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1. A®]4&#: TeraHop Pte. Ltd.
2. KB FRIUEAHA

3. BROLHEA: 2018409 H 21 H
4, FEMS: 201832470G

5. RAITHAY: 118,153,846 i

6. VEMHLHE: 25 International Business Park, #72/75 German Centre, Singapore
609916

7. 28 WE: WHOLESALE TRADE OF A VARIETY OF GOODS WITHOUT A
DOMINANT PRODUCT (46900); MANUFACTURE OF NETWORKING PRODUCTS
(E.G. ROUTERS, SWITCHES) (26302)

(2D FRAZFEHG B
1. ARPRRERTHIBALLER (2025 £ EH BRI TTHRE)

F5 IR FR i it FREE £=di =i
1 HM B IER KB G R A A HIRA A 80,000,000 59.59%
2 INFIEVO HOLDING PTE. LTD. HIRAF 21,230,971 15.82%
VINCREST HOLDINGS PTE.

3 PR A ] 10,882,591 8.11%
LTD

4 | CDH GLOBAL PAPER LIMITED AIRAF 6,307,691 4.70%
PLATINUM ORCHID B 2018

5 HIRAF 6,218,624 4.63%
RSC LIMITED
DAXUE INVESTMENTS PTE.

6 HIRAF 3,109,312 2.32%
LTD.
TRUE LIGHT INVESTMENTS P

7 NT 3,109,312 2.32%
PTE. LTD. AIRA °

8 DAWNTON CAPITAL LIMITED HIRAF 2,153,848 1.60%
DAZZLING DREAM HOLDINGS

9 HIRAF 769,231 0.57%
LIMITED
CHARMING TIME HOLDINGS

10 HIRAF 461,538 0.34%
LIMITED

it 134,243,118 100.00%
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Y% F ARG R [E A, CDH GLOBAL PAPER LIMITED ¥ HE: 4 1) 2,610,715
WA a1k 45 Platte, B FFE 1T 1,631,697 &/ #4145 BC Lumina, ¥ HFrHE 1
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VINCREST HOLDINGS HIR
3 it - - 10,882,591 7.95%
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PLATINUM ORCHID B HIR
4 Pt - - 6,218,624 4.54%
2018 RSC LIMITED N
DAXUE INVESTMENTS ﬁllﬁ
5 e - - 3,109,312 2.27%
PTE. LTD. 7N
TRUE LIGHT -
6 | INVESTMENTS P PTE. = - - 3,109,312 2.27%
e
LTD.
DAWNTON CAPITAL IR
7 i - - 2,153,848 1.57%
LIMITED 7N
DAZZLING DREAM IR
8 i - - 769,231 0.56%
HOLDINGS LIMITED /|
CHARMING TIME IR
9 i - - 461,538 0.34%
HOLDINGS LIMITED /NG|
PLATTE SPRINGS IR
10 oy | 1,519,843 | 2,610,715 4,130,558 3.02%
HOLDINGS, LLC /N
BC LUMINA HOLDCO IR
11 it 949,901 | 1,631,697 2,581,598 1.88%
LLC /N
AR
12| AZURE PEAK L.P. = - 2,065,279 2,065,279 1.51%
7G|
AR
13| ALDIS LIMITED e 258,160 - 258,160 0.19%
Al
CDH GLOBAL PAPER HIR
14 i - | -6,307,691 - -
LIMITED /N
&it 2,727,904 - 136,971,022 | 100.00%
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(—) Platte Springs Holdings, LLC

IINIVATTEZY /¢

Platte Springs Holdings, LLC

2. VEMS: 10527612

3. BALHI:

2026 22 H 27 H

4, VEMEARBIEA: US Dollars 100

5 yEMHALE: 13 W. Main Street, P.O. Box 953, in the City of Felton, County of Kent,

Delaware 19943, United States of America




6. '8 iH: Investment Holding
7. FEKZA: Sandhill Springs Holdings, LLC

8+ Platte 5 AR (HAEHEGIHREIEE AR T LA HBRIBAR. LhrizfiA #
HLRPEBEN AR R, WA A AT 81 el C2836E i 2 7] 6 A
i IR AR B 56 AR

(=) BC Lumina Holdco LLC
1. A" %#: BC Lumina Holdco LLC
2. iEMT: 8454
3. BOLHIA: 2025 411 H 27 H
4. TEMBEABA: AdH]

5. vEMHHE: PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman

Islands
6. £ iH: Investment holding

7. FEER 4 : BC Lumina Topco LLC, an entity that is owned by funds controlled by
Bain Capital Credit Member, LLC and Bain Capital Special Situations Member, LLC.

