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Notes on The Second Extraordinary General Meeting of Shareholders in 2025

In order to ensure the smooth convening of the Company's annual meeting of

shareholders, in accordance with the relevant provisions of the Company Law of the

People's Republic of China, the Securities Law of the People's Republic of China, and

the Articles of Association, the following notice of the shareholders' meeting is hereby

formulated:

1. A meeting affairs team shall be established for the shareholders' meeting,

specifically responsible for matters related to the shareholders' meeting. In order to

ensure the seriousness and normal order of the shareholders' meeting, and effectively

safeguard the legitimate rights and interests of attending shareholders (or proxies),

shareholders and shareholder representatives attending this meeting shall complete the

registration procedures by presenting their identity cards or copies of business

licenses, authorization letters, and securities account cards and other documents at

latest ten minutes before the meeting. Shareholders who have not registered cannot

participate in this meeting.

2. In order to ensure the seriousness and normal order of the shareholders' meeting

and effectively safeguard the legitimate rights and interests of attending shareholders

(or authorized representatives of shareholders), except for shareholders (or authorized

representatives of shareholders) attending the meeting, directors, supervisors, senior

management personnel of the Company, company-appointed lawyers, and personnel

invited by the board of directors, the Company has the right to refuse entry to other

individuals in accordance with the law.

3. During the meeting, all attendees should safeguard the legitimate rights and

interests of shareholders, ensure the normal order and efficiency of the meeting, and

conscientiously fulfill their legal obligations.

4. Shareholders attending the meeting have the rights of speech, questioning, and

voting in accordance with the law. Participants shall not engage in loud noise or

arbitrary movement at the venue, and shall not engage in behavior that disrupts the

order of this meeting and infringes upon the legitimate rights and interests of other
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shareholders. The meeting affairs team has the right to take necessary measures to

stop such behavior that disrupts the order of the shareholders' meeting and infringes

upon the legitimate rights and interests of other shareholders, and promptly report to

the relevant departments for investigation and punishment.

5. During the meeting, if shareholders have prepared speeches in advance, they

should register with the meeting affairs team and fill out the "Shareholders' Meeting

Speech Registration Form" beforehand. If shareholders request to speak or raise

inquiries on relevant issues on the spot, they should apply to the meeting affairs team

and obtain permission from the chairperson of the meeting before doing so. When

shareholders speak, they should first report the number of shares they hold. Each

shareholder's speaking time should not exceed 5 minutes. Due to the limited time of

this meeting, the Company will arrange the time for answering shareholders'

questions according to the registration situation. Shareholders shall not interrupt the

reports of meeting presenters or the speeches of other shareholders.

6. The general meeting shall be voted by open ballot, and no statement shall be made

at the voting.

7. The witnessing lawyers for this shareholders' meeting are from Shanghai Llink

Law Offices. After the on-site voting results are counted, the lawyer will read out the

legal opinion and announce the on-site voting results.

Gotion High-Tech Co., Ltd.

December 29, 2025
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Gotion High-Tech Co., Ltd.

Second Extraordinary General Meeting of Shareholders in 2025 Agenda

I. Meeting time: 3:00 PM, December 29, 2025 (Monday)

II. Meeting venue: Global Conference Hall, Gotion High-Tech Co., Ltd., 566

Huayuan Avenue, Baohe District, Hefei City, Anhui Province

III. Convenor: The Board of Directors of the Company

IV. Participants:

1. Shareholders and shareholders’ representatives of the Company;

2. Directors, supervisors and senior management of the Company;

3. Witness lawyers engaged by the Company.

V. Presiding officer: Mr. Li Zhen, Chairman of the Board of Directors

VI. Agenda:

No. Proposal

1 Proposal on the Re-election of the Board of Directors and the Election
of Non-independent Directors for the Tenth Board of Directors

2 Proposal on the Re-election of the Board of Directors and the Election
of Independent Directors for the Tenth Board of Directors

3
Proposal on the Cancellation of the Board of Supervisors, the Change of
Registered Capital and the Revision of the Articles of Association and
Its Attachments

4 Proposal on Amendments to Certain Management Policies of the
Company

VII. Shareholders deliberate each matter and fill in the votes, the scrutineers and

vote counters count the votes.

VIII. The lawyers read out the legal opinion and the voting results.

IX. The closing of the meeting, the signing of the meeting materials, etc.



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

4

Contents

Proposal One .................................................................................................................5
Attachment 1 .................................................................................................................7
Proposal Two............................................................................................................. .12
Attachment 2 ...............................................................................................................14
Proposal Three ........................................................................................................... .18
Proposal Four ............................................................................................................. .22
Attachment 3-1 .......................................................................................................... .24
Attachment 3-2 ........................................................................................................ .111
Attachment 3-3 ........................................................................................................ .135
Attachment 4-1 ........................................................................................................ .172
Attachment 4-2 ........................................................................................................ .194
Attachment 4-3 ........................................................................................................ .201
Attachment 4-4 ........................................................................................................ .218



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

5

Proposal One

Proposal on the Re-election of the Board of Directors and the Election of

Non-independent Directors for the Tenth Board of Directors

Dear Shareholders,

The term of the ninth Board of Directors of the Company will expire. In accordance

with the relevant provisions of the Company Law of the People’s Republic of China

(the “Company Law”), the Rules Governing the Listing of Stocks on the Shenzhen

Stock Exchange, the Self-Regulatory Guidelines for Listed Companies on Shenzhen

Stock Exchange No. 1 - Standardized Operation of Listed Companies on the Main

Board, and the Articles of Association of Gotion High-Tech Co., Ltd. (the “Articles of

Association”), the Company has decided to conduct the re-election of the Board of

Directors in accordance with relevant legal procedures.

In order to further improve the corporate governance structure, according to the

relevant provisions of the Company Law and revised Articles of Association, the

tenth Board of Directors of the Company will consist of 11 directors, including 6

non-independent directors. 1 employee representative director and 4 independent

directors. Subject to nomination by the shareholders, qualification review by the

Nomination Committee of the Board of Directors and consent of the candidates, the

Board of Directors of the Company has agreed to nominate Mr. Li Zhen, Mr. Wang

Qisui, Mr. Steven Cai, Mr. Zhang Hongli, Mr. Olaf Korzinovski and Mr. Rainer Ernst

Seidl as candidates for non-independent directors of the tenth Board of Directors of

the Company (for resumes, please refer to Attachment 1) at the upcoming general

meeting of shareholders.

The number of the director candidates complies with the provisions of the Company

Law and other laws and regulations as well as the revised Articles of Association. The

total number of proposed directors who concurrently serve as executives and

employee representative directors of the Company does not exceed half of the total

number of directors of the Company. The term of office of the directors of the tenth

Board of Directors shall be three years from the date of approval by the general
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meeting of shareholders.

This proposal has been reviewed and approved at the 1st Meeting of the Nomination

Committee in 2025 and the 14th Meeting of the Ninth Board of Directors.

Please review the above proposal.

Gotion High-Tech Co., Ltd.

December 29, 2025
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Attachment 1

Resumes of the Candidates for Non-independent Directors of the Tenth Board of

Directors

1. Mr. Li Zhen, born in January 1964, is of Chinese nationality and holds a DBA

degree from the National University of Singapore. He has successively held positions

as a researcher at the Economic Research Center of Hefei Municipal Government, the

general manager of Hefei Economic and Technological Development Company, and

the chairman of Gotion Holding Group Co., Ltd. Currently, he serves as the chairman

and general manager of the Company, the executive director of Nanjing Gotion

Holding Group Co., Ltd., and the executive director of Gotion Holding Group Co.,

Ltd.

Mr. Li Zhen currently directly holds 103,276,150 shares of the Company and 80.69%

of the shares of Nanjing Gotion Holding Group Co., Ltd. Nanjing Gotion Holding

Group Co., Ltd. currently holds 192,125,405 shares of the Company. Mr. Li Chen is

the son of Mr. Li Zhen and holds 28,472,398 shares of the Company. Mr. Li Zhen, Mr.

Li Chen and Nanjing Gotion Holding Group Co., Ltd. are acting in concert and the

controlling shareholders of the Company, holding a total of 323,873,953 shares of the

Company. Mr. Li Zhen has no affiliated relationship with other shareholders holding

more than five percent of the Company’s shares, or with other directors and

executives of the Company; he has not been punished by the China Securities

Regulatory Commission or other relevant departments, nor has he been disciplined by

the stock exchange in the past three years; he has not been investigated by judicial

authorities for suspected criminal activities or investigated by the China Securities

Regulatory Commission for suspected violations of laws and regulations; he is not a

person subject to enforcement for breach of trust; he is under no circumstances that

disqualify him from serving as a director as stipulated in the Company Law, the

Self-Regulatory Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1

- Standardized Operation of Listed Companies on the Main Board, and the Articles of

Association.

2.Mr. Wang Qisui, born in July 1984, is of Chinese nationality and holds a doctor’s
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degree from Wuhan University of Technology and a postdoctoral degree in materials

chemistry from the University of Science and Technology of China. He is a senior

engineer. He has successively held the positions as senior engineer and senior

supervisor at the Materials Branch of the Company's Industrial Research Institute,

general manager of the Third Factory directly under Hefei Gotion High-Tech Power

Energy Co., Ltd.,, assistant to the president, vice president and president of the China

business segment and chairman of the board of supervisors of the Company.

Currently, he serves as deputy general manager of the Company and executive

president of the Company.

Mr. Wang Qisui currently holds 12,000 shares of the Company and has no affiliated

relationship with shareholders holding more than five percent of the Company’s

shares, or with the actual controller or other directors and executives of the Company;

he has not been punished by the China Securities Regulatory Commission or other

relevant departments, nor has he been disciplined by the stock exchange; he has not

been investigated by judicial authorities for suspected criminal activities or

investigated by the China Securities Regulatory Commission for suspected violations

of laws and regulations; he is not a person subject to enforcement for breach of trust;

he is under no circumstances that disqualify him from serving as a director as

stipulated in the Company Law, the Self-Regulatory Guidelines for Listed Companies

on Shenzhen Stock Exchange No. 1 - Standardized Operation of Listed Companies on

the Main Board, and the Articles of Association.

3. Mr. Steven Cai, born in October 1962, is of American nationality and holds a

master’s degree from Wayne State University in the United States. He has

successively held positions as a specially invited project reviewer for the Society of

Automotive Engineers, a member of the Global Patent Review Board and the Electric

Vehicle Safety Strategy Review Committee of General Motors of the United States, a

specially invited expert for the Electric Vehicle Technology Seminar of the Ministry

of Industry and Information Technology of the People’s Republic of China, a

consultant for the national electric vehicle charging standards of China, the

engineering and technology director of CATL New Energy Technology Co., Ltd., a

member of the China Intelligent Electric Vehicle Safety Protection Expert Committee,
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and president of the General Institute of Engineering Research of the Company.

Currently, he serves as a director, deputy general manager and president of the

European and African business segment of the Company.

Mr. Steven Cai currently holds 60,000 shares of the Company and has no affiliated

relationship with shareholders holding more than five percent of the Company’s

shares, or with the actual controller or other directors and executives of the Company;

he has not been punished by the China Securities Regulatory Commission or other

relevant departments, nor has he been disciplined by the stock exchange; he has not

been investigated by judicial authorities for suspected criminal activities or

investigated by the China Securities Regulatory Commission for suspected violations

of laws and regulations; he is not a person subject to enforcement for breach of trust;

he is under no circumstances that disqualify him from serving as a director as

stipulated in the Company Law, the Self-Regulatory Guidelines for Listed Companies

on Shenzhen Stock Exchange No. 1 - Standardized Operation of Listed Companies on

the Main Board, and the Articles of Association.

4. Mr. Zhang Hongli, born in September 1981, is of Chinese nationality and holds a

doctor’s degree in materials from the Institute of Metal Research, Chinese Academy

of Sciences and a postdoctoral degree from the University of California - Santa

Barbara. He has been selected for the “Hundred Talents Program” of Hefei City and

the “Strategic Emerging Industry Technology Leading Talent” of Anhui Province. He

has also been awarded the Anhui Provincial Science and Technology Progress Award.

He has successively held the positions as Project Scientist at the University of

California - Santa Barbara, Director of the Company’s Materials Research Institute,

Director of the Battery Research Institute, and Executive Vice President of the

Engineering Research Institute. Currently, he serves as a director of the Company,

executive vice president of the China business segment, and chairman of the Hefei

base.

Mr. Zhang Hongli currently holds 202,500 shares of the Company and has no

affiliated relationship with shareholders holding more than five percent of the

Company’s shares, or with the actual controller or other directors and executives of
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the Company; he has not been punished by the China Securities Regulatory

Commission or other relevant departments, nor has he been disciplined by the stock

exchange; he has not been investigated by judicial authorities for suspected criminal

activities or investigated by the China Securities Regulatory Commission for

suspected violations of laws and regulations; he is not a person subject to enforcement

for breach of trust; he is under no circumstances that disqualify him from serving as a

director as stipulated in the Company Law, the Self-Regulatory Guidelines for Listed

Companies on Shenzhen Stock Exchange No. 1 - Standardized Operation of Listed

Companies on the Main Board, and the Articles of Association.

5.Mr. Olaf Korzinovski, born in October 1967, is of German nationality and holds a

master’s degree in mechanical engineering from the Technical University of

Wolfenbenbuttel, Germany. He has successively held the positions as planning

director for Volkswagen AG’s Polkowitz plant in Poland, engine project director for

the Salzgitter plant in Germany, planning director for the fuel vehicle project at the

headquarters in Wolfsburg, Germany, technical general manager of Volkswagen

Automatic Transmission (Tianjin) Co., Ltd., general manager of the Kassel plant in

Germany, and Chief Operating Officer of Volkswagen AG’s parts business. Currently,

he serves as a director of the Company and executive vice president of Volkswagen

(China) Investment Co., Ltd., responsible for production and parts business.

Mr. Olaf Korzinovski currently does not hold any shares of the Company. He has an

affiliated relationship with Volkswagen (China) Investment Co., Ltd., the largest

shareholder of the Company, and has no affiliated relationship with other shareholders

holding more than five percent of the Company’s shares, or with the actual controller

or other directors and executives of the Company; he has not been punished by the

China Securities Regulatory Commission or other relevant departments, nor has he

been disciplined by the stock exchange; he has not been investigated by judicial

authorities for suspected criminal activities or investigated by the China Securities

Regulatory Commission for suspected violations of laws and regulations; he is not a

person subject to enforcement for breach of trust; he is under no circumstances that

disqualify him from serving as a director as stipulated in the Company Law, the

Self-Regulatory Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1
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- Standardized Operation of Listed Companies on the Main Board, and the Articles of

Association.

