foreign exchange related PRC regulatory
clearance).
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Notwithstanding anything to the contrary in Section 7.1,
Section 7.3, Sections 7.4(a), (b) and (c) or Section 10.1, if
any Redeeming Investor duly delivers a Redemption
Notice to the Redemption Obligors within the Redemption
Exercise Period and otherwise in compliance with the
proviso in the first sentence of Section 7.1 and the first
sentence of Section 7.3(a) and no Redemption Obligor has
paid the Redemption Price in full to such Redeeming
Investor within one hundred and twenty (120) Business
Days after the date of such Redemption Notice, the Listed
Company shall, as primary obligor, automatically become
unconditionally, irrevocably, and immediately liable for
the obligation to pay the full amount of the unpaid
Redemption Price to the Redeeming Investor, and the
Redeeming Investor shall thereby be entitled to recover
the entire outstanding sums from the Listed Company.
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10.9Management Warrants
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It is hereby acknowledged and agreed that the
Company will have the right to issue, without further
approval, to certain members of the Company’s
management team warrants exercisable for Ordinary
Shares; provided that (i) the per-share exercise price of
each such warrant will be equal to the per-share price
pursuant to which each Class 2025 Investor subscribed
for Ordinary Shares under the Share Subscription
Agreement, (ii) the exercise of the warrants will be
conditioned on a QIPO, and (iii) such warrants will
account for five percent (5%) of the issued and
outstanding Shares upon the final Closing under the
Share Subscription Agreement on a fully diluted basis.
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13.1Effective Date; Termination
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This Agreement shall take effect upon the
execution hereof by all of the Parties at the Closing.
This Agreement shall terminate (a) with respect to all
Parties, upon the mutual agreement in writing by all
the Parties to terminate this Agreement, and (b) solely
with respect to a Shareholder, upon such Shareholder
ceasing to own any Shares. In addition, subject to
Section 13.2 below, this Agreement shall terminate
with respect to any Party upon the completion of a
QIPO (or, if the QIPO takes the form of a Dual Listing
Exit Transaction, a QIPO with respect to such Party);
provided that if any provision of this Agreement
(including Section 7 (Redemption)) is required by
Applicable Law to be suspended on or around the IPO
Initiation Date, then upon written notice by the
Company such provisions (which shall not include
Section 2.2(b) as it relates to Exhibit C, Part 4) shall be
automatically suspended on the IPO Initiation Date and
then (x) shall terminate with respect to such Party upon
the consummation of such QIPO (or, if the QIPO takes
the form of a Dual Listing Exit Transaction, a QIPO
with respect to such Party) or (y) shall again become in

full force and effect upon the IPO End Date.
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13.1 Effective Date; Termination
13.1 4B 21k H H.

This Agreement shall take effect upon the execution
hereof by all of the Parties at the “Initial Closing” under
the Share Subscription Agreement. This Agreement shall
terminate (a) with respect to all Parties, upon the mutual
agreement in writing by all the Parties to terminate this
Agreement, and (b) solely with respect to a Shareholder,
upon such Shareholder ceasing to own any Shares. In
addition, subject to Section 13.2 below, this Agreement
shall terminate with respect to any Party upon the
completion of a QIPO (or, if the QIPO takes the form of a
Dual Listing Exit Transaction, a QIPO with respect to
such Party); provided that if any provision of this
Agreement (including Section 7 (Redemption)) is required
by Applicable Law to be suspended on or around the IPO
Initiation Date, then upon written notice by the Company
such provisions (which shall not include Section 2.2(b) as
it relates to Exhibit C, Part 4) shall be automatically
suspended on the IPO Initiation Date and then (x) shall
terminate with respect to such Party wupon the
consummation of such QIPO (or, if the QIPO takes the
form of a Dual Listing Exit Transaction, a QIPO with
respect to such Party) or (y) shall again become in full
force and effect upon the IPO End Date.
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