8+ BC Lumina 52 7] (EIEEIFRECHEAN 727D EBBAR . Sbriz ]
Ay EHRELFEPE N RAFAERBEK R, WAL AR 5EIE Sl O & A 7
Xk A g B ) B O AR

(=) Aldis Limited
1. AT 4 Aldis Limited
2. TS 430460
3. oL HIE: 2026 451 H 20 H

4 JEM T AR B LA : The Company’s share capital comprises 1 fully paid-up ordinary
share with a par value of USD0.001



5. VEMHHHE: PO Box 500, Suite 210, 2nd Floor, Windward 111, Regatta Office Park,
Grand Cayman, Cayman Islands, KY1-1106

6. 5 JiHE: INVESTMENT HOLDING

7+ FEE W % : Celadon Partners Investment Fund II, L.P., wholly controlled by
Celadon Partners Investment Fund II, GP Limited (in its capacity as general partner of

Celadon Partners Investment Fund II, L.P.)

8. Aldis 5aa (BIEIFMEIEENK T 27D SRR SLhriEfil A, #
R FERE BN BAMFAERBOCR, AR A AT REE el L2038 2 =)0 A
o R HLAB R R

O &KL 5 % K T8

RIRAZ G A E LA 2025 4F 11 A @8 a8 43.17 12 3E 0 N HEht, A% RE
TeraHop I EH AR KK JE, BIGAFAIESIIREN, HAZ5 &7 e N
524036 TG, KXFA TSP AT, ANAEEIE A T AR R F] 25 FE T .

T ZRRGHRUEENE
(=) Al
2.1 Issuance and Subscription.

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.
2.1 RATHINE,

WRAEA T BE MK S KA, SHeE (AR S AR5 L F D FE
WIEFFIG K, T AR 23 ) [R) A A I i) 5 35 58 3 IO A T AT I A B — B0 o 4% 4%



BEFE L A4/ PR 55 B A A H RSB CRA R fRIRR P B F AW IAR ), TS SEAR
LA A B8 —FB /3 AH O BE & W44 /A RN REAZ BT . (LA N RIAR B 8 5 150
B KT FIRNAZ IS 3.3 S5 SUAT BT A

3.1 Closing.

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.
3.1 ZZH

BB AN S, CHIN T AR BN AL (SR 2w 5 55 45 A
R HAh s 5D AT, HAZHIH IAGIE T2 5.1 20MI55 5.2 2 H0E O PR S 815641 (B
R T o 85 R A I s 2 (R S B 26 5, B ER AR, SCPRA A S it b Re A2 A0
IFiw e 26 F, D3 ZAE RS HID g e B #h ) P Cf e i e Jm s+ — (120 A4
TAEH . BHARR R SHRBEE HAT R, A E0 ) 78 H A i 8] b mi 2t 4T

3.4 Independent Closing.

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 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. There may be a total of one or multiple Closings.
3.4 JharsrEl.

FEREST AR 5.1 SR aC BSOS N, B BEARIEA SR 3 25 58 S H1 1 55
AR WA ST A A H At #5553 58 A T (10 SCE5 ABCH], - HANE R A Al $55



WRYEA IR R TS R RE 58 S ENTMT 32 BRI . PIEAT — IRERE IR AT H
5.1 Closing Conditions to Investors’ Obligations at Closing. 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:

5.1 B HBATZRI STk ok ST ERYEER 3.3 SRAEACHIN BATH X
55, LA R BRI TR FH T LN A s T ie, HAZSE AT R HIH 2 H
BT A2 -

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).

(a) A S ORIE. AR A B S5 RIE S BR A S ORIE O 68 R BE
RAH 2 R E TE K B N AP EEE H R ACE HAERTE J5 i 5 sk HEf, B¢
O T AR H R B R AR S IR E TE A B ) B 1% 55 75 B 5 ORIEAE HY 250K
FERTA R T Sk HE s (EAUE e H IS A 2 =] B S ORIIE, 12587
W5 PRUE R, F1205 7€ H IS H AR o

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.

(b) XFEIT. AT CEAT BEIFMT P HAUT 2% H 24 H B /B AT
SR ST HAS DML P AR

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.

(c) BiEME. ARFTBUFHLRI BRG] E . MG B AT (BT A 2 B AR R FHAE.
IR A TP 2 Ty v A H A 77 A A W T 52 B AR i adt, BARATBUR LA
S JA B B T Y B SR B AEAE L BHAE L GRS AR A 5 5 DA A U7 X
AT AL S ARE BNE AR Y -

External Approvals. All consents of any competent Governmental Authority 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.

(d) AREBHEHE . A2 7] 58 AR b HAh 28 5 SCAF IR B 22 By i 2T 22 5 H
2 H B2 A A SR BUR WU BAE ] AR BRI BT R, PN 220 H 2 H 82 /i
A

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.