6. Mr. Rainer Ernst Seidl, born in July 1971, is of German nationality and holds a

bachelor’s degree in industrial engineering from Munich University of Applied

Sciences, Germany. Since joining Volkswagen AG in October 1997, he has

successively held positions in the Engineering Logistics Planning Department and the

Financial Control Department of Audi AG (Ingolstadt plant), the financial director of

Lamborghini AG, the First (Finance) Vice President of FAW-Volkswagen

Automotive Co., Ltd., the Executive Vice President of Finance of Volkswagen (China)

Investment Co., Ltd., and head of Group Financial Control of Volkswagen AG.

Currently, he serves as a director of the Company and the financial officer of

Everllence Europe AG.

Mr. Rainer Ernst Seidl currently does not hold any shares of the Company. He has an

affiliated relationship with Volkswagen (China) Investment Co., Ltd., the largest

shareholder of the Company, and has no affiliated relationship with other shareholders

holding more than five percent of the Company’s shares, or with the actual controller

or other directors and executives of the Company; he has not been punished by the

China Securities Regulatory Commission or other relevant departments, nor has he

been disciplined by the stock exchange; he has not been investigated by judicial

authorities for suspected criminal activities or investigated by the China Securities

Regulatory Commission for suspected violations of laws and regulations; he is not a

person subject to enforcement for breach of trust; he is under no circumstances that

disqualify him from serving as a director as stipulated in the Company Law, the

Self-Regulatory Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1

- Standardized Operation of Listed Companies on the Main Board, and the Articles of

Association.
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Proposal Two

Proposal on the Re-election of the Board of Directors and the Election of

Independent Directors for the Tenth Board of Directors

Dear Shareholders：

The term of the ninth Board of Directors of the Company will expire. In accordance

with the relevant provisions of the Company Law, the Management Measures of

Independent Directors in Listing Company, the Rules Governing the Listing of Stocks

on the Shenzhen Stock Exchange, the Self-Regulatory Guidelines for Listed

Companies on Shenzhen Stock Exchange No. 1 - Standardized Operation of Listed

Companies on the Main Board, and the Articles of Association, the Company has

decided to conduct the re-election of the Board of Directors in accordance with

relevant legal procedures.

In order to further improve the corporate governance structure, according to the

relevant provisions of the Company Law and the revised Articles of Association, the

tenth Board of Directors of the Company will consist of 11 directors, including 6

non-independent directors, 1 employee representative director and 4 independent

directors. Subject to qualification review by the Nomination Committee of the Board

of Directors and consent of the candidates, the Board of Directors of the Company has

agreed to nominate Mr. Sun Zhe, Mr. Qiao Yun, Mr. Qiu Xinping and Mr. Wang

Feng (for resumes, please refer to Attachment 2) as candidates for independent

directors of the tenth Board of Directors of the Company. All the above candidates for

independent directors have obtained the independent director qualification certificates

recognized by the Shenzhen Stock Exchange. Among them, Mr. Wang Feng is an

accounting professional. The qualifications and independence of the candidates for

independent directors has been reviewed and approved by the Shenzhen Stock

Exchange without objection.

The number of the candidates for independent directors complies with the provisions

of the Company Law and other laws and regulations as well as the Articles of

Association. The proportion of independent directors is not less than one-third of the

board members, and the number of independent directors concurrently serving in
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domestic listed companies does not exceed three. The term of office of the directors

of the tenth Board of Directors shall be three years from the date of approval by the

general meeting of shareholders.

This proposal has been reviewed and approved at the 1st Meeting of the Nomination

Committee in 2025 and the 14th Meeting of the Ninth Board of Directors.

Please review the above proposal.

Gotion High-Tech Co., Ltd.

December 29, 2025
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Attachment 2

Resumes of the Candidates for Independent Directors of the Tenth Board of Directors

1. Mr. Sun Zhe, born in January 1966, is of Chinese nationality and holds a doctor’s

degree in political science from Columbia University in the United States and a

master’s and bachelor’s degree in law from Fudan University in Shanghai. He has

successively held the positions as deputy director, professor and doctoral supervisor

of the Center for American Studies at Fudan University in Shanghai, director and

professor of the Center for Sino-US Relations at Tsinghua University, and has served

as an independent director of MGM China Holdings Limited (2282.HK) for ten

consecutive years. Currently, he serves as an independent director of the Company,

co-director of the China Program at Columbia University in the United States,

researcher at the Institute of Government Governance Innovation of Peking

University, independent non-executive director of China Resources Land Limited

(1109.HK), and independent non-executive director of JS Global Life Limited

(1691.HK).

Mr. Sun Zhe currently does not hold any shares of the Company and has no affiliated

relationship with shareholders holding more than five percent of the Company’s

shares, or with the actual controller or other directors and executives of the Company;

he has not been punished by the China Securities Regulatory Commission or other

relevant departments, nor has he been disciplined by the stock exchange; he has not

been investigated by judicial authorities for suspected criminal activities or

investigated by the China Securities Regulatory Commission for suspected violations

of laws and regulations; he is not a person subject to enforcement for breach of trust;

he is under no circumstances that disqualify him from serving as independent director

as stipulated in the Company Law, the Measures for the Administration of

Independent Directors of Listed Companies, the Self-Regulatory Guidelines for Listed

Companies on Shenzhen Stock Exchange No. 1 - Standardized Operation of Listed

Companies on the Main Board, and the Articles of Association.

2. Mr. Qiao Yun, born in October 1974, is a Chinese national and holds a Doctor of

Business Administration degree from the National University of Singapore. He has
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successively held positions as a clerk in the Information Technology Department of

the Shanghai Science and Technology Commission, general manager of Shanghai

Yahuan Information Technology Co., Ltd., deputy general manager of CETC Digital

Technology Co., Ltd., executive director and president of CETC-MOTOR Co., Ltd.,

independent director of Dima Holdings Co., Ltd., and general manager of Nanjing

Tianqing Automobile Electronics Co., Ltd., president of Shanghai O-Film Tech. Co.,

Ltd., and vice chairman of Shanghai Sansheng Hongye Investment (Group) Co., Ltd.

Currently, he serves as an independent director of the Company and the chairman of

Shanghai Qingjian Automotive Technology Co., Ltd.

Mr. Qiao Yun currently does not hold any shares of the Company and has no

affiliated relationship with shareholders holding more than five percent of the

Company’s shares, or with the actual controller or other directors and executives of

the Company; he has not been punished by the China Securities Regulatory

Commission or other relevant departments, nor has he been disciplined by the stock

exchange; he has not been investigated by judicial authorities for suspected criminal

activities or investigated by the China Securities Regulatory Commission for

suspected violations of laws and regulations; he is not a person subject to enforcement

for breach of trust; he is under no circumstances that disqualify him from serving as

independent director as stipulated in the Company Law, the Measures for the

Administration of Independent Directors of Listed Companies, the Self-Regulatory

Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1 - Standardized

Operation of Listed Companies on the Main Board, and the Articles of Association.

3.Mr. Qiu Xinping, born in July 1966, is of Chinese nationality and holds a doctor’s

degree in metallurgical physical chemistry from University of Science and

Technology Beijing. Since May 1996, he has been working at the Department of

Chemistry, Tsinghua University, mainly engaged in research on advanced chemical

power sources such as lithium-ion batteries, fuel cells, and flow batteries. He has

published over 200 scientific and technological papers, applied for more than 30

patents, and won one Natural Science Award from the Ministry of Education and two

Science and Technology Awards from the Beijing Municipal Government. Currently,

he serves as an independent director of the Company.
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Mr. Qiu Xinping currently does not hold any shares of the Company and has no

affiliated relationship with shareholders holding more than five percent of the

Company’s shares, or with the actual controller or other directors and executives of

the Company; he has not been punished by the China Securities Regulatory

Commission or other relevant departments, nor has he been disciplined by the stock

exchange; he has not been investigated by judicial authorities for suspected criminal

activities or investigated by the China Securities Regulatory Commission for

suspected violations of laws and regulations; he is not a person subject to enforcement

for breach of trust; he is under no circumstances that disqualify him from serving as

independent director as stipulated in the Company Law, the Measures for the

Administration of Independent Directors of Listed Companies, the Self-Regulatory

Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1 - Standardized

Operation of Listed Companies on the Main Board, and the Articles of Association.

4. Mr. Wang Feng, born in February 1975, is of Chinese nationality and holds a

bachelor’s degree from Beijing University of Technology and an MBA from China

Europe International Business School. He is a Certified Public Accountant. He has

successively served as the Chief Financial Officer of companies such as Henan

Zhongpin Food Industry Co., Ltd., Beijing DeepZero Intelligent Technology Co., Ltd.,

Tujia Network Technology (Beijing) Co., Ltd., Rise Education Cayman Limited

(NASDAQ: REDU), and Flash Express (Beijing) Co., Ltd. Currently, he serves as an

independent director of the Company.

Mr. Wang Feng currently does not hold any shares of the Company and has no

affiliated relationship with shareholders holding more than five percent of the

Company’s shares, or with the actual controller or other directors and executives of

the Company; he has not been punished by the China Securities Regulatory

Commission or other relevant departments, nor has he been disciplined by the stock

exchange; he has not been investigated by judicial authorities for suspected criminal

activities or investigated by the China Securities Regulatory Commission for

suspected violations of laws and regulations; he is not a person subject to enforcement

for breach of trust; he is under no circumstances that disqualify him from serving as

independent director as stipulated in the Company Law, the Measures for the
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Administration of Independent Directors of Listed Companies, the Self-Regulatory

Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1 - Standardized

Operation of Listed Companies on the Main Board, and the Articles of Association.
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Proposal Three

Proposal on the Cancellation of the Board of Supervisors, the Change of
Registered Capital and the Revision of the Articles of Association and Its

Attachments

Dear Shareholders:

I. Cancellation of the Board of Supervisors

In order to fully implement the relevant laws and regulations, enhance the level of

corporate governance, and further standardize the Company’s operation and

management mechanism, in accordance with the Company Law of the People’s

Republic of China and the Guidelines for the Articles of Association of Listed

Companies and other relevant laws and regulations, and in light of the actual needs of

corporate governance, the Company has decided to cancel the Board of Supervisors.

The powers of the original Board of Supervisors shall be taken over by the Audit

Committee of the Board of Directors, and the relevant systems and provisions related

to the Board of Supervisors such as the Rules of Procedure for the Board of

Supervisors shall be abolished accordingly. The current supervisor of the Company

will be relieved of his position as of the date when the general meeting of

shareholders approves this proposal.

II. Change of Registered Capital

On April 27, 2022, the Company held the 16th meeting of the eighth board of

directors, deliberating and approving the Proposal on the Company’s 2022 Stock

Option Incentive Plan (Draft) and Its Summary, the Proposal on the “Administrative

Measures for the Implementation and Assessment of the Company’s 2022 Stock

Option Incentive Plan”, and the Proposal on Requesting the General Meeting of

Shareholders to Authorize the Board of Directors to Handle Relevant Matters of the

2022 Stock Option Incentive Plan. The number of stock options to be granted to the

incentive recipients is 60 million. It was agreed to grant 48 million stock options to

1,757 incentive recipients involved in the first grant who met the conditions, and

reserve 12 million stock options for grant.

On July 7, 2022, the Company held the 18th meeting of the eighth board of directors
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and the 19th meeting of the eighth board of supervisors, deliberating and approving

the Proposal on Adjusting Relevant Matters of the 2022 Stock Option Incentive Plan

and the Proposal on the First Grant of Stock Options to the Incentive Recipients. The

number of incentive recipients involved in the first grant under the 2022 Incentive

Plan was adjusted from 1,757 to 1,723, the total number of stock options first granted

was adjusted from 48 million to 47.75 million, and the total number of stock options

reserved for grant was adjusted from 12 million to 11.9375 million. The total number

of grants was adjusted from 60 million to 59.6875 million.

On July 22, 2022, the Company disclosed the Announcement on the Completion of

the First Grant Registration of the 2022 Stock Option Incentive Plan (Announcement

No.: 2022-067), stating that the procedures for the first grant registration under the

2022 Incentive Plan has been completed at the Shenzhen Branch of China Securities

Depository and Clearing Corporation Limited. Actually 47.75 million stock options

were granted to 1,723 incentive recipients who met the grant conditions.

On August 28, 2023, the Company held the 3rd meeting of the ninth board of

directors and the 3rd meeting of the ninth board of supervisors, deliberating and

approving the Proposal on the Achievement of the Exercise Conditions for the First

Exercise Period of First Grant under the 2022 Stock Option Incentive Plan. The actual

exercisable period for the first exercise period of the first grant under the 2022

Incentive Plan is from September 20, 2023 to July 19, 2024. The incentive recipients

involved in the first grant exercised a total of 14,531,360 stock options. The total

share capital of the Company increased from 1,778,874,835 shares to 1,793,406,195

shares, and the registered capital rose from RMB 1,778,874,835 to RMB

1,793,406,195.

On August 27, 2024, the Company held the 9th meeting of the ninth board of

directors and the 9th meeting of the ninth board of supervisors, deliberating and

approving the Proposal on the Achievement of the Exercise Conditions for the Second

Exercise Period of the First Grant under the 2022 Stock Option Incentive Plan. The

actual exercisable period for the second exercise period of the first grant under the

2022 Incentive Plan is from October 11, 2024 to July 18, 2025. The incentive
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recipients involved in the first grant implemented the autonomous exercise of stock

options during the second exercise period, exercising a total of 12,051,290 options.

The total share capital of the Company increased from 1,793,406,195 shares to

1,805,457,485 shares, and the registered capital rose from RMB 1,793,406,195 to

RMB 1,805,457,485.

On August 28, 2025, the Company held the 13th meeting of the ninth board of

directors and the 13th meeting of the ninth board of supervisors, deliberating and

approving the Proposal on the Achievement of the Exercise Conditions for the Third

Exercise Period of the First Grant under the 2022 Stock Option Incentive Plan. The

actual exercisable period for the third exercise period of the first grant under the 2022

Incentive Plan is from September 11, 2025 to July 7, 2026. A total of 827,7263 stock

options have been exercised as of September 30, 2025. The total share capital of the

Company increased from 1,805,457,485 shares to 1,813,734,748 shares, and the

registered capital rose from RMB 1,805,457,485 to RMB 1,813,734,748.

