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CVCEREDFHE

B RRRGEBICEORE

> WY LLFVEIINLTAODHEBRET DD TIEHAEL

> XNRE{EOREMGN—bF—2 9T (RUFr—I18E + £ HBIRIE)
a—RL—rHNF R

> EUFEEIE. AT —/\—1EF. (BERZTIEIE

> BEMEICXT HF8. IRERICZKSHIESHE (Protective Provisions)
H O ERRE . TR R BB Ft 7 B2 55 KM (Liquidation Preference) . {832 55K #& (Redemption Rights)

& Tk 55 K HE (Registration Rights) . 5 il 55 &14#&(Drag-Along Rights)

HHIBEHE . BEF DM EE +HRERRUBMFARIC LGN M EER VRO
BEEGREE: ARG AMZERL. RHICBFLEL-HDIX
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CVCEREDFHE

CVCEEIZHETHEELRHVRUVER

e Term Sheet (2—L—)

e Amended and Restated Certificate of Incorporation (JEFK)

e Stock Purchase Agreement (#=5¢ & 3243)

e Schedule of Exceptions (FRTU5E B &I H T HRARIEDHISY)

e Investor Rights Agreement (3R EFRDIEF|IZRE9T H2249)

 Voting Agreement (GRIRHEIZBII H32HY)

e Right of First Refusal and Co—Sale Agreement (B4t EER UV EFRFEHIZEH T 5E24)
e Legal Opinion of Company Counsel (R{TE£HNDHETICLSEEERE)

o Side Letter (IRERLDETEAICEESNI=FHZELHLI-EH)
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3. CVCER BRI HEEEH

(1) FR7R B EE 8 55 57 Bo AR K #E (Liquidation Preferer
(2) {E:&5K1E (Redemption Rights) _;__
(3) EESIHICEAY HIEEE (Protective Provisions) -
(4) FHHRUERTILIER (Anti—DilutiW':” ’{)
(5) Btk EHE (Right of First Refusa S
(6) 1H5¥RZFE4E (Information Rights)
(7) EHER#E (Voting Rights)
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(1) BERBIEE S SEEERIE (Liquidation Preference)

o RITRUMNRE-BELEHROBZRRMECOVT. FTEBAKIICHLTIRESZEEI NN
BEMICHESN, EOROERENEBRE (REFEERILED-EK/I)CTOS2THE
SNBHILHEA

5l BEKADKRM = 1#%£H7-U$1.00
EBEKADREITERIXE = 2005 %

BREEMNSB0FDIZEE . BEKEIL$4505 D 55$2007 ($1.00 X 2005 ¥k ) =L@ #k
FIZBELTHEEZRZITHENTES,

o ZMEBIEKRKXELFSMEELEKRK
> SMAEEEHRN: BEMRICHIINER. BERRILKITTOSFDEICSMTES,
> FESMEEERK: BEKIITHITHIHNER. EEMRIDOANTOILHEICSMT S,

Morgan Lewis (10]



(1) BERBIEE S SEEERIE (Liquidation Preference)

o ESMEEBEKRXICEITLHHE

FESMBEBEKKITEVT. BAKRIELTODRELIYLERKILLTOTOSE BN
REGAHEEICE. EBKRELEKICTOASEATHEERITAIENTELENTEL LA

5l BEKEDREEZE = $1,000,000
BEAKEDEKRIEE = 30%

Bl Z (L. FRREAENHY$20,000,000DI5E . BEKITELTO R ECEE (IREH%E) $1,000,000
UL, LTBHETENOTOS49EEXE$6,000,000($20,000,000 X 30%) == (+AH LM EF|

o H7%iL;EHE (Deemed Liquidation) DIREIZLKY ., RITEH D EPHEIZDLNTEHERRE EHED
BERIEORRIZCEENS,

o TRTDBEHEEZIZHITIEFDOXILETREDHERMEN., EFEL  KEIZHECRIREL B E
(available proceeds) &75 5,
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K #& (Redemption Rights)