() LT AR BARHMAE . ARIEIE IR, D95 BAS WS S HABAZ 5 SCAF T Py
A G AT A E H 2 H 82 fir A BT A ® BORBAS T [, BN TZHH S H
B A 1A .

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 Closing Date.

(H BIEER. BITENAREREN CHA L mEF 2 SRR IR, JFE
AZHNH AR



No Material Adverse Effect. No Material Adverse Effect shall have occurred and be

continuing.
(g) TCERARIFEN . AGRAE K AFEEAFAEAT A FHRAFI T o

Shareholders Agreement. The Shareholders Agreement shall have been duly executed

and delivered by the Company and the other parties (other than the Investors) thereto.

(h) (AR PID . AR T RIEAMARITT (RBTERRSN) MO IEAEE IR AT (i
R

(1) 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 specified in this Section 5.1 have been fulfilled as of

the Closing Date.

(i) ZHNE A A F ) — 4 s U8 BN T BEE 55N O3 I i iz B A
— O R H S HFREW 4, FEEIASE 5.1 FME KATA R FC T 2RI H W2 .

5.2 Closing Conditions to Company’s Obligations at Closing.

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:
5.2 RN JEATZR LW Gkt
A FIARE SR 3.2 2% 1A) %% BB BC R S RAT I A I 58 AR AT I 1 55
ZRAE RS RIH 2 H B Ji 2 i ANl # G LU BT 56 AT VAT R :
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.

(a) P SORIIE 2435 R s 3 7 05 DRAE N, T A P38 H S HI H
Fog Habw, HAOh 5 255 HIWE s AH

Performance of Obligations. Such Investor shall have performed and complied with



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

(b) MEEAT . 1B N OB AT I sy H AT A2 B H 24 H B 1 B AT B ST (1
A PBCTR P B S 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.

(c) EiEME. ARFTBUFHLRI ARSI E . WA BT (BT A 2 B AR R FHAE.
Wit AT A8 5y B U A 7 AT A B BT 58 B ARk ik, BATATBUR LG
YR A e T b R S AT B AR R B GRS AT A 5y Bl DL At 75 5K
ARV AE G AR IR -

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.

(d) AMEBAEIE . 123558 D 58 AR BB S HA A 5 SCAF T b A2 oy it 20 28 1
H 24 H B2 A AR SRBUR B S R B A R R, 298201 H 24 H B A/ A URAS .

Transaction Documents. Each of the Transaction Documents, to which an Investor is

a party, shall have been duly executed and delivered by such Investor.

() oMo LB —T7 B FNMIER AL 5 S, N iz st Ik
HEEE IS
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.



(0 COEEERO . WRYE QWL & XAZH” izRRENS) NEk
A2 BE 5 AR 58 AR R A Y A R A

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.

(g) CHNEHI Ao ZILRE I — 2 = PO PN 51 B N O 3E If 1) A A w) 2 45)
— U BN HEIH S ERER A5, A IAES 5.2 6 M0E M 260 22 H Hii A2

November 2025 Share Subscription. The closing of the transactions contemplated in

the November 2025 Share Subscription Agreement.
(h) 2025 4 11 A BAm NI . 585 2025 4 11 5 (BA AL BN Frii g 5 .
5.3 Satisfaction of Closing Conditions.
5399 AL A HI %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.

() A7) AR IR B R BS  DRAEAS BN 3528 5 SRR 2 A L 5.1 2640
TE I SZHI %A, BRI ATIE T o IR .

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) BFOLIETEE RV R R R SS S DRAEA DR H A R DU A 0L 5.2
FHUE R FTAAZRIZRAE, HL R I AR T 5 Ja IR .
9.1 Governing Law. This Agreement shall be governed by and construed exclusively

in accordance with the laws of Singapore without giving effect to any choice of law rule

that would cause the application of the laws of any jurisdiction other than Singapore.

9.1 EHNEM. AN AZHINPAEEE R, JEUAEB IMBRE AT e, (EA



25 L& AT RE 7 B0 B I CAAME (T =] 328 4 X R R i )

9.13 Effectiveness. Upon the due execution of this Agreement by all the Parties, this

Agreement shall immediately be effective and binding among all the Parties.