In summary, based on the changes in share capital resulting from the exercise of stock

options under the Company’s 2022 Stock Option Incentive Plan, the Company’s

registered capital has been amended from RMB 1,778,874,835 to RMB

1,813,734,748.

III. Revision of the Articles of Association and Its Attachments

In order to further enhance the Company’s level of standardized operation, in

accordance with the provisions of laws and regulations such as the Company Law of

the People’s Republic of China, the Transitional Arrangements for the

Implementation of the Supporting Systems and Rules of the New “Company Law”,

the Guidelines for the Articles of Association of Listed Companies, the Rules

Governing the Listing of Stocks on the Shenzhen Stock Exchange, and the

Self-Regulatory Guidelines for Listed Companies on Shenzhen Stock Exchange No. 1

- Standardized Operation of Listed Companies on the Main Board, based on matters

such as changes in the Company’s registered capital and the cancellation of the board

of supervisors, and in light of the actual situation of the Company, the Articles of

Association and its attachments, namely the Rules of Procedure of Shareholders
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Meeting and the Rules of Procedure of the Board of Directors, are revised. The

comparison table of amendments to the Articles of Association is provided in the

attachment. As a result of the deletion or addition of articles, the serial numbers in the

full text of the amended policies have been changed accordingly. The serial numbers

of articles citing other articles have also been changed. This revision comparison table

only lists the main revised provisions. For all the actual revised contents, please refer

to the full text.

The Board of Directors of the Company hereby requests authorization from the

Company’s shareholders meeting to empower the Board and the Company’s

management to handle the relevant industrial and commercial registration procedures

for amending the Articles of Association and to implement the new Articles of

Association. This authorization shall remain effective from the date of approval by the

shareholders meeting until the completion of the aforementioned procedures. The

specific content of this amendment to the Articles of Association shall be subject to

the final registration and filing with the industrial and commercial authorities.

This proposal has been reviewed and approved at the 14th meeting of the Ninth Board

of Directors of the Company.

Please review the above proposal.

Attachment 3: Articles of Association and Its Attachments (October 2025)

Gotion High-Tech Co., Ltd.

December 29, 2025
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Proposal Four

Proposal on Amendments to Certain Management Policies of the Company

Dear Shareholders:

In order to further enhance its standardized operation and improve its corporate

governance system, the Company has systematically reviewed and amended some of

its management policies in accordance with the Company Law of the People’s

Republic of China, the Securities Law of the People’s Republic of China, the

Corporate Governance Guidelines for Listed Companies, the Management Rules for

the Shares Held by Directors and Executives of Listed Companies in the Company

and Their Changes, the Regulatory Rules for the Raising of Funds by Listed

Companies, the Rules Governing the Listing of Stocks on the Shenzhen Stock

Exchange, the Self-regulatory Guidelines for Companies Listed on the Shenzhen

Stock Exchange No. 1 – Standardized Operation of Companies Listed on the Main

Board, as well as the provisions of other relevant laws, administrative regulations,

departmental rules, and normative documents, and in light of the actual situation of

the Company. The details are as follows:

No. System Name Change Type

1 Independent Director Working Policy Revision

2 Implementation Measures for the Remuneration and
Appraisal of Directors and Executives Revision

3 Management Measures for Raised Funds Revision

4 External Donation Management Policy Revision

The revised system is detailed in the attached document.

This proposal has been reviewed and approved at the 14th meeting of the Company’s

Ninth Board of Directors.
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Please review the above proposal.

Attachment 4: Some Management Policies of the Company (October 2025)

Gotion High-Tech Co., Ltd.

December 29, 2025
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Attachment 3-1

Articles of Association

of

Gotion High-Tech Co., Ltd.

October 2025
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Chapter I General Provisions

Article 1 The Articles of Association are formulated in accordance with the

Company Law of the People’s Republic of China (the “Company Law”), the Securities

Law of the People’s Republic of China (the “Securities Law”), the, the Guidelines for

Articles of Association of Listed Companies, the Rules Governing the Listing of Stocks

on Shenzhen Stock Exchange (the “Listing Rules”) and other relevant laws and

regulations, for the purpose of safeguarding the legitimate rights and interests of

Gotion High-Tech Co., Ltd. (the “Company”) and its shareholders, employees and

creditors, and regulate the organization and behavior of the Company.

Article 2 The Company is a company limited by shares established in

accordance with the Company Law and other relevant laws and regulations.

With the approval of the People’s Government of Jiangsu Province through the

Reply of the Provincial Government on Agreeing to Change to Establish Jiangsu

Dongyuan Electrical Group Co., Ltd. (Su Zheng Fu [1998] No. 30), the Company was

established by changing from a limited liability company to a company limited by

shares and registered with Jiangsu Provincial Administration for Industry and

Commerce, and obtained the business license.

The Company was sponsored jointly by the Township Enterprise Management

Service Station of Shizong Town, Tongzhou City, the Tongzhou Shizong Construction

and Installation Engineering Co., Ltd., the Tongzhou Dongyuan Garment Factory, the

Tongzhou Shizong Plastic Products Factory, and the Trade Union of Jiangsu

Dongyuan Group Co. Ltd. Now it has changed its name to Gotion High-Tech Co., Ltd.

with a unified social credit code of 91320600138346792B.

Article 3 On September 25, 2006, the Company, as approved by China

Securities Regulatory Commission (the "CSRC"), issued 24,000,000 ordinary shares

to the public for the first time, and listed on the Shenzhen Stock Exchange on October

18, 2006.

On July 22, 2022, the Company, as approved by the CSRC, actually issued
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22,833,400 global depositary receipts (“GDR”), representing 114,167,000 A-shares

based on the conversion ratio determined by the Company, and listed on July 28, 2022

on the Swiss Stock Exchange.

If the shares of the Company are terminated from listing, they will continue to be

traded in the National Equities Exchange and Quotations.

Article 4 Registered name of the Company:

Chinese Name: 国轩高科股份有限公司

English Name: Gotion High-Tech Co., Ltd.

Article 5 Address of the Company: No. 566 Huayuan Avenue, Baohe District,

Hefei City, Anhui Province, postal code: 230051, tel: 0551-62100213, fax:

0551-62100175.

Article 6 Registered capital of the Company: RMB 1,813,734,748.

Article 7 The Company is a company limited by shares with a permanent term of

business.

Article 8 The chairman shall serve as the legal representative of the Company.

If the chairman who serves as the legal representative resigns, he/she shall be

deemed to have resigned as legal representative at the same time.

If the legal representative resigns, the Company will determine a new legal

representative within 30 days from the date of resignation of the legal representative.

Article 9 The legal consequences of civil activities conducted by the legal

representative in the name of the Company shall be borne by the Company.

The restrictions imposed by the Articles of Association or the shareholders

meeting on the powers of the legal representative shall not be enforceable against a

bona fide counterparty.

Where the legal representative causes damage to others in the course of
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performing his/her duties, the Company shall bear civil liability. After the Company

assumes civil liability, it may, in accordance with the law or the provisions of the

Articles of Association, seek compensation from the legal representative who is at

fault.

Article 10 The shareholders are liable for the Company to the extent of the

shares they have subscribed and the Company is liable for its debts to the extent of all

its assets.

Article 11 The Articles of Association, when they enter into force, shall become

a document legally binding upon the Company's organizations and behaviors, upon

the rights and obligations between the Company and its shareholders, and those

between a shareholder and another shareholder, and upon the Company, its

shareholders, directors and senior officers. In accordance with the Articles of

Association, a shareholder can sue another shareholder, or sue a director or a senior

officer, or sue the Company, and the Company can sue a shareholder, a director or a

senior officer.

Article 12 For the purpose of the Articles of Association, “senior officers” refers

to the general manager, the deputy general manager, the chief financial officer, the

secretary of the board of directors, and other personnel as stipulated in the Articles of

Association.

Article 13 The Company may invest in other enterprises. Where the law

provides that the Company shall not become a contributor which bears joint and

several liability for debts of an investee, such provision shall prevail.

Article 14 The Company shall set up a Party organization and carry out Party

activities in accordance with the Constitution of the Communist Party of China. The

Company shall ensure necessary conditions for carrying out Party activities.

Chapter II Business Purpose and Scope

Article 15 Business Purpose of the Company: to “build an energy science system
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based on material science and digital science” as the Company’s vision, adhere to the

operational principle of “prioritizing products, talents and users” and remain

committed to developing green new energy, insist on corporate core values including

“cherishing, pragmatism, integrity and innovation,” and create top-class benefits by

top-class management.

Article 16 Business scope of the Company as registered in accordance with the

law is as follows: Permitted items: construction of construction works (except for the

construction and operation of nuclear power plants, civil airport construction); design

of construction works (Any item subject to approval by relevant authorities in

accordance with the law shall be carried out only after obtaining such approval, and

the specific business items shall be subject to the approval documents or licenses

granted by the relevant authorities); General items: manufacturing of batteries; sales

of batteries; sales of battery parts; production of battery components; manufacturing

of specialized electronic materials; R&D of specialized electronic materials; sales of

specialized electronic materials; manufacturing of electronic components and

electromechanical assembly equipment; manufacturing of power electronic

components; sales of power electronic components; energy storage technology

services; energy performance contracting; energy saving management services;

recycling and echelon using of used power storage batteries for new energy vehicles

(excluding hazardous waste business); R&D of resource recycling technology; sales

of renewable resources; recycling of renewable resources (except productive metal

scrap); sales of charging piles; operation of electric vehicle charging infrastructure;

centralized fast-charging stations; sales of power for motor vehicle charging; sales of

battery swap facilities for new energy vehicles; sales of electric accessories for new

energy vehicles; sales of intelligent power transmission, distribution and controlgear;

manufacturing of automotive parts and accessories; manufacturing of switchgear and

controlgear for power distribution; R&D of switchgear and controlgear for power

distribution; manufacturing of mechanical and electrical equipment; sales of

mechanical and electrical equipment; R&D of high-efficiency energy-saving

technology for the power industry; sales of spare parts for water transportation
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equipment; manufacturing of spare parts for water transportation equipment;

manufacturing of electric facilities equipment; manufacturing of transformers,

rectifiers, and inductors; repair of electrical equipment; manufacturing of photovoltaic

equipment and components; sales of photovoltaic equipment and components; sales of

wind turbines and components; sales of wind farm-related equipment; R&D of new

material technologies; import and export of technology; technology services,

technology development, technology consulting, technology exchanges, technology

transfer, technology promotion; research and experimental development of

engineering and technology; standardization services; import and export agency;

import and export of goods; warehousing services for general cargo (excluding items

subject to licensing approval, such as hazardous chemicals); investment activities with

self-owned funds; education consulting services (excluding education and training

activities subject to licensing approval) (Except for the licensed business, it may, at its

discretion, operate any items not prohibited or restricted by laws and regulations in

accordance with the law).

Chapter III Shares

Section I Share Issuance

Article 17 The shares of the Company are made in the form of share certificate.

Article 18 In issuing shares, the Company shall follow the principles of publicity,

fairness and impartiality, with each share of the same class having the same rights.

For the shares of the same class issued in the same batch, their issuance

conditions and price shall be the same; for the shares subscribed by any subscriber,

the same price per share shall be paid.

Article 19 All the shares with face value issued by the Company are

denominated in RMB.

With the approval of the securities authority under the State Council, the

Company may issue shares or GDR to both domestic and overseas investors. The
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shares issued domestically and the newly added domestic shares corresponding to the

GDR issued overseas shall be managed by China Securities Depository and Clearing

Co., Ltd. (“CSDC”) in a unified manner.

Article 20 The Company’s sponsors, number of shares subscribed for, method of

capital contribution and time of capital contribution are as follows:

The 32.04 million ordinary shares approved for issuance at the time of the

establishment of the Company were converted based on the net assets of Jiangsu

Dongyuan Group Co., Ltd., which were evaluated by the accounting firm on July 31,

1997, at the rate of 1:1. The amount per share of shares with face value is RMB 1. The

share capital structure of the Company at the time of establishment is as follows:

(1) Township Enterprise Management Service Station of Shizong Town,

Tongzhou City held 22.24 million shares, accounting for 69.4% of the total share

capital;

(2) Trade Union of Jiangsu Dongyuan Group Co., Ltd. held 7.81 million shares,

accounting for 24.4% of the total share capital;

(3) Tongzhou Dongyuan Garment Factory held 1.28 million shares, accounting

for 4.00% of the total share capital;

(4) Tongzhou Shizong Construction and Installation Engineering Co., Ltd. held

0.54 million shares, accounting for 1.70% of the total share capital;

(5) Tongzhou Shizong Plastic Products Factory held 0.17 million shares,

accounting for 0.50% of the total share capital.

Article 21 The total number of shares issued by the Company is 1,813,734,748

shares, all of which are RMB ordinary shares.

Article 22 The Company or its subsidiaries (including its affiliated enterprises)

shall not provide financial assistance for others to obtain the shares of the Company or

of its parent company in the form of gifts, advances, guarantees, loans, etc., unless for

the Company to implement the employee stock ownership plan.
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For the benefit of the Company, upon the resolution of the shareholders meeting

or the resolution made by the board of directors in accordance with the Articles of

Association or the authorization of the shareholders meeting, the Company may

provide financial assistance for others to obtain the shares of the Company or its

parent company, but the cumulative total amount of financial assistance shall not

exceed 10% of the total issued share capital. The resolution of the board of directors

shall be adopted by more than two-thirds of all the directors.

Section II Share Increase and Decrease and Share Repurchase

Article 23 Upon resolutions adopted at the shareholders meeting, the Company

may apply any of the following methods to increase its registered capital based on its

needs for operation and development and in accordance with laws and regulations:

(I) share issue to non-specified objects;

(II) share issue to specified objects;

(III) bonus issue to its existing shareholders;

(IV) conversion from capital reserves to share capital; or

(V) other methods permitted by the relevant laws and regulations or the CSRC.

When the Company issues convertible corporate bonds, matters related to the

issuance of convertible corporate bonds, the procedures and arrangements for share

conversion and the change of the share capital resulting from share conversion shall

be handled in accordance with the provisions of state laws, administrative regulations,

departmental rules and other documents as well as the provisions of the prospectus for

the issuance of convertible corporate bonds.

Article 24 The Company may reduce its registered capital, provided that it shall

abide by the Company Law and other relevant regulations and the procedures set out

in the Articles of Association.