o BEMEICIDERFBRIEL, RITRMICKDERGRFIEER) 1 H 5.
o BAMEICLAERFBRIER. RXDOFTEE(Tub-FT av) LAKIZEZLOND,

e BEKEICHLTEERICHANKREEEEEAIEHEDILRLERTDENEZM ST HH
BENIRSEETHD,

o EEICAVWTHBSINSHERENTEELGZSNGZTNIEGESEL,

o SIFEDHHIFIDRICF. RTEHANBEREICISERBRICIHLHIIENMHEROESE T
EEBERLGOHFREZTRIDIDILHD,

o BIEFBRICRDAAMDAEZELLT. BITERAICHOBBZED L LA THEFZRER
25T 4H2ELEZ NS,
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(3) EEEIFIZE§T HIEEE (Protective Provisions)

o HBRKRELARICAROONDIBEKEIDFHEREICMAT, BRITRHICILSI—EDEELTA
[SDOWT BEKREDAHDRZE(VSRRIRTE) ICE>TRIEXIFEEL TEHEF

BAEM: (D BARKXOREEE., Q) BEKRKITELEIT 2B DHEIT. (3) MRAIZKHHET

L DA, (4) BHRUZ DO BB, (5) B ILE EFHHRRG. 6) F

XABDEE. () EEGEFEE. ) FxMBEROELLEFESMEES, (9 —
EEHTHALEREFOEE

EERUTEREDOIERIELInvestor Rights Agreement E DIEBRHEDHY . Investor Rights
Agreement LDIEBIEIL BEKTEICE O TERIN-EHRICKIIETIELLTHESNS,

o RITRUAVPRIRBDIAGEN-T 5L RERITHEBHEZZDDIZEITI>TEHREENHIFKY
SNBHEITGEH=DH EDQIRBICOWTHEBREZZDHIN LIRS LOKREGTFRLEL D,
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(4) FHIRIEBH IE#EF| (Anti—Dilution Rights)

e RITESUMNEBEMEICLILEERDOMELIVLEMEIE THRREZHKITTHIEE. BEAKERD
EBEHRAANDEGBAERETAEBEL. BAMREIEGBREFIZIYZLDEEKRAZTIETES L
ST HHEF

o BEMKEICLHIHERDMZIYLENMEB THRADRITINSIERADBEEIETL. HEHT
DERIREE TREKRAZETERNICERIR T HERKRLERNMET I HIEH 0, GRIRHEEDTA
BENDELLD,

o AWELHLLIEFDILRERICESOTHRLBALGLDILTF VKA (Ratchet Formula) &FF(F
NBELDTHAN, MIZEHRRGEHEFTELH D,
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(4) FHIRIEBH IE#EF| (Anti—Dilution Rights)

Full Rachet# FR1E B IE S 18 0D B (K451

o FARRFEATHI
B 1,500,000%
D)—XAMBEMR:  2,500,000% (ERfRffi&1dkeH=1$1.00)
ATiav 1,000,000%%
8&t: 6,000,000#%

FEFEIT (RITEERXLVEVNMEE TOHT)

1) —XB25E#£32,000,000%% % 1 ¥k &H1=1) $0.50 TH 1T (F1T#2%E$1,000,000)
D) —XABEHADFLVLERREE = 1#%H7-Y$0.50
D) —ZAABHEKRDEGEEICIG T EERXOK

2,500,000 x ($1.00/$0.50) = 5,000,000%%
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(4) FHIRIEBH IE#EF| (Anti—Dilution Rights)

Broad—Based 5 #R{L 5 IESIE D E A5
o V—XABEHRADFHLUELHLHIE = CPX (A+B)+(A+C)
CP = #EFATRI DR M+ (1#k3H 11 $1.00)

A= FRREITENOZBHRAB ) —ZXABERADEBMRANDEBREULF T arDITHEICE-
THERITSNIBENGHRARZEST.)