9.13 BhMAER. QP AT IEREFA R, AR a5 7 EXROF R
HLIR T
9.17 Language. This Agreement is negotiated and executed in English only. Any

version of this Agreement in a language other than English shall have no legal effect

whatsoever.
9.17 1B o AP AT SRR E o ASH S AR AT JE B SRR AS 3 AR LA 32
T
(2D BFEBN
2.1 Board of Directors

2.1 HEE

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) HHESMM. BAMLERZHE, AAFKESFES (LUMNRRERS)
HAERE A (100 MEHFMEM, FHHRA LT TN K-

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

(i) FINBERRA PR AL N (6) HHH;

The Management Holdco shall be entitled to nominate up to two (2) directors of the

Board;
(i) BEHEERARARIRAABEN (2) HHESE;

Unless and until Temasek and True Light cease to collectively hold at least 3,109,312
Ordinary Shares, (if the “Subsequent Closing” as defined in the November 2025 Share

Subscription Agreement has occurred), or 2,829,725 Ordinary Shares (if the “Subsequent



Closing” as defined in the November 2025 Share Subscription Agreement fails to occur),

Temasek shall be entitled to nominate one (1) director of the Board; and

(iii) BRIEHBERR LS True Light A iHFA M@ REER Z I RET
CEkAE 2025 4 11 ARG CH) “Ja 2221, WMEN 3,109,312
BB AR 2025 4F 11 ARSI E S <fR2Ras I, I
2,829,725 BOEIEB, MEHHIAPERYS — B EFHANEF .

Unless and until Platinum ceases to hold at least 3,109,312 Ordinary Shares, (if the
“Subsequent Closing” as defined in the November 2025 Share Subscription Agreement
has occurred), or 2,829,725 Ordinary Shares (if the “Subsequent Closing” as defined in
the November 2025 Share Subscription Agreement fails to occur), it shall be entitled to
nominate one (1) director of the Board (any director so nominated by Temasek and/or

Platinum if any, the “Investor Directors”).

(iv) FrIEH B % Platinum FFAKEFEBEHEEEFEZ FEEN T (FERE
2025 4 11 AR NGRS E SR <Ja 24217, MRMEDY 3,109,312 s i
HARKAE 2025 F 11 HBAT G E L <Ja g2 H7, MRESY 2,829,725
@), Platinum AL —HEFHANEHS (HKRSHM / 5 Platinum 2
ZEUEMHER, G REHFHEF).

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 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.

AL ARV LA BT Re R AT AR AL, B AR A58 At 15, A vk i Ek
AR, DA ORARYE A S 2.1(a) 2R 20 E Fo 44 M FE S RE B IRVE U Ar N A .
T T R4, R PARIE ISR EAT F e 5 WA 2.1 63241



S ARB N AN L, WA BUER A FH IS T N k=D — (D
YA IHTINGAR AL

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.

(b) RTFBHEBAEFRLBMNE . BRADVCAFLAES: (D) FHH (s
HERAD ZHMEFRLPOVELEION, EREARDUICVF KA e ik 5 T al kil
[FlFE Mo 20 ORI oh s AMSFAEB A AR D7 Ak sy GiD AR SRR A
FEHATHEEMN (2) 4 GiD H&5E (EEREEERD — EARE AR E %k
HRZR B 5 R, A BURA TR

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. 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 nominated director to resign from the Board.



(c) Ehuts B, FHIMNE (HAEZE 103 FLRMHTHR ) Niga LR ERAR
PR, HIm, TR EHIESHEE. HFRFEHEILT. LRIT RS, B
PRy BEER . B (iR GA IESI ) s R, S H S AT 6,
W (A) I 2.1 () 5, ARERAE ERGUEPRIZAERH TR, ZHELR
B 5 — N CBRREFE) SUMZZE PO EES; HB) 25 2.1 (a) K2
RIHTIR T, SARFR, AHIHNANBGEER TS, WNAH R A 2k
ISR, BURIETE IR E L. PR EEoRFEE, RS NEHRE
AT RS ARBHKES 2.1 () FAABERAES, LN i
M EFNEH .

Chairman. The chairman of the Board shall be a director nominated by Suzhou

TeraHop.

(d) FEHK. FHFRMHIFMEIERRGES HEFHE.

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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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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3.1 Transfer Restriction on the Management Personnel.

Subject to Section 3.7, at any time prior to the QIPO, the Management Holdco shall
not, and the other Company Parties shall procure that Management Personnel not, transfer
any Share held by the Management Holdco without the prior written consent of the
Majority Investor Shareholders. The Management Holdco shall ensure that shares issued
by the Management Holdco will not be directly or indirectly transferred to any Person as a
means to evade the first sentence of this Section 3.1; provided, that for the avoidance of
doubt, nothing herein is intended to restrict any transfer of shares issued by the
Management Holdco to any current or former member of the management team of any
Group Company, any director or officer of any Group Company, and any immediate

relatives or controlled entities of the foregoing.
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3.2 Transfer Restriction on the Investors. No Investor shall transfer any Share directly
or indirectly held by it to any Restricted Transferee without the unanimous written
approval by all the directors of the Board then in office. Subject to Applicable Laws, the

immediately preceding sentence and Section 3.4, the Shares held by an Investor shall be



freely transferrable, and the applicable Parties shall provide necessary cooperation to

effect such transfer of Shares.
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3.3 Preemptive Right.