Article 25 The Company shall not acquire its own shares, but it may do so under
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any of the following circumstances:

(I) where the Company decreases its registered capital;

(II) where the Company merges with another company that holds its shares;

(III) where the Company uses such shares for ESOP or equity incentives;

(IV) where any shareholder requires the Company to acquire its shares since it

dissents from the resolution of shareholders meeting on the corporate combination

and division of the Company;

(V) where the Company uses such shares to convert corporate bonds issued by

the Company that can be converted into shares;

(VI) where it is necessary for the Company to acquire its shares for the purpose

of protecting its value and the interests of its shareholders.

(VII) other circumstances under which an acquisition is permitted under laws

and administrative regulations.

Article 26 The Company may acquire its shares by public centralized trading or

with other methods recognized by laws, administrative regulations and the CSRC.

If the Company acquires its own shares under the circumstances specified in

Item (III), (V) and (VI), the first paragraph of Article 25 above, it shall do so through

public centralized transaction.

Article 27 If the Company acquires its own shares under the circumstances

specified in Item (I) and (II), the first paragraph of Article 25 above, such acquisition

shall be subject to the resolution of the shareholders meeting. If the Company acquires

its shares under the circumstances specified in Item (III), (V) and (VI), the first

paragraph of Article 25 above, such acquisition shall be subject to the resolution of

the meeting of board of directors present by more than 2/3 of the directors.

After the Company acquires its own shares in accordance with the provisions of

the first paragraph of Article 25 hereof, such shares shall be cancelled within 10 days
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from the date of acquisition if the acquisition falls under the circumstances of Item (I),

or such shares shall be transferred or cancelled within 6 months from the date of

acquisition if the acquisition falls under the circumstances of Item (II) or (IV), or, the

total number of shares held by the Company shall not exceed 10% of the total issued

shares of the Company and such shares shall be transferred or cancelled within three

years if the acquisition falls under the circumstances of Items (III), (V) and (VI).

Section III Share Transfer

Article 28 The shares of the Company shall be transferred.

Article 29 The Company does not accept any pledge created upon its shares.

Article 30 Shares already issued by the Company before public offering shall not

be transferred within one year after the Company’s shares are listed on the stock

exchange.

The directors and senior officers shall report to the Company about the number

of shares held by them respectively and any change thereof. Such persons shall not

transfer more than 25% of their shares per year during their terms of office

determined at the time of assuming office, and shall not transfer their shares within

one year after the Company’s shares are listed on the stock exchange, and, in case of a

resignation, shall not transfer their shares within half a year after resignation.

Article 31 If any director or senior officer, or any shareholder holding more than

5% shares of the Company, sells shares or other equity securities within 6 months

after buying the same, or buys shares or other equity securities within 6 months after

selling the same, the proceeds arising therefrom shall belong to the Company and be

recovered by the board of directors. However, the preceding sentence shall not apply

to any securities company that holds more than 5% shares of the Company due to the

purchase of remaining shares after underwriting, and any other circumstances

stipulated by the CSRC.

The shares or other equity securities of the Company held by the directors, senior
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officers or the natural-person shareholders as mentioned in the preceding paragraph

shall include the shares or other equity securities of the Company held by such

persons’ spouses, parents and children or through any other person's accounts.

If the board of directors fails to observe the provisions of the first paragraph of

this Article, the shareholders shall have the right to require the board of directors to

observe the same within 30 days. If the board of directors fails to observe the same

within the said period, the shareholders shall have the right to directly file a lawsuit to

the people's court in their own names for the benefit of the Company.

If the board of directors fails to observe the provisions of the first paragraph of

this Article, the responsible directors shall bear joint and several liability according to

law.

Chapter IV Shareholders and Shareholders Meeting

Section I General Provisions on Shareholders

Article 32 The Company shall establish its Register of Shareholders based on the

evidence provided by the securities registration and clearing institution. The Register

of Shareholders shall be sufficient evidence to prove that shareholders hold shares of

the Company. Shareholders of the Company enjoy rights and fulfill obligations as per

the class of shares they hold, and the shareholders holding the same class of shares

shall enjoy the same rights and fulfill the same obligations.

Article 33 If the Company convenes a shareholders meeting, distributes

dividends, conducts liquidation or executes any other affairs requiring the

identification of qualified shareholders, the convener of the meeting of board of

directors or the shareholders meeting shall determine a date of record, and the

shareholders who are registered in the Register of Shareholders at the closing of the

stock market on the date of record shall be the qualified shareholders.

Article 34 Shareholders of the Company enjoy the following rights:

(I) to obtain dividends or any other profit distribution based on the shares held by
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them;

(II) to request to hold, convene, preside over, attend (either in person or by proxy)

the shareholders meeting and exercise their voting rights thereat in accordance with

the law;

(III) to supervise the Company's business conduct and raise proposals or

inquiries with respect thereto;

(IV) to transfer, gift or pledge the shares held by them pursuant to the provisions

of laws, administrative regulations and the Articles of Association;

(V) to consult and reproduce the Articles of Association, the Register of

Shareholders, minutes of the shareholders meeting, resolutions of the meetings of

board of directors, and the financial statements; shareholders who meet the

requirements may consult the Company’s accounting books and accounting vouchers;

(VI) to participate in the distribution of the remaining assets of the Company

based on the shares held by them when the Company is terminated or liquidated;

(VII) to require the Company to acquire the shares held by them where they

dissent from the resolutions of the shareholders meeting on the corporate combination

or division of the Company; and

(VIII) other rights stipulated by laws, administrative regulations, department

rules or the Articles of Association.

Article 35 Where a shareholder requests consulting or reproducing the relevant

materials of the Company, such shareholder shall comply with the provisions of the

Company Law, the Securities Law and other laws and administrative regulations.

Article 36 If the content of any resolution of the shareholders meeting or the

board of directors of the Company runs against the laws or administrative regulations,

the shareholders shall have the right to request the people’s court to invalidate the said

resolution.
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If the convening procedure or voting method of the shareholders meeting or

meeting of board of directors runs against the laws, administrative regulations or the

Articles of Association or if the content of any resolution runs against the Articles of

Association, the shareholders shall have the right to request the people’s court to

cancel the resolution so adopted within 60 days after adoption of the same. However,

this does not apply if the convening procedure or voting method of the shareholders

meetings or meeting of board of directors has only minor flaws that do not have a

substantive impact on the resolution.

Where the board of directors, shareholders and other relevant parties have

disputes over the validity of the resolution of the shareholders meeting, they shall

promptly file a lawsuit with the people’s court. Before the people’s court makes a

judgment or ruling such as a resolution to revoke, the relevant parties shall implement

the resolution of the shareholders meeting. The Company, its directors and senior

officers shall earnestly perform their duties to ensure the normal operation of the

Company.

Where the people’s court makes a judgment or ruling on relevant matters, the

Company shall fulfill the obligation of information disclosure in accordance with laws,

administrative regulations, the provisions of the China Securities Regulatory

Commission and the stock exchange, fully explain the impact, and actively cooperate

in the enforcement after the judgment or ruling takes effect. Where corrections to

previous matters are involved, they shall be handled promptly and the corresponding

information disclosure obligations shall be fulfilled.

Article 37 The resolutions of the shareholders meeting or the board of directors

of the Company shall not be established under any of the following circumstances:

(I) no shareholders meeting or meeting of board of directors is held to make a

resolution;

(II) the shareholders meeting and the board of directors do not vote on the

resolution matters.
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(III) the number of attendees at the meeting or the number of voting rights held

does not reach the number of attendees or the number of voting rights held as

stipulated in the Company Law or the Articles of Association; or

(IV) the number of people who agree to the resolution matters or the number of

voting rights held does not reach the number of people or the number of voting rights

held as stipulated in the Company Law or the Articles of Association.

Article 38 If any director or senior officer other than members of the Audit

Committee violates the laws, administrative regulations or the Articles of Association

in fulfilling his/her duties, thereby incurring any loss of the Company, the

shareholder(s) severally or jointly holding 1% or more shares of the Company for

more than 180 consecutive days shall have the right to submit a written request to the

Audit Committee to file a lawsuit to the people’s court. If any member of the Audit

Committee violates the laws, administrative regulations or the Articles of Association

in fulfilling its duties, thereby incurring any loss of the Company, the aforementioned

shareholder(s) shall have the right to submit a written request to the board of directors

to file a lawsuit to the people’s court.

If the Audit Committee or the board of directors refuses to do so after receipt of

the said written request or fails to do so within 30 days after receipt of the said written

request, or if the circumstance is urgent and any delay of filing a lawsuit may cause

irrecoverable damage to the interests of the Company, the shareholders mentioned in

the preceding paragraph shall have the right to directly file a lawsuit in their own

names for the benefits of the Company.

If any other person infringes upon the legitimate rights and interests of the

Company, thereby causing any loss of the Company, the shareholders mentioned in

the first paragraph of this Article may file a lawsuit to the people’s court pursuant to

the provisions of the preceding two paragraphs.

Where any director, supervisor or senior officer of a wholly-owned subsidiary of

the Company violates the laws, administrative regulations or the Articles of
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Association in fulfilling his/her duties, thereby incurring any loss of the Company, or

any other person infringes upon the legitimate rights and interests of a wholly-owned

subsidiary of the Company and causes losses, a shareholder who holds more than 1%

of the Company’s shares individually or in total for more than 180 consecutive days

may, in accordance with the provisions of the preceding three paragraphs of Article

189 of the Company Law, request in writing the board of supervisors or the board of

directors of the wholly-owned subsidiary to file a lawsuit with the people’s court or

directly file a lawsuit with the people’s court in its own name.

Article 39 If any director or senior officer violates the laws, administrative

regulations or the Articles of Association, thereby incurring any loss to the

shareholders, the shareholders may file a lawsuit to the people’s court.

Article 40 Shareholders of the Company shall fulfill the following obligations:

(I) to abide by laws, administrative regulations and the Articles of Association;

(II) to pay contribution as per the shares subscribed for by them and the way of

contribution;

(III) not to withdraw their contributions from the Company unless otherwise

provided by relevant laws and regulations;

(IV) not to abuse shareholder’s right to harm the interests of the Company or any

other shareholders; not to abuse the Company’s independent status of legal person or

shareholder’s limited liability to harm the interests of creditors; and

(V) to fulfill other obligations stipulated by laws, administrative regulations and

the Articles of Association.

Article 41 If any shareholder abuses the shareholders’ right, thereby causing any

loss of the Company or other shareholders, such shareholder shall be liable for

compensation according to law.

If any shareholder abuses the Company’s independent status of legal person or

shareholders’ limited liability to evade debts, thereby seriously damaging the interests
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of the creditors of the Company, such shareholder shall bear joint and several liability

for the debts of the Company.

Section II Controlling Shareholder and Actual Controller

Article 42 The controlling shareholder and actual controller of the Company

shall exercise their rights and fulfill their obligations in accordance with laws,

administrative regulations, the provisions of the China Securities Regulatory

Commission and the stock exchange, and safeguard the interests of the Company.

Article 43 The controlling shareholder and actual controller of the Company

shall abide by the following provisions:

(I) to exercise shareholder rights in accordance with the law, and not to abuse

control rights or use affiliated relations to damage the legitimate rights and interests of

the Company or other shareholders;

(II) to strictly fulfill the public statements and all commitments made, and not to

arbitrarily change or exempt them;

(III) to strictly fulfill the obligation of information disclosure in accordance with

relevant regulations, actively and proactively cooperate with the Company to do a

good job in information disclosure, and promptly inform the Company of major

events that have occurred or are about to occur;

(IV) not to occupy any funds of the Company in any way;

(V) not to force, instruct or require the Company and relevant personnel to

provide guarantees in violation of laws and regulations;

(VI) not to seek benefits by taking advantage of the Company’s non-public major

information, or disclose any non-public major information related to the Company in

any way, or engage in illegal and irregular activities such as insider trading,

short-term trading, and market manipulation;

(VII) not to damage the legitimate rights and interests of the Company and other
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shareholders by such means as unfair related party transactions, profit distribution,

asset reorganization, external investment, etc.;

(VIII) to ensure the integrity of the Company’s assets, the independence of

personnel, finance, institutions and business, and not to affect the Company’s

independence in any way; and

(IX) other provisions of laws, administrative regulations, regulations of the

China Securities Regulatory Commission, business rules of the stock exchange and

the Articles of Association.

Where the controlling shareholder or actual controller of the Company does not

serve as a director of the Company but actually executes the Company’s affairs, the

provisions of the Articles of Association regarding the duties of loyalty and diligence

of directors shall apply.

Where the controlling shareholder or actual controller of the Company instructs a

director or senior officer to engage in acts that harm the interests of the Company or

its shareholders, it shall bear joint and several liability with such director or senior

officer.

The board of directors shall set up a mechanism of “freezing upon embezzlement”

of the shares held by major shareholders. That is, if it is found that the controlling

shareholder embezzles the Company's assets, it shall immediately apply for judicial

freezing. If the embezzled assets cannot be repaid in cash, upon deliberation and

approval by the board of directors, the controlling shareholder may, in accordance

with the law, repay the embezzled assets by such means as “set-off of debt against

dividend”, “set-off of debt against share” or “set-off of debt against capital”.

Article 44 Where the controlling shareholder or actual controller pledges the

Company’s shares it holds or actually controls, it shall maintain the control of the

Company and the stability of its production and operation.

Article 45 Where the controlling shareholder or actual controller transfers the
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shares it holds in the Company, it shall abide by the restrictive provisions on share

transfer as stipulated by laws, administrative regulations, the China Securities

Regulatory Commission and the stock exchange, as well as the commitments it has

made regarding the restriction of share transfer.

Section III General Provisions on the Shareholders Meeting

Article 46 The shareholders meeting of the Company is composed of all

shareholders, shall be the authority of power of the Company, and shall exercise the

following functions and powers according to law:

(I) to elect and replace directors, and decide on matters related to the

remuneration of directors;

(II) to deliberate and approve reports of the board of directors;

(III) to deliberate and approve the profit distribution plans and loss recovery

plans of the Company;

(IV) to decide on the increase or decrease of the Company’s registered capital;

(V) to decide on issuance of corporate bonds of the Company;

(VI) to resolve on the corporate combination, division, dissolution or liquidation

of the Company, or change of corporate form of the Company;

(VII) to amend the Articles of Association;

(VIII) to resolve on appointment or dismissal of the accounting firm undertaking

the Company’s audit business;

(IX) to deliberate and approve the guarantees stipulated in Article 47 hereof;

(X) to deliberate and approve the financial assistance stipulated in Article 48

hereof;

(XI) to deliberate and approve the major transactions stipulated in Article 49

hereof;
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(XII) to deliberate and approve the transactions between the Company and its

related parties stipulated in Article 50 hereof;

(XIII) to deliberate and approve the Company’s purchase or disposal of major

assets with a cumulative amount accounting for more than 30% of the latest audited

total assets of the Company within 12 consecutive months;

(XIV) to deliberate and approve any change in the purpose of raised funds;

(XV) to deliberate share incentives schemes or employee ownership plans;

(XVI) to decide on the Company’s acquisition of its own shares due to the

circumstances specified in Items (I) and (II), the first paragraph of Article 25;

(XVII) to deliberate other matters which, in accordance with the laws,

administrative regulations, department rules and the Articles of Association, must be

approved by the shareholders meeting.