B = #RFATHFIZIERT D ER LA (CP) THMRARITSINDERELGRIC. BHETHEERREE
RIRWTH=DICBEELGDIERA DI FIRFETICLHFEEEE-CP)

C = FERITIFICRITINS%KA D
o U)—XABEKRADIFULERHAMHE
$1.00 % (6,000,000 1,000,000) = (6,000,000 2,000,000) = $1.00 x 7/8 = $0.875 (1% 1Y)
o V)—XABEKADIERBEICEGAREGERKIOHK
2,500,000 x ($1.00/$0.875) = 2,857, 142%
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(5) &5tk E#E (Right of First Refusal)

RERICLLHBELRIE
o RITRUANTHRZERTIARIC. IFRENFRLERIZHCTEDICSHLTHRRZZIVETS
CETFRKRTEHIER

o REAMNEZFICENY L ToONDERTFREDFRIEEMET I HIEN L, BIFHREDFE#KLE
RHBFOLEOICEDOONDIEFTH S,

o TE#E (Major Investors) [T L THOABELEBIEN T EESNBZEELH D,
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(6) 1E¥R5Z5E4E (Information Rights)

o RERMNREITEHILUMBRUSEXICEATDIERDEFREZITHHEF

o TIVITERUNITANZTERIZENWT, MBER/EPLELERERDIFHRZRIENZD
SNTLSD, ETSHDERICEHIHLIVFHFMGHRER(FE, FXHE, KEXE CEECEYT
LIEHMF) ORTERDIGEICIE. BN THERRAET ILELH D,

e RERICEADIFHRZEEELERT HIGE . SREMIRTIHLBZERED R THE A IZHH
I DY AFLI—DHRTHESNS,

o [FMZFIEHEZTETANDIEIBEEIZEEMTE (Major Investors) ICRESN D=8 ZHIZE T
[Major Investors IZEDLIIZEET ININEELLD,

o RITRUZIELTHAET HEF . RITESHOREMEAFITHIEFLEEND,
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(6) 1E¥R5Z5E4E (Information Rights)

o A TJH—/\—EF](Observer Rights)
> BREICATH—/IN—LLTSMTESEF (BL., BREXZLY)

> DFEROBEAREERDIRIICHANHA RERNEHFROBEEIYEFTH—N
—HENERLETIEEIHD,

o MFEEDERECATH—N—HFZHF-LEWNZFETHOTH, BERDRITRH O IR
RITBVWTRASNEEMDRTEERT 27 —ANH 5,
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(7) |iRHE (Voting Rights)

o EBEKINEBMRILEIZERIELTITHEIHIES. BREOHIEEAKANEEKRKIZEHR
SNT=Z & fully—diluted) DX EELL TETESN D,

o EEXIIERICKY, BEREELTDRENERSNDSGLDIH D FREKREDERICZE
gggz’féikéﬁ EHRUVZOMOMEBERSE) . FICHYITAHIL T RIFIVTRAFIBREFTER
EAZLY,

o BAEMKADPBIZIL RFRDEERVEEICEITIEFNEZEILILDILHS,
s HEDIVZADEBAKREIZI>TEESNEEMRIE. ZXRITADEBEKREDAHDHITIEE

95,
. g&/\/%@%*ﬂis ERTIILGLMTEERRIIEHERSRE (EMRE) CTRHERDOANIETE
TLV5,
o HRIEICEHTAEHDEEMIE. EFX. Investor Rights Agreement 2 UVoting Agreement|Z# LY
THREINS,
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K5 B &EZE RS (CFIUS)

WKV EHREZEZ B S (Committee on Foreign Investment in the United States)

e 20184E[ZREILL 7=Foreign Investment Risk Review Modernization Act (FIRRMA) [ZXY . K E 4}
DEERICEKIXESHDOIEEORGEEIT T TEEGEMIIEEGA 751 VT
ATHEANT—2x T B/ EECFIUSIZEAEEDHRELST=,

ERLOBHBICEOEE / FEDEH

e FIRRMAFIER. EELBMICATHIIRERVNERFEBREICEKSIREIZDOWLTIE, BHN
FEEODEFHELTST=,

e ERLTODBEBHEHFBMNLEWNGETH-TH. VO—U2 T RIZCFIUSIZEK>THSIZEMIZESNS
YR %[BT 5= . EFF L. FE DR (Joint Voluntary Notice) 1T —AMNZ LY,
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K5 B &EZE RS (CFIUS)