3.3 PLAEINTEAL,

(a) Preemptive Right. Each Shareholder shall have a right (the “Preemptive Right”)
(but not an obligation) to purchase all or part of its Preemptive Pro Rata Portion of any
New Securities that the Company may, from time to time after the date hereof, issue to any

purchaser (the “Proposed Subscriber”) as set forth in this Section 3.3.
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3.5 Right of Co-Sale.

PR BE H AL

(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, 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 or (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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3.6 Rights of First Offer in Specified Sale Event.

If the Listed Company or the Company proposes to pursue a Specified Sale Event,
the Listed Company or the Company (as applicable) shall promptly notify each of the
Class 2025 Investors and the Management Holdco in writing (each, a “ROFO
Rightholder”), and the ROFO Rightholder shall have the right, on a non-exclusive basis,
to offer its written proposal to the Company for participation in the Specified Sale Event
as a buyer consortium member (in the case of a Management Buyout) or as a buyer (in the
case of a spin off transaction) (the “Proposal”), provided that any such Proposal shall be
delivered to the Company within twenty (20) Business Days after ROFO Rightholder’s
receipt of notice regarding the Specified Sale Event and any proposal delivered after such
twenty- (20-) Business Day period will be disregarded. The Company will consider in

good faith any such timely delivered Proposal from the ROFO Rightholder.
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4.1 Dividend Distribution.

Subject to Applicable Law and the Amended Constitution, the Board may from time
to time declare dividends (including interim dividends) on the Shares of the Company
outstanding and authorize payment of the same out of the funds or assets of the Company
lawfully available therefor. All dividends available for distribution, if and when declared,
shall be distributed ratably among all the Shareholders (except that if an alternative
arrangement between Suzhou TeraHop and the New Holdco in respect of the dividends
distributable to either of them, the Company will take steps to facilitate that arrangement
to the extent permitted by Applicable Laws). For each fiscal year commencing from the
2028 fiscal year, the Board shall discuss and determine whether, subject to Applicable
Laws and the fiduciary duty of the directors and in view of the Group’s financial condition
and prospects, a cash dividend shall be declared, and if so, the amount of such cash
dividend will be at least the greater of (i) twenty percent (20%) of the distributable profit
for the then-current fiscal year and (ii) twenty-five percent (25%) multiplied by (net cash
balance — next-twelve-months net free cash outflow) as determined by the Board in good
faith, where (x) “net cash balance” refers to the total cash and cash equivalents less the
aggregate amount of interest-bearing outstanding indebtedness, less the sum by which
trade payables exceed trade receivables (which sum shall be zero if trade payables are
equal to or lower than trade receivables), and (y) if the next-twelve-months net free cash
flow is a positive inflow, then the “next-twelve-months net free cash outflow” in the above
formula shall be deemed to be zero, in each case based on the consolidated audited
financial statements of the Company for the then-current fiscal year or, in the case of the
next-twelve-months net free cash flow, the Company’s approved annual budget for the

subsequent fiscal year.
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5. ke

In the event of an issuance of New Securities at any time after the date hereof for a
consideration per New Security received by the Company less than the applicable Base
Price of any Investor in effect immediately prior to such issuance (“Down Round
Issuance”), then the applicable Base Price of such Investor shall be reduced, before such

issuance, to a price determined in accordance with the following formula:

INAEAR AR, A7) L BE SR B AR T AR SR BB B A kAT
AT AR BEAT AT (U RIRR R RERLTE™),  WNZ AR BT A AN A% A 1Z IR
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NSP=SP * (OS + (NP / SP)) / (OS + NS)

WHERE:

Horpr

NSP = the new applicable Base Price of any Investor,

NSP = 5 )5 1& T4 0 S dE O %

SP = the applicable Base Price of any Investor in effect immediately before the

issuance of the New Securities,



SP = FHEAITIE T BB (1 B A AN A%

OS = the total issued and outstanding Shares immediately before the issuance of New
Securities plus the total Shares issuable upon conversion or exchange of all the

outstanding preferred shares, convertible securities and exercise of outstanding options,

OS = EARUCH RATHI, A" CRATHESM R R B, IR AT EM
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NP = the total consideration received for the issuance or sale of the New Securities,

and

NP = A8 2% 5] A ORAT B H 85 BT 77 SE Bl 21 1 4 R0 0 < 300,

NS = the number of New Securities issued or sold.

NS = AR SEBR AT B S FIFHIEZ A H .