The shareholders meeting may authorize the board of directors to make

resolutions on the issue of corporate bonds.

Except as otherwise provided by laws, administrative regulations, the provisions

of the China Securities Regulatory Commission or the rules of the stock exchange, the

functions and powers of the shareholders meeting mentioned above shall not be

authorized to the board of directors or other organizations or individuals.

Article 47 If the Company provides a guarantee under any of the following

circumstances, it shall be submitted to the shareholders meeting for deliberation after

deliberation and approval by the board of directors:

(I) any guarantee to be provided after the total amount of guarantees provided by

the Company and its holding subsidiaries has reached or exceeded 50% of the latest

audited net assets of the Company;

(II) any guarantee to be provided after the total amount of guarantees provided

by the Company and its holding subsidiaries has reached or exceeded 30% of the
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latest audited total assets of the Company;

(III) any guarantee to be provided for any subject with asset liability ratio over

70%;

(IV) any guarantee whose single amount exceeds 10% of the latest audited net

assets of the Company;

(V) any guarantee to others whose accumulative amount in the last 12 months

exceeds 30% of the latest audited total assets of the Company;

(VI) any guarantee to be provided for any shareholder, the actual controller or

any of their affiliates.

When the shareholders meeting deliberates any guarantee mentioned in Item (V)

above, it shall be approved only when it is voted for by more than 2/3 of the voting

rights represented by the shareholders present.

When the shareholders meeting deliberates a guarantee proposal for a

shareholder, the actual controller and its related parties, the shareholder or the

shareholder under the control of the actual controller shall not participate in the voting,

and the vote shall be passed by more than half of the voting rights held by other

shareholders present at the shareholders meeting.

Article 48 If the financial assistance falls under any of the following

circumstances, it shall be submitted to the shareholders‘’ meeting for deliberation

after deliberation and approval by the board of directors:

(I) the amount of a single financial assistance exceeds 10% of the latest audited

net assets of the Company;

(II) the latest financial statement data of the funded object shows that the

asset-liability ratio exceeds 70%;

(III) the cumulative amount of financial assistance in the latest 12 months

exceeds 10% of the latest audited net assets of the Company;
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(IV) other circumstances provided for by the stock exchange or in the Articles of

Association.

If the Company provides financial assistance to a holding subsidiary within the

scope of the consolidated statement of the Company with a shareholding ratio of more

than 50%, and the other shareholders of the holding subsidiary do not include the

controlling shareholder, the actual controller and their related parties, the provisions

of the first paragraph of this Article shall not apply.

Article 49 If the Company’s major transactions (excluding the provision of

guarantees and financial assistance) meet one of the following standards, they shall be

disclosed in a timely manner after deliberation and approval by the board of directors,

and submitted to the shareholders meeting for deliberation:

(I) the total assets involved in a transaction account for more than 50% of the

latest audited total assets of the Company (if the total assets involved in the

transaction have both book value and assessed value, the higher shall prevail);

(II) the net assets involved in the subject matter of a transaction (such as equity)

account for more than 50% of the latest audited net assets of the Company, and the

absolute amount exceeds RMB 50 million (if the net assets involved in the transaction

have both book value and assessed value, the higher shall prevail);

(III) the business income related to the subject matter of a transaction (such as

equity) in the most recent fiscal year accounts for more than 50% of the audited

business income of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 50 million;

(IV) the net profit related to the subject matter of a transaction (such as equity) in

the most recent fiscal year accounts for more than 50% of the audited net profit of the

Company in the most recent fiscal year, and the absolute amount exceeds RMB 5

million;

(V) the transaction amount (including liabilities and expenses assumed) accounts
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for more than 50% of the latest audited net assets of the Company, and the absolute

amount exceeds RMB 50 million;

(VI) the profit generated by a transaction accounts for more than 50% of the

audited net profit of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 5 million.

If the data involved in the calculation of the above indicators is negative, its

absolute value shall be used.

Where a transaction of the Company falls under any of the following

circumstances, it may be exempted from submitting the transaction to the

shareholders meeting for deliberation in accordance with the provisions of the first

paragraph of this Article, but it shall still fulfill the obligation of information

disclosure in accordance with the relevant provisions:

(I) the Company receives cash assets, debt relief and other transactions that do

not involve payment of consideration and are not accompanied by any obligations;

(II) the transaction of the Company only meets the standards in Item (IV) or (VI)

in the first paragraph of this Article, and the absolute value of the earnings per share

of the Company in the most recent fiscal year is less than RMB 0.05.

Major transactions referred to in this Article include the following:

(I) purchase of assets;

(II) sales of assets;

(III) external investment (including entrusted wealth management, entrusted

loan, investment in the subsidiaries, etc.);

(IV) provision of financial assistance (including entrusted loan, etc.);

(V)granting of guarantees (including guarantees for controlled subsidiaries, etc.);

(VI) leasing in or out assets;
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(VII) entrusting or entrusted to manage assets and business

(VIII) donating assets or accepting assets donation;

(IX) restructuring of claims or debts;

(X) transfer or accepting the transfer of research and development projects;

(XI) entering into license agreements;

(XII) waiving any rights (including waiving the pre-emptive right, the

pre-emptive right to subscribe for capital contribution, etc.)

(XIII) other transactions identified by the stock exchange.

The above shall not include the purchase of any raw materials, fuel and power,

the acceptance and provision of services, the sale of products and commodities, and

project contracting and other transactions related to daily operations, but still include

the above specified transactions involved in the asset swaps.

Except for matters otherwise provided by laws and regulations such as entrusted

financial management, when the Company conducts the same type of transactions

related to the subject matter, the provisions of the first paragraph of this Article shall

be applied in accordance with the principle of cumulative calculation for 12

consecutive months. Where the relevant obligations have been performed in

accordance with the provisions of the first paragraph of this Article, they shall no

longer be included in the scope of cumulative calculation.

Unless otherwise provided by laws and regulations, where a transaction of the

Company meets the standards of deliberation by the shareholders meeting as

stipulated in the first paragraph of this Article and the subject matter of the transaction

is the equity of the Company, the financial accounting report on the compliance of the

underlying asset with the relevant provisions of the Listing Rules shall be disclosed;

where the subject matter of the transaction is an asset other than the equity of the

Company, the evaluation report on the compliance of the underlying asset with the

relevant provisions of the Listing Rules shall be disclosed. Where the Company
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submits to the shareholders meeting for deliberation in accordance with other laws

and regulations, or voluntarily submits to the shareholders meeting for deliberation,

the provisions of this paragraph shall apply.

When the Company purchases or sells assets, the higher of the total assets and

the transaction amount shall prevail. If the cumulative amount of the transaction

exceeds 30% of the latest audited total assets within 12 consecutive months according

to the type of transaction, the Company shall submit it to the shareholders meeting for

deliberation, in addition to disclosing and conducting audit or evaluation, and it shall

be approved by more than two-thirds of the voting rights held by the shareholders

present at the meeting. Where the relevant obligations have been performed in

accordance with the provisions of this paragraph, they shall no longer be included in

the scope of cumulative calculation.

Article 50 Where the amount of transaction (excluding the provision of

guarantees and financial assistance) between the Company and its related party

exceeds RMB 30 million and accounts for more than 5% of the absolute latest audited

net assets of the Company, the subject matter of the transaction shall be audited or

evaluated, disclosed in a timely manner upon deliberation by the board of directors,

and then submitted to the shareholders meeting for deliberation.

Where the Company intends to conduct a related party transaction that must be

submitted to the shareholders meeting for deliberation, it shall, before being submitted

to the board of directors for deliberation, be subject to deliberation at a special

meeting of independent directors and consent of more than half of all independent

directors.

Related party transactions related to daily operations or related party transactions

in which all parties including the related parties invest in cash and the proportion of

each party’s equity in the investee is determined according to the proportion of

investment may be exempted from audit or evaluation.

The following related party transactions of the Company occurring within 12
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consecutive months shall be subject to the provisions of the first paragraph of this

Article in accordance with the principle of cumulative calculation:

(I) transactions with the same related party;

(II) transactions related to the same subject matter with different related parties.

The said same related party includes other related parties who are controlled by

the same subject or have equity control relationship with the related party.

Where the relevant obligations have been performed in accordance with the

provisions of the first paragraph of this Article, they shall no longer be included in the

scope of cumulative calculation.

The following transactions between the Company and its related parties may be

exempted from submission to the shareholders meeting for deliberation in accordance

with the provisions of the first paragraph of this Article:

(I) open bidding, public auction or listing for unspecified objects (excluding

restricted methods such as invitation to bid), except where it is difficult to form a fair

price through bidding or auction;

(II) transactions in which the Company obtains benefits unilaterally without

paying consideration and without any obligation, including receiving cash assets and

debt relief, etc.;

(III) related party transactions, the pricing of which is prescribed by the state;

(IV) transactions in which related parties provide funds to the Company, the

interest rate is not higher than the loan market quoted interest rate, and the Company

has no corresponding guarantee.

Article 51 The shareholders meeting is divided into annual shareholders meeting

and extraordinary shareholders meeting. The annual shareholders meeting shall be

held once a year within 6 months after the end of the previous fiscal year.

Article 52 The Company shall convene an extraordinary shareholders meeting
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within 2 months from the date of occurrence of any of the following circumstances:

(I) The number of directors is less than the number required by the Company

Law or less than 2/3 of the number stipulated in the Articles of Association;

(II) The Company's uncovered losses amount to 1/3 of its share capital;

(III) Shareholder(s) who individually or collectively hold more than 10% shares

of the Company request(s) to convene an extraordinary shareholders meeting;

(IV) The board of directors deems it necessary to convene an extraordinary

shareholders meeting;

(V) The Audit Committee proposes to convene an extraordinary shareholders

meeting;

(VI) Other circumstances stipulated by laws, administrative regulations,

department rules or the Articles of Association.

Article 53 The shareholders meeting of the Company shall be held at the address

of the Company, the place of any subsidiary of the Company or such appropriate

place as may be determined by notice of the shareholders meeting.

The shareholders meeting shall be held at a venue on site. In addition, it may also

be held by means of electronic communication. The Company will permit online

voting as well to facilitate shareholders.

Article 54 When holding a shareholders meeting, the Company shall engage a

lawyer to issue legal opinions on the following issues and make an announcement

accordingly:

(I) Whether the procedures for convening and holding the shareholders meeting

comply with the provisions of laws, administrative regulations and the Articles of

Association;

(II) Whether the qualification of the attendees and the convener are legal and

valid;
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(III) Whether the voting procedures and results of the shareholders meeting are

legal and valid;

(IV) legal opinions on other related issues as requested by the Company.

Section IV Convening of the Shareholders Meeting

Article 55 The board of directors shall convene the shareholders meeting on time

within the prescribed period.

With the consent of more than half of all independent directors, an independent

director shall have the right to propose to the board of directors the convening of an

extraordinary shareholders meeting. The board of directors shall, in accordance with

the provisions of laws, administrative regulations and the Articles of Association, give

written feedback of approving or disapproving the convening of the extraordinary

shareholders meeting within 10 days after receiving the proposal from the

independent director.

If the board of directors agrees to convene the extraordinary shareholders

meeting, it shall issue a notice of the shareholders meeting within 5 days after the

resolution of the board of directors on the convening of the shareholders meeting is

made. If the board of directors disagrees to convene the extraordinary shareholders

meeting, it shall give reasons and make a public announcement.

Article 56 The Audit Committee shall propose to the board of directors the

convening of an extraordinary shareholders meeting in writing. The board of directors

shall, in accordance with the provisions of laws, administrative regulations and the

Articles of Association, give written feedback of approving or disapproving the

convening of the extraordinary shareholders meeting within 10 days after receiving

the proposal.

If the board of directors agrees to hold the extraordinary shareholders meeting, it

shall issue a notice of the shareholders meeting within 5 days after the resolution of

the board of directors on the convening of the shareholders meeting is made, and any
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change of the original proposal in the notice shall be subject to the approval of the

Audit Committee.

If the board of directors disagrees to hold the extraordinary shareholders meeting,

or fails to give feedback within 10 days after receiving the proposal, the board of

directors shall be deemed to be unable to perform or fail to perform its duty of

convening the shareholders meeting. In such cases, the Audit Committee may

convene and preside over the meeting by itself.

Article 57 The shareholder(s) who individually or collectively hold more than

10% of the shares of the Company shall have the right to request the board of

directors to convene an extraordinary shareholders meeting and the request shall be

submitted to the board of directors in written form. The board of directors shall, in

accordance with the provisions of laws, administrative regulations and the Articles of

Association, give written feedback on approving or disapproving the convening of the

extraordinary shareholders meeting within 10 days after receiving the request.

If the board of directors agrees to convene the extraordinary shareholders

meeting, it shall issue a notice of the shareholders meeting within 5 days after the

resolution of the board of directors on the convening of the shareholders meeting is

made, and any change of the original request in the notice shall be subject to the

consent of relevant shareholder(s).

If the board of directors disagrees to hold the extraordinary shareholders meeting,

or fails to give feedback within 10 days after receiving the request, and the

shareholder(s) who individually or collectively hold more than 10% of the shares of

the Company propose(s) to the Audit Committee the convening of an extraordinary

shareholders meeting, it/they make a request to the Audit Committee in written form.

If the Audit Committee agrees to hold the extraordinary shareholders meeting, it

shall issue a notice of shareholders meeting within 5 days after receiving the request,

and any change of the original request in the notice shall be subject to the consent of

relevant shareholder(s).
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If the Audit Committee fails to issue a notice of shareholders meeting within

prescribed period, it shall be deemed that the Audit Committee does not convene and

preside over the shareholders meeting. In such case, the shareholder(s) who

individually or collectively hold more than 10% of the shares of the Company for

more than 90 consecutive days may convene and preside over the meeting by

himself/herself/itself/themselves.