J&H (Joint Voluntary Notice) D A< a—)L

o EEHIM 008 (RYDEEHRE458 +HEMDEELAREA5H)

e OALIAIZEENTETLEWGE. MTIFZROLONLIENH S,

o EHATINEFIHBELTEEI~2yAEELE

o EFLE, EXGREEHANIFITFERELTELAKXGRESHALIELFITHNS,
EA &5 (Declaration)

o 2018FEMDFIRRMAIZK > THICEASII-HIE

o EEHIM 30H

o BERTR.VIVTIVANBoONNEBEENRZERET S ENTELHN, ERGTEHERD
LNBATELHY . EDGHE. ECHLSHIZHDEFTHRMARBELL D,
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K5 B &EZE RS (CFIUS)

CFIUSIZKSHEBET T R DIRHE
o DYTIVAWNRIERIEEIZRET HHK7EL)

>  LU&. CFIUSIC K> THBIZ BRI TSN 4i<75 5 (safe harbor)
o DYTIVAMARVERBEICETHEHY)

> DRAUVBERBEEICETHERMDMIEICKY., y0—2 0T %BHEL TCFIUSIZLHE=42Y YT
DRREED,

o 5| / REDNS

181

o EAFHMMDIEH: 14(2DZ$250,000

o YRYUBRBIBEIZHIIEHNNER: $250,000X (FIFELLEDSLENVADELE

X CFIUSODJEiﬁéghikﬂxé@zﬁﬁbt&'A /7|:| 2 IZCFIUSIC K> THF|ZES S,
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EHLOEERA(UF

RANTS9T4R

o REE|-RFELEZNEDIEM

o MR BFDENER/LELZNIL

o HERIEHERDIAMELCap TableDERK

o V)aAVNL—KDIIATA- A T47 RUEIIEHREN

o FRRIIKETEEEZTIICH->TAAMDIRMWSEEEVLER

o FELTODNERDODEMRIOALGLTTEDRR/N—FF—1ELTDEE]

o XEDTHBERUCVCTSITARICFHEBLTWARBREETHTRNAY—%2F AT H2L
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AEF: 2023%4H20H (K) 5:00 pm (CKE T FRFRE)
202344 H 208 (K) 8:00 pm CKEFERHEFRE)
2023F4A218 (£) 9:00 am (B AKERE)
Lt A—: Ux=ZXH A—#HY PhD. (DL UDC-HEATAR)
22 /N—% PhD. (T2 hDCATAR)
AR RE (RR-Z2—3—9474X)

Morgan Lewis @



Biography

Foo— A

IN—FF—

AVTAIL=ZT M- () /(M FEL
HI52 X0

T +1.415.442.1242
S)av\L—

T +1.650.843.7535
nancy.yamaguchi@morganlewis.com

Morgan Lewis

Fro—lhalE, VARR—F —DE 6 - BUN(MRA) | BiIREIIRE . Ao Frv—FvEAR
IWERE. O3 AOMMUFr— HEEMIRES LU, BNEE- S/ RBREIGEDNDE
HERDZ, FO—N)L TO/A0—EITEMTRNA RERELTONET, 20E L
LIZRARBEETHLUARFK, KBS LUVBARENE LTS5, ELBOSEED
EDAVINIURBEUVT ORI UROMRARGIZEL . EEDH LD BETFEIZDULY
TOHOEETCEMEHEEZR/TLET,

Il O (X Chambersit 7 o7 higia—RL —~/MRABR S ERF/ N\ 1D AF HEZ . U5
ATUDBIFTEDRR - IALURZERA. IHETEMLI-BEENHDIEDFHEEZFT
WET, [HRETHAREICHAEZIEINY TIEAL, LW E X EHEL. FICBARBATE
DRSS TIIEIREFRBZ LT TV IEHEIN, FEIRBPOEHEERT—RTHD
DHELY , ZEMBEEIZRINICEERLI-EENZB LTS IEFEINTLET,