In the event of any Down Round Issuance, the Company shall issue additional
Ordinary Shares to such Investor at nil consideration or at the lowest price allowed by the
Applicable Laws so that upon such issuance, the total number of the Shares held by such
Investor shall be equal to the quotient of its Investment Amount divided by the new
applicable Base Price. If the Company is not able to issue additional Ordinary Shares to
such Investor at nil consideration or at the lowest price allowed by the Applicable Laws,
then Suzhou TeraHop or the New Holdco shall either pay to the Company the
consideration for the additional Ordinary Shares being issued to such Investor on behalf of

such Investor, or transfer the relevant number of Ordinary Shares held by it to such

Investor at nominal consideration.
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6.1 QIPO. For the purpose of this Agreement, the “QIPO” shall mean:

6.1 QIPO. FEAPH, “QIPO”H LA FAE—iEa):

a Public Offering at a per-share price no lower than the Minimum QIPO Price; or
() UAMET A& QIPO Hiris IR A A% EAT 22 TF AT 5

a Dual Listing Exit Transaction.

(b) XMEEWIBHA S .

6.2 QIPO Timetable. If the Company determines to pursue a QIPO as described in
Section 6.1(a), it shall use its commercially reasonable efforts to consummate a QIPO at a
per-share price no lower than the Minimum QIPO Price on or prior to December 31, 2030,
subject to the Constitutional Documents of, and Applicable Laws and listing rules

applicable to, the Listed Company and the Company.
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6.3 Lock-Up Period. Each Shareholder shall give all assistance reasonably requested
by the Company in effecting a QIPO including agreeing to, if considered by the lead
underwriter or sponsor to be necessary or desirable to effect such a QIPO, a post-QIPO
lock-up period during which period such Shareholder is restricted from selling or
otherwise transferring any Shares (or shares of the listed entity as applicable) that were
acquired by the Shareholder prior to the QIPO, subject to customary exceptions in the
applicable lock-up agreement. No Shares (or shares of the listed entity as applicable) shall
be transferred during such lock-up period in violation of the applicable lock-up agreement
without the Company’s prior written consent, and any transfer in violation of such lock-up
obligation shall be null and void. All references to “freely tradeable” in this Agreement
mean being freely tradeable under Applicable Laws upon the expiration of the applicable

lock-up period if any.
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6.4 Management Holdco. 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.
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6.5 Dual Listing Exit Transaction.
6.5 XH LR HA S

Each Class 2025 Investor shall have the right 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 the 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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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:

(b) WS XUE _E TR B RG, AEAT A& R B A m]RE i by e 2
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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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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 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, each Class 2024 Investor, Silver Summit and Aldis with a copy of the Dual
Listing Exit Notice, and each of such other Class 2025 Investor, the Class 2024 Investors,
Silver Summit and Aldis 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 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 the conditions set forth in the first

paragraph and subsection (a) of Section 7.1.
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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 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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The Fair Market Value shall be determined by an appraiser jointly appointed by the
Listed Company (on the one hand) and the Exercising Class 2025 Investor(s) (on the other
hand) from the list of candidates set forth in Exhibit H (the “Joint Appraiser”). The Listed
Company shall nominate suitable candidates from the list in Exhibit H 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 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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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 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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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 the Initial Closing (“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 JEEIEAE

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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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 any time between the third (3™) 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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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 feasible recovery plan in a reasonable

period.
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7.2 Redemption Price. The price payable by the Redemption Obligors (the
“Redemption Price”) for each Redeeming Share shall be determined in accordance with
the Investor Share Ratio such that (i) if the Redeeming Investor received the Redeeming
Share by way of subscription of Shares issued by the Company pursuant to the Share
Subscription Agreement, an amount equal to one hundred percent (100%) of the
applicable Base Price plus an additional amount representing an IRR of eight percent (8%)
per annum on the applicable Base Price, from the Original Purchase Date to the
Redemption Interest Accrual End Date, or (ii) if the Redeeming Investor received the
Redeeming Share by way of (x) purchase from a Shareholder or (y) subscription of Shares
issued by the Company pursuant to the 2024 Share Subscription Agreement, an amount

equal to one hundred percent (100%) of the applicable Base Price plus an additional



amount representing an IRR of four percent (4%) per annum on the applicable Base Price,

from the Original Purchase Date to the Redemption Interest Accrual End Date.
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7.3 Redemption Procedure.
7.3 JERIREFY o

The relevant Investor shall exercise its rights provided in this Section 7 by delivering
to each Redemption Obligor a written Redemption Notice, which shall state its request for
redemption and set forth the number of the Redeeming Shares (i.e., the number of
Ordinary Shares that it requests the Redemption Obligor to Redeem). On the Redemption
Payment Date, subject to Applicable Laws, the Redemption Obligor shall Redeem all
Redeeming Shares that are subject to such Redemption by paying the respective