Article 58 If the Audit Committee or the shareholder(s) decide to convene a

shareholders meeting by himself/herself/itself/themselves, he/she/it/they shall notify

the board of directors in writing and file a record with the stock exchange at the same

time.

The Audit Committee or the convening shareholder(s) shall submit relevant

certification materials to the stock exchange when issuing the notice of the

shareholders meeting and announcing the resolutions of the shareholders meeting.

Before the resolution of the shareholders meeting is announced, the shareholding

ratio of the convening shareholder(s) shall not be less than 10%.

Article 59 The Audit Committee and the secretary to the board of directors shall

cooperate at the shareholders meeting called by the board of supervisors or the

shareholder(s) himself/herself/itself/themselves. The board of directors will provide

the Register of Shareholders as at the date of record.

Article 60 Necessary expenses incurred by the Audit Committee or the

shareholder(s) for convening the shareholders meeting by

himself/herself/itself/themselves shall be borne by the Company.

Section V Proposals and Notices of the Shareholders Meeting

Article 61 The contents of the proposals shall fall within the scope of the

functions and powers of the shareholders meeting. They shall have clear topics and

specific resolutions, and conform to relevant provisions of laws, administrative

regulations and the Articles of Association.
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Article 62 When the Company convenes a shareholders meeting, the board of

directors, the Audit Committee, and the shareholder(s) individually or collectively

holding more than 1% of the shares of the Company, shall have the right to make a

proposal to the Company.

The shareholder(s) individually or collectively holding more than 1% of the

shares of the Company may make an interim proposal and submit it in writing to the

convener 10 days prior to the shareholders meeting. The interim proposal shall

contain clear topic and specific resolution. The convener shall, within 2 days after

receiving the proposal, issue a supplementary notice of the shareholders meeting to

announce the contents of the interim proposal, and submit the interim proposal to the

shareholders meeting for deliberation, except that the interim proposal violates the

provisions of laws, administrative regulations or the Articles of Association, or does

not fall within the scope of functions and powers of the shareholders meeting.

Except for the circumstances specified in the preceding paragraph, the convener

shall not modify any proposal already specified in the notice of shareholders meeting

or add any new proposal after the notice is issued.

The shareholders meeting shall not vote on or make any resolution on any

proposal not specified in the notice of shareholders meeting or not in conformity with

the Articles of Association.

Article 63 In case of annual shareholders meeting, the convener shall notify each

shareholder in the form of announcement 20 days in advance. In case of an

extraordinary shareholders meeting, the convener shall notify each shareholder in the

form of announcement 15 days in advance.

Article 64 The notice of the shareholders meeting shall:

(I) State the time, place and duration of the meeting;

(II) Describe the matters and proposals submitted to the meeting for deliberation;

(III) Explain in plain words that all shareholders shall have the right to attend the
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shareholders meeting in person or appoint proxies in writing to attend the meeting and

vote on their behalf, and such proxies need not be shareholders of the Company;

(IV) State the date of record of the shareholders who are entitled to attend the

shareholders meeting;

(V) State the name and telephone number of permanent contact person of the

shareholders meeting;

(VI) Voting time and voting procedure online or by other means.

Article 65 If the election of a director is to be discussed at a shareholders

meeting, the notice of the shareholders meeting shall adequately disclose the details of

the candidate for director, whose information shall at least include:

(I) personal particulars, including educational background, work experiences and

concurrent positions;

(II) whether he/she has any affiliated relation with the Company or the

Company’s controlling shareholder and actual controller;

(III) number of shares of the Company he/she holds; and

(IV) whether he/she has been punished by the CSRC or any other relevant

department or any stock exchange.

Unless a director is elected via the cumulative voting system, each candidate for

director shall be proposed via a single proposal.

Article 66 After the notice of shareholders meeting is sent, the shareholders

meeting shall not be postponed or cancelled, and the proposals set out in the notice

shall not be cancelled without justified reasons. In the case of any postponement or

cancellation of the meeting the proposals, the convener shall make an announcement

and explain the reasons therefor at least 2 working days prior to the date on which the

meeting is originally scheduled.
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Section VI Holding of the Shareholders Meeting

Article 67 The board of directors or any other convener shall take necessary

measures to ensure the proper order of the shareholders meeting, and shall take

measures to stop any act disturbing the shareholders meeting, seeking trouble or

infringing upon the legitimate rights and interests of shareholders, and report such act

to relevant authority for investigation and treatment.

Article 68All the shareholders registered as at the date of record or their proxies

shall have the right to attend and exercise their voting rights at the shareholders

meeting pursuant to relevant laws, regulations and the Articles of Association.

Any shareholder may attend and vote at the shareholders meeting in person, or

may appoint his/her/its proxy(ies) to attend and vote at the meeting on his/her/its

behalf.

Article 69 An individual shareholder attending the shareholders meeting in

person shall present his/her identity card or other effective document or proof of

identity; a proxy attending the shareholders meeting on behalf of an individual

shareholder shall present his/her identity card and the written power of attorney issued

by the appointing shareholder.

A corporate shareholder shall attend the shareholders meeting through its legal

representative or a proxy appointed by the legal representative. The legal

representative attending the meeting shall present his/her identity card and valid

certificate bearing evidence of his/her qualifications as legal representative; a proxy

attending the meeting on behalf of the legal representative shall present his/her

identity card and the written power of attorney issued by the appointing legal

representative according to the law.

Article 70 The power of attorney issued by a shareholder to appoint a proxy to

attend the shareholders meeting shall specify:

(I) the name or title of the client, and the number of shares it holds in the
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Company;

(II) the name or title of the proxy;

(III) the specific instruction from the shareholder, including the shareholder’s

instruction to vote for or against or abstain from voting on each and every issue

included in the agenda of the shareholders meeting, etc.;

(IV) the date of issue and validity period of the power of attorney; and

(V) signature (or seal) of the appointing shareholder if it is an individual, or, the

corporate seal of the appointing shareholder if it is a corporation.

Article 71 Where the power of attorney is signed by a person authorized by the

appointing shareholder, the letter of authorization for signing or other authorization

documents shall be notarized. The notarized letter of authorization or other

authorization documents shall, together with the power of attorney, be deposited at the

domicile of the Company or at such other place as specified in the notice of the

meeting.

Article 72 The Company is responsible for making a register of the attendees,

which shall state the name (or name of its employer), identity card number, the

number of voting shares held or represented by each attendee, name of the appointing

shareholder (or name of its employer) and so on.

Article 73 The convener and the lawyer engaged by the Company shall jointly

verify the shareholders’ qualifications based on the Register of Shareholders provided

by the securities registration and clearing authority, and shall register the names of the

shareholders as well as the number of voting shares held by them. The registration of

the attendees shall stop before the presider announces the number of shareholders and

proxies that attend the meeting and the total number of voting shares held by them.

Article 74 When the shareholders meeting requires directors and senior officers

to be present at the meetings as nonvoting attendees, the directors and senior officers

shall do so and be subject to shareholders’ inquiries.
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Article 75 A shareholders meeting shall be presided over by the chairman of the

board of directors. If the chairman is unable to or does not fulfill his/her duty, more

than half of the directors may jointly elect a director to preside over the meeting.

A shareholders meeting convened by the Audit Committee itself shall be

presided over by the convener of the Audit Committee. If the convener of the Audit

Committee is unable to or does not fulfill his/her duty, more than half of the members

of the Audit Committee may elect a member to preside over the meeting.

A shareholders meeting convened by the shareholder(s)

himself/herself/itself/themselves shall be presided over by the convener or a

representative elected by the convener.

When a shareholders meeting is held and the presider violates the rules of

procedure, which makes it unable to continue the shareholders meeting, another

person may be elected at the shareholders meeting to act as the presider, subject to the

approval of more than half of the attending shareholders having the voting rights.

Article 76 The Company shall formulate the rules of procedure for the

shareholders meeting, which shall specify the procedures for convening, holding and

voting at the shareholders meeting (including the notification, registration,

deliberation of proposals, voting, counting of ballots, announcement of voting result,

formation of resolution, meeting minutes and signing thereof and announcement), and

the principle of authorization of the shareholders meeting to the board of directors.

The content of authorization shall be clear and specific.

Article 77 The board of directors shall report their work in the preceding year at

the annual shareholders meeting. Every independent director shall also make his/her

work reports at the meeting.

Article 78 Directors and senior officers shall make explanations and statements

in relation to the inquiries and suggestions made by shareholders at the shareholders

meeting.
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Article 79 The presider shall, prior to voting, announce the number of attending

shareholders and proxies as well as the total number of voting shares held by them,

which shall be subject to those recorded in the register of attendees.

Article 80 Minutes of the shareholders meeting shall be kept by the secretary to

the board of directors, where the minutes shall record:

(I) the date, venue and agenda of the meeting, and the name of the convener;

(II) the names of the presider, and the directors and senior officers present as

nonvoting attendees;

(III) the number of shareholders and proxies attending the meeting, the total

number of voting shares they represent and the proportion of the shares to the total

number of shares of the Company;

(IV) the process of deliberation in respect of each proposal, highlights of

speeches and the voting result;

(V) details of the inquiries or suggestions of the shareholders, and the

corresponding response or explanations;

(VI) the name of the lawyer, counting officer and monitoring officer;

(VII) other issues that shall be recorded in the minutes in accordance with the

Articles of Association.

Article 81 The convener shall ensure the meeting minutes are true, accurate and

complete. The directors attending at the meeting or present as nonvoting attendees,

secretary to the board of directors, the convener or representative thereof, the presider

and the recorder shall sign the meeting minutes. The meeting minutes, together with

the signed register of attendees and the powers of attorney for proxy attendance, the

valid information relating to the voting online or by other means shall be kept for at

least 10 years.

Article 82 The convener shall ensure the shareholders meeting is held
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uninterruptedly until a final resolution is arrived at. If the shareholders meeting is

interrupted or a resolution fails to be arrived at due to force majeure or for other

special reasons, immediate measures shall be taken to resume the shareholders

meeting as soon as possible or the shareholders meeting shall be directly terminated

with a responsive announcement made. Meanwhile, the convener shall report to the

dispatched agency of the CSRC at the location of the Company and the stock

exchange.

Section VII Voting at and Resolution of the Shareholders Meeting

Article 83 Resolutions of the shareholders meeting are divided into ordinary

resolutions and special resolutions.

An ordinary resolution shall be adopted only when it is voted for by more than

1/2 of the voting rights held by the shareholders present.

A special resolution shall be adopted only when it is voted for by more than 2/3

of voting rights held by the shareholders present.

Article 84 The following matters shall be subject to the approval of the

shareholders meeting by an ordinary resolution:

(I) working reports of the board of directors;

(II) profit distribution plans or loss recovery plans formulated by the board of

directors;

(III) the appointment or removal of the members of the board of directors, their

remunerations and the method of payment thereof;

(IV) matters other than those that shall be subject to the approval by special

resolutions pursuant to relevant laws, administrative regulations or the Articles of

Association.

Article 85 The following matters shall be subject to the approval of the

shareholders meeting by a special resolution:
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(I) the Company’s increase or decrease of its registered capital;

(II) any division, spin-off, merger, dissolution and liquidation of the Company or

change of company form;

(III) any amendment to the Articles of Association and its appendixes;

(IV) the Company’s acquisition or disposal of major assets or provision of

guarantee to others with the transaction amount exceeding 30% of the latest audited

total assets of the Company within 12 consecutive months;

(V) spin-off of the subsidiaries for listing;

(VI) issuance of stocks, convertible corporate bonds, preferred shares and other

securities approved by the CSRC;

(VII) major assets restructuring;

(VIII) share incentives schemes;

(IX) any adjustment or change of profit distribution policy;

(X) the Company’s repurchase of its own shares (the circumstances specified in

Items (I) and (II), the first paragraph of Article 25 hereof);

(XI) the decision of the shareholders meeting of the Company to voluntarily

withdraw the listing and trading of its stocks on Shenzhen Stock Exchange, and to no

longer trade on the exchange or to apply for trading or transfer in other trading venues;

and

(XII) any other matter specified in the laws, regulations or the Articles of

Association and confirmed by an ordinary resolution of the shareholders meeting that

it may have a material impact on the Company and accordingly shall be subject to the

approval of the shareholders meeting by special resolutions.

Article 86 Shareholders shall exercise their voting rights as per the voting shares

they represent, with each share being entitled to one vote.
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When major matters affecting the interests of minority investors are deliberated

at the shareholders meeting, votes from minority investors shall be counted separately.

The results of separate vote shall be publicly disclosed in a timely manner.

The shares held by the Company itself shall have no voting right, and such part

of shares shall be excluded from the total number of voting shares represented by the

shareholders attending the shareholders meeting.

If any shareholder purchases the voting shares of the Company in violation of the

provisions of Paragraph 1 and Paragraph 2 of Article 63 of the Securities Law, the

voting rights of the proportion of shares beyond the specified proportion shall not be

exercised within 36 months after the purchase, and such proportion of shares shall not

be included in the total number of voting shares represented by the shareholders

attending the shareholders meeting.

The board of directors, the independent directors, the shareholders holding more

than 1% of the voting shares of the Company, or any investor protection agency

established in accordance with laws, administrative regulations or the provisions of

the CSRC, may serve as a solicitor and, on its own or by entrusting any securities

company or securities service agency, publicly solicit any shareholder of the

Company to entrust it to attend the shareholders meeting on its behalf, and to exercise

the right to make proposals, the right to vote and other shareholders' rights on its

behalf. If the shareholders rights are solicited in accordance with the said provisions,

the solicitor shall disclose the solicitation documents and the Company shall

cooperate with respect thereto. It is prohibited to publicly solicit shareholders’ rights

for compensation or in a disguised form. Except under statutory conditions, the

Company shall not impose a minimum shareholding limit on the solicitation of voting

rights.

Article 87When an affiliated transaction is deliberated at a shareholders meeting,

the affiliated shareholders shall not vote, and the voting shares held by them shall not

be counted in the total number of voting shares. The announcement of resolution of



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

62

the shareholders meeting shall adequately disclose information relating to the voting

of non-affiliated shareholders.

Article 88 Unless the Company is in a crisis or under any special circumstance,

the Company shall not enter into any contract with anyone other than a director or

senior officer to entrust the management of all or significant part of the Company’s

business to such person without prior approval of the shareholders meeting by a

special resolution.

Article 89 List of director candidates shall be submitted in the form of proposal

to the shareholders meeting for voting.