o J—RYUIRAKEO—XRT—)L J.D.BE (cum laude)
s N—/N\—FKKXZE AN BEH
e Ua—TAHUKE BA BE



Biography

R fE
FULIAH

FEL

HITAIN=TF W -—a—a3—0 M FEL
YIS0 X0

T +1.415.442.1274

BIR

T +81.3.4578.2631
narumi.ito@morganlewis.com

Morgan Lewis

FREGEIX. BAR, W) I7AIL=_F7MNRV=Z2a——IMDFELTERETEFLTHY.
#%I;EZIK&U*IEI%EP'%?@I%Q&ODZ#\ F—DEEIRVUIREICEAT ST
RANARZREL TS BIRIIIZIE, 3V F 08— N\OFRT  TaoTYD,

TRUYYIRIIT, E B NAAEER. AT1HIL- 77/D‘/—()‘I~717)ﬁt
DERZEHLIC. BRERNSNDEEIC wtUTREEUIN(MRA) . a—HKL—k- A
Fo—FrERL (CVC) RUFDHMDR Fr—ErvERLIEE. $JZH%E’JT§§th
I%@@@ﬁéﬁé@rhﬁu DAT4), DIAVMRUFv— SHFIRY
QA—RL—h-ANFUR BAEERE, T4\ —EGEIC Fﬁld‘é?h/vrx’é
Rt LTLVS, ‘c'ﬂol_s 2|-< DEFAER . fF—*H 77URDER. BEREEICET

SS

EILH LA AAFRLLETE, ER&
BRICINZ . £RAT T Enﬂ}z ; &
Lcenisli-5! %éﬁ?é =2, BROKFIES
S ZENE | DIRKICEh-T-EBREEL TS,

BRIROAZZHAMTHI0FERENFL R
y ERURFIREDIRIESE L
tTCANSIFY—RT74F

Hi>
Eﬁﬂ!
E}

EI)E

FRE

e AN TAIZTREOHUEIIAKR UCLAO—XZ—J)L (LL.M.)
s REKE EFHE (LL.B.)



Biography

XKk &F

IN—hkF—

FEL

RIR

T +81.3.4578.2503
tomoko.fuminaga@morganlewis.com

Morgan Lewis

ENHD NAZRRTA T ZADFHEL/A—LF 30K BF L. SRRHIEBE R
Uo7 RRERBERDIS, BARISHITHRAET7ED %ﬂﬁk ﬁfiF‘ﬁlﬁl =el
TTRNARETO>TWD, Fe. SHERUVFHEEZSHT, STREEDRIL,
sﬁFEEFI&UEEﬁ(:FﬂLgﬂhE%#%{ LT3, BAERSNOIRT. SEHRH R U
BEBREHNELIZAT M ThHS.

-, VAXR—F— ;%‘214:( DWTHLERERECEDMDIZTAT7 UK
BLTHY., 2ttiE. ﬁﬂnﬁ LIEEBEIZDNTET R NARZEToTNVS,

ERNAXFRITTREICHO-ORBRERERET, & iﬁ*ﬁéﬂyﬁoi)lxﬁ“/-)l/f
Z{\;ﬁl&g%ﬁ%}g‘ﬂ’lmﬂ JF— L BNTIFAF ol H— EXEFID /N

« Za—3—JKRFLLM
« BREEXZ LL.B.



Our Global Reach

Africa Latin America
Asia Pacific Middle East
Europe North America

Our Locations

Abu Dhabi New York
Almaty Nur-Sultan
Beijing* Orange County
Boston Paris

Brussels Philadelphia
Century City Pittsburgh
Chicago Princeton
Dallas San Francisco
Dubai Seattle
Frankfurt Shanghai*
Hartford Silicon Valley
Hong Kong* Singapore*
Houston Tokyo

London Washington, DC
Los Angeles Wilmington
Miami

M ° L ° Our Beijing and Shanghai offices operate as representative offices of Morgan, Lewis & Bockius LLP. In Hong Kong, Morgan, Lewis & Bockius is a separate
OI g q n eWI S Hong Kong general partnership registered with The Law Society of Hong Kong. Morgan Lewis Stamford LLC is a Singapore law corporation affiliated with
Morgan, Lewis & Bockius LLP.
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