Redemption Price in cash to such Redeeming Investor.
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Before the respective Redemption Price has been paid in full in respect of all the
Redeeming Shares held by any Redeeming Investor, the Redemption shall not be deemed
to have been consummated in respect of any Redeeming Shares not having been
Redeemed on the Redemption Payment Date, and such Redeeming Investor shall remain
entitled to all of its rights, including its voting rights, in respect of such unredeemed
Redeeming Shares, and each of such unredeemed Redeeming Shares shall remain

“outstanding” for the purposes hereunder, until such time as the respective Redemption



Price in respect of each such unredeemed Redeeming Shares has been paid in full

whereupon all such rights shall automatically cease.
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7.4 Redemption Obligor. 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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the primary Redemption Obligor shall be the Company only;
(a) ANFEINEERLE 55T7, 5T e BATIE B AR 55

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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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 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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7.5 Notice to Other Investors. If and when the Company receives a Redemption
Notice from an Investor under this Section 7, the Company shall promptly provide each
other Investor with a copy of such Redemption Notice that has been delivered to the

Company.
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8.1 Liquidation Event.

8.1 EHFMF,

In a Liquidation Event, all assets and funds of the Company legally available, in
accordance with and subject to Applicable Laws, for distribution to the Shareholders shall,

by reason of the Shareholders’ ownership of the Shares, be distributed as follows:

FERAFEFF, DA IE AT F, 2T AR e I AL
R AN AT T B 2y BL i 4B B 77 A Wi 4, 44 N SUIFP 3E4T 70 e -

(a) Prior and in preference to any distribution of any of the assets or funds of the
Company to any holders of the Ordinary Shares other than the Investors, each Class 2025
Investor, Silver Summit and Aldis (collective, the “Priority Liquidation Investor”) shall be
entitled to receive for each outstanding Share it holds, in the Investor Share Ratio, an
amount equal to (x) if the Priority Liquidation Investor received the Share by way of
subscription of Shares issued by the Company, one hundred percent (100%) of the
applicable Base Price plus an additional amount representing an IRR of eight percent (8%)
per annum on the applicable Base Price, calculated from the Original Purchase Date to the
date of the Liquidation Event or (y) if the Priority Liquidation Investor received the Share
by way of purchase from a Shareholder, one hundred percent (100%) of the applicable
Base Price plus an additional amount representing an IRR of four percent (4%) per annum
on the applicable Base Price, calculated from the Original Purchase Date to the date of the
Liquidation Event (the “Priority Investor Preference Amount”); provided that, if the
Company’s assets and funds are insufficient for the full payment of the aggregate Priority
Investor Preference Amount with respect to all the applicable Shares, then the entire assets
and funds of the Company legally available for distribution shall be distributed ratably
among the Priority Liquidation Investors in proportion to the aggregate Priority Investor
Preference Amount each such Priority Liquidation Investor is otherwise entitled to receive

pursuant to this Section 8.1(a).

(a) TEARN T RATEFEME, AR R AT At a8 B I AR AT 20 Be 2 AT, 2025
FERETEFE . Silver Summit M Aldis (CHARRPLIGTFEI T E) A RUZFHLREBE Hl



FEA BB LS RIS R B 2 I AR AN > w3 A AT - [ 0
= 1 EAENAS 1 100% B IR H BiF 5 R A4 H % 4L 8% IRR 18 AUt -
A Bt s B AL IS . [ Bl = & R AE DT RS T 100% B JEURTE S5 H 25
AT A HIETZEEAL 4% IRR TH R RHE &0 EREREHON “IUaigfiss
DA IS8 AR 2 =) AT 3 BE R B3 7 B B8 < AN 2 DL A 4= I S TR 55
BB SR LN LS i AR BT E L Sl B, A 23 ] m] 4 e 5% < AR 38 2%
BB AN ARG B0 S [ A B, FEAR il SRR BT Z (A% L) 3 e

(b)After distribution or payment in full of the Priority Investor Preference Amount
pursuant to Section 8.1(a), each Class 2024 Investor shall be entitled to receive for each
outstanding Share it holds, an amount equal to one hundred percent (100%) of the
applicable Base Price plus an additional amount representing an IRR of four percent (4%)
per annum on the applicable Base Price, calculated from the Original Purchase Date to the
date of the Liquidation Event (the “Class 2024 Investor Preference Amount”); provided
that, if the Company’s assets and funds after payment of the Priority Investor Preference
Amount are insufficient for the full payment of the aggregate Class 2024 Investor
Preference Amount with respect to all the applicable Shares, then the entire assets and
funds of the Company legally available for distribution shall be distributed ratably among
the Class 2024 Investors in proportion to the aggregate Class 2024 Investor Preference
Amount each such Class 2024 Investor is otherwise entitled to receive pursuant to this