(I) The method and procedures for the nomination of directors shall be as

follows:

1. Within the number of persons stipulated in the Articles of Association and

according to the number of non-employee directors to be elected, shareholder(s) who

individually or collectively hold more than 1% of the total number of voting shares of

the Company shall put forward non-independent director candidates, and the board of

directors and the shareholder(s) who individually or collectively hold more than 1%

of the shares of the Company may put forward a suggested list of independent director

candidates, and submit such list to the Nomination Committee of the board of

directors for qualification review;

2. After the list is examined and agreed by the Nomination Committee of the

board of directors, an examination report and proposal shall be formed and submitted

to the board of directors for deliberation;

3. With the approval of more than 2/3 of all directors, the board of directors shall

determine the non-employee director candidates by resolution and submit them to the

shareholders meeting for election in the form of proposals;

4. Employee representative directors shall be elected through the employee

representative assembly of the Company.
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(II) Cumulative voting

Resolutions on the election of two or more directors may be adopted by way of

cumulative voting.

When the cumulative voting system is adopted, the election of independent

directors and non-independent directors of the Company shall be conducted separately.

The specific rules are as follows:

(I) In the election of independent directors, the voting rights of shareholders

present shall be equal to the total number of shares held by them multiplied by the

number of independent directors to be elected at the shareholders meeting, and such

part of the voting rights shall be cast only to the candidates of independent directors at

the shareholders meeting;

(II) In the election of non-independent directors, the voting rights of shareholders

present shall be equal to the total number of shares held by them multiplied by the

number of non-independent directors to be elected at the shareholders meeting, and

such part of the voting rights shall be cast only to the candidates of non-independent

directors at the shareholders meeting.

Article 90 Save under the cumulative voting, the shareholders meeting shall

resolve on all proposals on an individual basis. In the event of several proposals for

the same issue, such proposals shall be voted on and resolved in the order of time at

which they are submitted. Unless the shareholders meeting is interrupted or no

resolution can be made for special reasons such as force majeure, voting of such

proposals shall neither be set aside or refused at the shareholders meeting.

Article 91 No amendment shall be made to a proposal when it is being

deliberated at the shareholders meeting; otherwise, relevant amendment shall be

deemed as a new proposal and shall not be voted on at the current shareholders

meeting.

Article 92 The same voting right can only be exercised on site, or online, or
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otherwise. Where the same voting right is exercised more than once, the voting result

of the first time shall prevail.

Article 93 Vote shall be cast at the shareholders meeting by open ballot.

Article 94 When proposals are voted on at the shareholders meeting, two

shareholder representatives shall be elected to count, and monitor the counting of

votes. Where any shareholder has interests in any matter deliberated, the said

shareholder or proxy thereof shall not participate in counting and monitoring the

counting of votes.

When proposals are voted on at the shareholders meeting, the lawyer(s) and the

shareholder representative(s) shall be jointly responsible for counting and monitoring

the counting of votes and announcing the voting results on the spot, which voting

results shall be recorded in the meeting minutes.

Shareholders or their proxies voting online or otherwise shall have the right to

check their voting results via the corresponding voting system.

Article 95 A shareholders meeting shall not conclude earlier at the venue than

that online or otherwise, and the presider shall announce the voting information and

voting result of each proposal and announce whether or not the proposal is passed

according to the voting result.

Before the voting result is announced, relevant parties including the Company,

the counting officer, the monitoring officer, the shareholders and network service

provider involved at the voting on site, online or otherwise shall be obliged to keep

the voting information confidential.

Article 96 A shareholder attending a shareholders meeting can vote in favor, or

vote against, or abstain from voting on the proposals submitted for voting, unless the

securities registration and clearing institutions, as the nominal holders of stocks under

the stock connect mechanism between the mainland and Hong Kong stock markets, or

GDR depository institutions, as the nominal holders of the A-share underlying shares
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corresponding to GDRs, declare according to the intention of the actual holders.

Blank, wrong, illegible or uncast votes shall be deemed as the voters’ waiver of

their voting rights, and the voting results of the shares held by such voters shall be

counted as “abstentions”.

Article 97 If the presider has any doubt as to the result of a resolution which has

been put to vote at the shareholders meeting, he/she may have the votes counted. If

the presider has not counted the votes, any shareholder who is present in person or by

proxy and who objects to the result announced by the presider may, immediately after

the announcement of the result, demand that the votes be counted and the presider

shall have the votes counted immediately.

Article 98 Resolutions of the shareholders meeting shall be announced in due

time. Such announcement shall specify the number of attending shareholders and their

proxies, the total number of voting shares they represent and the proportion of the

shares to the total number of the voting shares of the Company, the voting method, the

voting result for each proposal and the details of each resolution adopted.

Article 99 Where a proposal has not been adopted or a resolution of the

preceding shareholders meeting has been changed at the current shareholders meeting,

special mention shall be made in the announcement of the resolutions of the current

shareholders meeting.

Article 100 Where a proposal on the election of a director is approved at the

shareholders meeting, the new director shall take office from the date when the

proposal is so deliberated and approved at the shareholders meeting until the

expiration of the term of office of the current board of directors.

Article 101 Where a proposal on cash dividends, bonus shares or conversion of

capital reserves to increase share capital is approved at the shareholders meeting, the

Company shall implement the same within 2 months after conclusion of the

shareholders meeting.



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

66

Chapter V Board of Directors

Section I General Provisions on Directors

Article 102 Directors of the Company shall be natural persons. None of the

following persons shall be eligible for appointment as a director of the Company:

(I) any person who does not have civil capacity or has limited civil capacity;

(II) any person who has been convicted of any criminal offense in the nature of

corruption, bribery, disseizing, misappropriation or disrupting the economic order of

the socialist market and five years have not elapsed since any penalty imposed has

been completed, or any person who has ever been deprived of his/her political rights

due to any crime and five years have not elapsed since the penalty imposed was

completed, or any person who has been put on probation and two years have not

elapsed since the probational period expired;

(III) any former director, factory director or manager of a company or enterprise

which has been declared bankrupt and liquidated in circumstances where he/she was

personally responsible for the bankruptcy of the company or enterprise, and three

years have not elapsed since the bankruptcy and liquidation of the company or

enterprise was completed;

(IV) any former legal representative of a company or enterprise which has had its

business license revoked and has been ordered to close its business operations due to

any violation of law in circumstances where the former legal representative was

personally liable for the revocation of the business license and the order to close its

business operations and three years have not elapsed since the date of revocation or

order;

(V) any person who has been listed by the people’s court as a person subject to

enforcement for breach of trust due to significant unpaid due debts;

(VI) any person who is under a penalty of prohibited access to the securities

market imposed by the CSRC, where such penalty is still effective;
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(VII) any person who is publicly identified by the stock exchange as unqualified

to serve as a director or a senior officer of a listed company, where such identification

is still effective; and

(VIII) any other circumstances determined by laws, administrative regulations or

department rules.

Where a director is elected or appointed in violation of the provisions of this

article, the said election, appointment or engagement shall be invalid. Where any

director falls under any of the circumstances mentioned in this Article during his/her

term of office, the Company shall remove his/her office as a director and suspend

his/her performance of duties.

Article 103 Directors shall be elected or replaced by the shareholders meeting,

and may be removed by the shareholders meeting before the expiration of their term

of office. Each term of office of a director shall be three years. Any director may,

upon the expiration of his/her term of office, hold the director's post in consecutive

terms if re-elected.

The term of office of a director shall start from the date on which the said

director assumes office to the expiry of the current board of directors. If the term of

office of a director expires but re-election is not made responsively, the said director

shall continue fulfilling the duties as a director pursuant to relevant laws,

administrative regulations, department rules and the Articles of Association until a

new director is elected.

A director may serve concurrently as a senior officer, but the directors serving

concurrently as senior officer and the directors assumed by the employee

representatives shall not be more than 1/2 of the total number of directors of the

Company.

Article 104 Directors shall abide by the provisions of laws, administrative

regulations and the Articles of Association, shall fulfill the duties of loyalty to the

Company, shall take measures to avoid conflicts between their own interests and the
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interests of the Company, and shall not use their powers to seek improper benefits.

Directors shall fulfill the following duties of loyalty to the Company:

(I) not to embezzle the Company’s assets or funds;

(II) not to open any bank account in their own names or in others’ names for the

purpose of depositing any of the Company’s funds;

(III) not to abuse their official powers to accept bribes or other unlawful income;

(IV) not to conclude a contract or transaction directly or indirectly with the

Company, without report to the board of directors or the shareholders meeting and

adoption by the board of directors or the shareholders meeting in accordance with the

provisions of the Articles of Association;

(V) not to take advantage of their positions to seek for themselves or others any

business opportunities that are due to the Company, except where a report is made to

the board of directors or the shareholders meeting and it is approved by the

shareholders meeting, or where the Company may not take advantage of the business

opportunities in accordance with the provisions of laws, administrative regulations or

the Articles of Association;

(VI) not to conduct for themselves or for others any businesses similar to those

of the Company, without report to the board of directors or the shareholders meeting

and adoption by the shareholders meeting;

(VII) not to take as their own any commission for any transaction between others

and the Company;

(VIII) not to disclose any secret of the Company;

(IX) not to use their affiliated relations to damage the interests of the Company;

and

(X) to fulfill other duties of loyalty stipulated by laws, administrative regulations,

department rules and the Articles of Association;
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Any earning obtained by a director in violation of this Article shall belong to the

Company; if any loss is caused to the Company, such director shall be liable for

compensation.

The provisions of Item (IV) in the second paragraph of this article shall apply to

the conclusion of contracts or transactions between a director’s or senior officer’s near

relatives, an enterprise directly or indirectly controlled by a director or senior officer

or his/her near relatives, and other related parties who have other affiliated relations

with the director or senior officer.

Article 105 Directors shall abide by the provisions of laws, administrative

regulations and the Articles of Association, fulfill the duties of diligence to the

Company, and exercise their duties in the best interests of the Company with all

reasonable care normally due to managers. Directors shall fulfill the following duties

of diligence to the Company:

(I) to exercise the rights conferred by the Company with due discretion, care and

diligence to ensure the business conduct of the Company complies with national laws,

administrative regulations and various national economic policies, and not go beyond

the business scope specified in the business license of the Company;

(II) to treat all shareholders impartially;

(III) to keep informed of the business operations and management of the

Company;

(IV) to comment and sign the Company's periodic reports, and ensure the

authenticity, accuracy and completeness of the information disclosed by the

Company;

(V) to honestly provide the Audit Committee with relevant information and

materials, and not prevent the Audit Committee from exercising its functions and

powers; and

(VI) to fulfill other duties of diligence stipulated by laws, administrative
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regulations, department rules and the Articles of Association.

Article 106 The directors shall ensure that they have sufficient time and energy

to perform their due duties. A director shall attend a meeting of the board of directors

and express clear opinions on the items discussed. If a director himself/herself is

really unable to attend, he/she may authorize in writing another director to vote on

his/her behalf according to his/her will, and the director shall bear legal liability

independently. Independent directors shall not entrust non-independent directors to

vote on their behalf.

If any director fails to attend the meeting of board of directors in person or by

proxy for two consecutive times, the said director shall be deemed incapable of

performing his/her duties, and the board of directors shall suggest that the shareholder’

meeting dismiss the said director.

Article 107 A director may resign before his/her term of office expires. In

resigning his/her duties, the director shall tender a resignation report to the Company

in writing. The resignation shall take effect from the date on which the Company

receives the resignation report. The Company will disclose relevant information

within 2 business days.

If any director resigns so that the members of the board of directors fall short of

the quorum, the said director shall continue fulfilling the duties as a director pursuant

to relevant laws, administrative regulations, department rules and the Articles of

Association until a new director is elected.

Article 108 The Company shall establish a director departure management

system, clearly defining safeguard measures for accountability and compensation for

unfulfilled public commitments and other unresolved matters. When the resignation

of a director takes effect or the term of office of a director expires, he/she shall

complete all handover procedures required by the board of directors. In this case,

his/her duty of loyalty to the Company and shareholders shall not be automatically

discharged after the end of his/her term of office. His/her obligation to keep the trade
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secret of the Company shall remain valid until the date when the secret becomes

public available. The duration of other duties of loyalty shall be determined based on

the principle of fairness, depending on the length of time between the occurrence of

the event and his/her resignation, and the circumstances and conditions under which

his/her relationship with the Company terminates. The responsibilities that directors

should bear in the course of performing their duties during their tenure shall not be

relieved or terminated upon their departure from office.

Article 109 The shareholders meeting may resolve to remove a director from

office. The removal shall take effect on the date of the resolution.

If a director is removed from office before the expiration of his/her term without

justifiable reasons, the director may demand compensation from the Company.

Article 110 Save as specified in the Articles of Association or properly

authorized by the board of directors, no director shall act on behalf of the Company or

the board of directors in his/her own name. If a director acts in his/her own name but a

third party may reasonably think the said director is acting on behalf of the Company

or the board of directors, the said director shall make a prior statement of his/her

standpoint and capacity.

Article 111 If a director causes damage to others while performing his/her duties

for the Company, the Company shall bear the liability for compensation. Where a

director has acted with intent or gross negligence, he/she shall also bear the liability

for compensation.

If any director violates laws, administrative regulations, department rules or the

Articles of Association in fulfilling his/her duties, thereby causing any loss to the

Company, the said director shall be liable for compensation.

Section II Board of Directors

Article 112 The Company shall set up a board of directors, which shall be

accountable to the shareholders meeting.
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Article 113 The board of directors shall be composed of 11 directors, including 4

independent directors and 1 employee representative director. The board of directors

shall have a chairman, who shall be elected by more than half of all directors

Article 114 The board of directors shall exercise the following functions and

powers:

(I) to convene the shareholders meeting and report its work to the meeting;

(II) to implement the resolutions of the shareholders meeting;

(III) to determine the business plans and investment plans of the Company;

(IV) to determine the annual financial budgets and final accounts of the

Company;

(V) to prepare the profit distribution plans and loss recovery plans of the

Company;

(VI) to formulate the proposals for increase or reduction of the Company’s

registered capital, and proposals for issue of bonds, other securities and listing;

(VII) to formulate the proposals for material acquisitions, or acquisition of the

Company’s shares under the circumstances specified in Items (I) and (II) of the first

paragraph of Article 26 hereof, or merger, division, dissolution or transformation of

the Company;

(VIII) to decide on the investment, purchase and disposal of assets, asset

mortgage, external guarantee, consigned wealth management, connected transactions,

donation, etc. within the authority granted by the shareholders meeting;

(IX) to decide on the setup of the internal management organs of the Company;

(X) to decide on the appointment or dismissal of the general manager, the

secretary to the board of directors and other senior officers of the Company, and

determine their remunerations, rewards and punishments; to decide on the

appointment or dismissal of the deputy general manager and chief financial officer of
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the Company based on the nomination of the general manager, and determine their

remunerations, rewards and punishments;

(XI) to formulate the basic management system of the Company;

(XII) to formulate the proposals for any amendment to the Articles of

Association;

(XIII) to manage the information disclosure of the Company;

(XIV) to propose to the shareholders meeting to appoint or replace the

accounting firm which audits the Company’s accounts;

(XV) to listen to work reports given by the general manager of the Company and

oversee the general manager's work;

(XVI) to decide on the Company’s acquisition of its own shares under the

circumstances specified in Items (III), (IV) and (V) of the first paragraph of Article 25

hereof;

(XVII) to deliberate and approve the ESG report (or social responsibility report)

of the Company; and

(XVIII) other functions and powers stipulated by laws, administrative regulations,

department rules and the Articles of Association or authorized by the shareholders

meeting.