Section 8.1(b).
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(c) After distribution or payment in full of the Priority Investor Preference Amount

and the Class 2024 Investor Preference Amount, the remaining assets and funds of the

Company legally available for distribution to the Shareholders shall be distributed ratably



among Suzhou TeraHop, the Management Holdco and the New Holdco (calculated on a
fully diluted basis) immediately prior to the occurrence of the Liquidation Event, until the
distribution made pursuant to this Section 8.1(c) has reached an amount equal to the total
original investment amount received by the Company from Suzhou TeraHop, the

Management Holdco and the New Holdco.
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After distribution or payment in full of the Priority Investor Preference Amount, the
Class 2024 Investor Preference Amount and the amount pursuant to Section 8.1(c), the
remaining assets and funds of the Company legally available for distribution to the
Shareholders shall be distributed ratably among all the holders of Ordinary Shares
(calculated on a fully diluted basis) held by them immediately prior to the occurrence of

the Liquidation Event.
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8.2 Trade Sale.
82 XHHE,

Unless waived in writing by the Majority Investor Shareholders, a Trade Sale shall be
deemed to be a Liquidation Event of the Company for purposes of this Section 8, and any
proceeds, whether in cash or properties and whether obtained by the Company or any
Shareholder, resulting from a Trade Sale shall be distributed in accordance with the terms

of Section 8.1.
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10.1 Laws Applicable to Listed Company. In the event of any conflict between the
rights and privileges held by any Investor or group of Investors on the one hand and the
Laws and regulatory policies applicable to the Listed Company on the other hand, the
Laws and regulatory policies applicable to the Listed Company shall prevail, in which
circumstance the Parties shall use reasonable best efforts to negotiate, in good faith, a
substitute, valid and enforceable provision or agreement that realizes the rights and
privileges of the Investors agreed herein to the maximum extent on the premise that the

Parties shall be in compliance with the Applicable Laws and regulatory policies.
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10.4 Net Profits. The Company shall use reasonable efforts to operate its business so
that by the end of the 2030 fiscal year, the Company would either have a net profit margin
of at least twelve percent (12%) or fifty percent (50%) of the net profit margin of the
Listed Company’s optical module (%1% 3} ) business on a consolidated basis. The net
profit margin calculation excludes the recognition of financial expenses for any Investors’

capital investments on the Company, derived from clauses of financial return, protection

rights and so on.
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10.9 Release by Class 2024 Investors. To the maximum extent permitted by



Applicable Laws, each Class 2024 Investor hereby unconditionally and irrevocably (i)
waives, releases, acquits and forever discharges each Company Party, each Group
Company and their respective present and former officers, directors, managers, employees
and other agents from any and all claims and liabilities of any kind or nature whatsoever
since the beginning of time arising from or based on the 2024 Share Subscription
Agreement including Section 8 (/ndemnity) thereof, and (i1) acknowledges, agrees and
covenants that if any claim referred to in item (i) above is brought in any jurisdiction or in
any tribunal, this Section 10.9 is intended to be and shall be a complete defense thereto

and discharge therefrom.
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10.13 Dedicated Management Team. After the third (3rd) anniversary of the Closing,
upon the earlier of (i) a resolution by the Board which determines that the Company shall
pursue a transaction as described in Section 6.1(a) which, pursuant to Applicable Law and
rules, requires the Company to have a dedicated management team with no concurrent
managerial roles in the Listed Company and (ii) the occurrence of a Material Adverse
Effect resulting from the Company’s management team holding concurrent managerial
roles in the Listed Company, the Company shall appoint a management team that is
separate from the management team of the Listed Company or take other measures as may
be agreed between the Company and the Investors to remedy, reverse, or mitigate the
consequences of such Material Adverse Effect (if any). For the avoidance of doubt,
"managerial roles" as referred to in this Section 10.13 do not include service on the Board
or on any board of directors, and nothing in this Section 10.13 shall be construed as
impacting any Shareholder’s right under Section 2.1 or restricting an individual from

serving on the Board or any board of directors.
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13.1 Effective Date; Termination. This Agreement shall take effect upon the
execution hereof by all of the Parties at the Closing under the March 2026 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 [PO 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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14.1 Governing Law. This Agreement shall be governed by and construed
exclusively in accordance with the laws of Singapore without giving effect to any choice
of law rule that would cause the application of the laws of any jurisdiction other than
Singapore.
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14.15 Language. This Agreement is negotiated and executed in English only. Any

version of this Agreement in a language other than English shall have no legal effect

whatsoever.
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