When the board of directors makes resolutions as stipulated in items (VI), (VII)

and (XII) of the preceding paragraph, in addition to being approved by more than half

of all directors, they shall also be approved by more than two-thirds of the directors

present at the board meeting.

When the Board of Directors resolves matters under items (VI), (VII), and (XII)

of the preceding paragraph, in addition to requiring approval by a majority of all

directors, such resolutions must also be approved by at least two-thirds of the

directors present at the Board meeting.
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For matters beyond the authority conferred by the shareholders meeting, the

board of directors shall submit them to the shareholders meeting for deliberation.

Article 115 The board of directors shall make explanations to the shareholders

meeting in relation to the modified audit opinions issued by a certified public

accountant on the financial reports of the Company.

Article 116 The board of directors shall formulate rules of procedure for the

meeting of board of directors to ensure the implementation of resolutions of the

shareholders meeting, enhance the work efficiency, and ensure scientific decision

making of the board of directors.

Article 117 When the Company provides any external guarantee, no matter the

amount, it must be deliberated and approved by the board of directors. In addition to

being deliberated and approved by more than half of all the directors, it shall also be

deliberated and approved by more than two-thirds of the directors present at the

meeting of the board of directors and a resolution shall be made, and a disclosure shall

be made to the public in a timely manner.

If the Company’s external guarantee meets the standards for submission to the

shareholders meeting for deliberation as stipulated in Article 47 of the Articles of

Association, it shall also be submitted to the shareholders meeting for deliberation.

Where the Company provides a guarantee for a related party, it shall not only be

deliberated and approved by more than half of all the unaffiliated directors, but also

be deliberated and approved by more than two-thirds of the unaffiliated directors

present at the meeting of the board of directors, and a resolution shall be made and

submitted to the shareholders meeting for deliberation. Where the Company provides

a guarantee for the controlling shareholder, the actual controller and its affiliates, the

controlling shareholder, the actual controller and its affiliates shall provide a

counter-guarantee.

The Company shall strictly comply with the Articles of Association in providing

external guarantees. Where a guarantee contract is signed without authorization not in
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accordance with the procedures prescribed in the Articles of Association, the

Company shall investigate the party concerned for liability. The Company shall,

depending on the size of the Company’s losses and the seriousness of the

circumstances, decide to give the responsible person at fault economic punishment or

administrative sanctions and ask them to bear the liability for compensation.

Article 118 When the Company provides any financial assistance, in addition to

being deliberated and approved by more than half of all the directors, it shall also be

deliberated and approved by more than two-thirds of the directors present at the

meeting of the board of directors and a resolution shall be made, and a disclosure shall

be made to the public in a timely manner.

If the Company’s financial assistance meets the standards for submission to the

shareholders meeting for deliberation as stipulated in Article 48 of the Articles of

Association, it shall also be submitted to the shareholders meeting for deliberation.

If the Company provides financial assistance to a holding subsidiary within the

scope of the consolidated statement of the Company with a shareholding ratio of more

than 50%, and the other shareholders of the holding subsidiary do not include the

controlling shareholder, the actual controller and their related parties, the provisions

of the first paragraph of this Article shall not apply.

The Company shall not provide funds and other financial assistance to directors,

senior officers, controlling shareholders, actual controllers, their controlling

subsidiaries and other related parties, except that the financial assistance is provided

to the affiliated participating company (excluding the subject controlled by the

controlling shareholder and the actual controller of the Company), and the other

shareholders of the participating company provide the same financial assistance in

proportion to the capital contribution.

Where the Company provides financial assistance to the affiliated participating

companies as provided in the preceding paragraph, it shall not only be deliberated and

approved by more than half of all the unaffiliated directors, but also be deliberated
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and approved by more than two-thirds of the unaffiliated directors present at the

meeting of the board of directors, and shall be submitted to the shareholders meeting

for deliberation.

The term “affiliated participating company” as mentioned in this Article refers to

the affiliated legal person (or other organization) in which the Company participates

and which belongs to the Company.

Article 119 If the Company’s major transactions (excluding the provision of

guarantees and financial assistance) meet one of the following standards, they shall be

disclosed in a timely manner after deliberation and approval by the board of directors:

(I) the total assets involved in a transaction account for more than 10% of the

latest audited total assets of the Company (if the total assets involved in the

transaction have both book value and assessed value, the higher shall prevail);

(II) the net assets involved in the subject matter of a transaction (such as equity)

account for more than 10% of the latest audited net assets of the Company, and the

absolute amount exceeds RMB 10 million (if the net assets involved in the transaction

have both book value and assessed value, the higher shall prevail);

(III) the business income related to the subject matter of a transaction (such as

equity) in the most recent fiscal year accounts for more than 10% of the audited

business income of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 10 million;

(IV) the net profit related to the subject matter of a transaction (such as equity) in

the most recent fiscal year accounts for more than 10% of the audited net profit of the

Company in the most recent fiscal year, and the absolute amount exceeds RMB 1

million;

(V) the transaction amount (including liabilities and expenses assumed) accounts

for more than 10% of the latest audited net assets of the Company, and the absolute

amount exceeds RMB 10 million;
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(VI) the profit generated by a transaction accounts for more than 10% of the

audited net profit of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 1 million.

If the data involved in the calculation of the above indicators is negative, its

absolute value shall be used. The term “transaction” mentioned above shall have the

same meaning as “major transaction” referred to in Article 49 hereof.

The above shall not include the purchase of any raw materials, fuel and power,

the acceptance and provision of services, the sale of products and commodities, and

project contracting and other transactions related to daily operations, but still include

the above specified transactions involved in the asset swaps.

Except for matters otherwise provided by laws and regulations such as entrusted

financial management, when the Company conducts the same type of transactions

related to the subject matter, the provisions of the first paragraph of this Article shall

be applied in accordance with the principle of cumulative calculation for 12

consecutive months. Where the relevant obligations have been performed in

accordance with the provisions of the first paragraph of this Article, they shall no

longer be included in the scope of cumulative calculation.

Article 120 Transactions between the Company and its related parties (except

the provision of guarantees and financial assistance) that meet one of the following

standards shall be disclosed in a timely manner after deliberation and approval by the

board of directors:

(I) the amount of transaction between the Company and an affiliated natural

person exceeds RMB 300,000;

(II) the amount of transaction between the Company and an affiliated legal

person (or other organization) exceeds RMB 3 million and accounts for more than

0.5% of the absolute value of the latest audited net assets of the Company.

Article 121 The board of directors shall determine the authority of external
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investment, acquisition and sale of assets, asset mortgage, external guarantee,

entrusted wealth management, connected transactions and donations, etc., and

formulate strict examination and decision-making procedures. Major investment

projects shall be reviewed by relevant experts and professionals and reported to the

shareholders meeting for approval.

Article 122 The chairman shall perform the following functions and powers:

(I) to preside over the shareholders meeting and to convene and preside over the

meeting of board of directors;

(II) to supervise and inspect the implementation of resolutions of the board of

directors; and

(III) other functions and powers conferred by the board of directors.

Article 123 If the chairman is unable or fails to perform his/her duties, another

director jointly elected by more than half of the directors shall perform his/her duties.

Article 124 The board of directors shall hold at least two meetings each year,

which shall be convened by the chairman and a written notice shall be given to all

directors 10 days prior to the meeting.

Article 125 Shareholders representing more than 1/10 of the voting rights and

more than 1/3 of the directors or the Audit Committee may propose to hold an interim

meeting of the board of directors. The chairman shall, within ten days after receiving

the proposal, convene and preside over the interim meeting of the board of directors.

Article 126 To convene an interim meeting of the board of directors, the board of

directors shall notify all directors by telephone, email, personal delivery or mail 3

days prior to the meeting.

In case of any emergency which requires an interim meeting of the board of

directors as soon as possible, a notice of the meeting may be given at any time by

telephone or other oral means, provided that the convener shall make an explanation

at the meeting.
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Article 127 A notice of the meeting of board of directors shall contain the

following contents:

(I) date and place of the meeting;

(II) duration of the meeting;

(III) reason for convening the meeting and issues to be discussed at the meeting;

and

(IV) date of the notice.

Article 128 The meeting of board of directors shall be held only when a majority

of directors are present. A resolution of the board of directors shall be adopted only

when it is voted for by a majority of all the directors.

One person shall have one vote for the resolutions of the board of directors.

Article 129 Any director who is affiliated with an enterprise or individual

involving in matters to be resolved at the meeting of board of directors, shall not

exercise the right to vote on such resolution, nor shall he/she exercise the right to vote

on behalf of other directors. The meeting of the board of directors may be held only

when more than half of the unaffiliated directors are present, and no resolution of the

board of directors shall be adopted unless it is voted for by more than half of the

unaffiliated directors. If the number of unaffiliated directors present is less than 3, the

matter shall be submitted to the shareholders meeting for deliberation.

Article 130 The resolutions of the board of directors shall be made by ballot or a

show of hands. Each director shall have one vote.

In principle, a meeting of the board of directors shall be held on site. If necessary,

any interim meeting of the board of directors may be held by such other means as

video, telephone or fax as long as the directors can fully express their opinions, and a

resolution shall be made and signed by the attending directors.

Article 131 The meeting of board of directors shall be attended by the directors
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themselves. If any director is unable to attend the meeting for some reason, he/she

may appoint another director in writing to attend the meeting on his/her behalf. The

power of attorney shall state the name of the proxy, the matters of proxy, the scope of

authorization and the validity period of the proxy, and shall be signed or sealed by the

appointing director. A director attending the meeting as proxy shall exercise the rights

within the scope of authorization. In case a director fails to attend a meeting of board

of directors and does not appoint a proxy to act on his/her behalf, such director shall

be deemed as having waived his/her right to vote at the meeting.

Article 132 The decisions on the matters discussed at the meeting of board of

directors shall be recorded in the minutes, which shall bear the signatures of the

directors present, the secretary of the board of directors, and the recorder.

Minutes of the meeting of board of directors shall be saved for at least 10 years

as the Company's files.

Article 133 The minutes of the meeting of board of directors shall contain the

following contents:

(I) the date, venue and the convener of the meeting;

(II) the names of the attending directors and the directors (proxies) attending the

meeting on behalf of others;

(III) the agenda of the meeting;

(IV) key points of directors' speech; and

(V) the voting method and result for each resolution (the voting result shall set

out the numbers of pros, cons or abstentions).

Section III Independent Directors

Article 134 Independent directors shall, in accordance with the provisions of

laws, administrative regulations, the China Securities Regulatory Commission, the

stock exchange and the Articles of Association, conscientiously perform their duties,
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play a role in participating in decision-making, supervision and checks and balances,

and professional consultation within the board of directors, safeguard the overall

interests of the Company, and protect the legitimate rights and interests of minority

shareholders.

Article 135 Independent directors must maintain their independence. The

following persons are not eligible to serve as independent directors:

(I) Personnel employed by the Company or its affiliated enterprises, as well as

their spouses, parents, children and major social relations;

(II) Natural person shareholders who directly or indirectly hold more than 1% of

the Company’s outstanding shares or are among the top 10 shareholders of the

Company, as well as their spouses, parents or children;

(III) Personnel employed by shareholders who directly or indirectly hold more

than 5% of the Company’s outstanding shares or by the top 5 shareholders of the

Company, as well as their spouses, parents and children;

(IV) Personnel employed by the affiliated enterprises of the Company’s

controlling shareholder or actual controller, as well as their spouses, parents and

children;

(V) Personnel who have significant business dealings with the Company, its

controlling shareholder, actual controller or their respective affiliated enterprises, or

personnel who hold positions in units with significant business dealings and their

controlling shareholders or actual controllers;

(VI) Personnel who provide financial, legal, consulting, sponsorship and other

services for the Company and its controlling shareholder, actual controller or their

respective affiliated enterprises, including but not limited to all members of the

project team of the intermediary agency providing services, review personnel at all

levels, personnel signing the report, partners, directors, senior officers and main

responsible persons;
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(VII) Personnel who have had the circumstances listed in items (I) to (VI) within

the last 12 months;

(VIII) Other personnel who lack independence as stipulated by laws,

administrative regulations, the provisions of the China Securities Regulatory

Commission, the business rules of the stock exchange and the Articles of Association.

The affiliated enterprises of the Company’s controlling shareholder or actual

controller as mentioned in items (IV) to (VI) of the preceding paragraph do not

include those enterprises that are controlled by the same state-owned assets

management institution as the Company and have not formed an affiliated relation

with the Company in accordance with relevant regulations.

Independent directors shall conduct self-examinations of their independence

every year and submit the self-examination results to the board of directors. The board

of directors shall assess the independence of the serving independent directors every

year and issue a special opinion, which shall be disclosed simultaneously with the

annual report.

Article 136 To serve as an independent director of the Company, the following

conditions must be met:

(I) In accordance with laws, administrative regulations and other relevant

provisions, be qualified to serve as a director of a listed company;

(II) Comply with the independence requirements stipulated in the Articles of

Association;

(III) Possess basic knowledge of the operation of listed companies and be

familiar with relevant laws, regulations and rules;

(IV) Have more than 5 years of working experience in law, accounting or

economics, etc. necessary to perform the duties of an independent director;

(V) Have good personal character and no major records of bad faith or other

misconduct;
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(VI) Other conditions as stipulated by laws, administrative regulations, the

provisions of the China Securities Regulatory Commission, the business rules of the

stock exchange and the Articles of Association.

Article 137 As members of the board of directors, independent directors shall be

loyal and diligent to the Company and all shareholders, and shall perform the

following duties prudently:

(I) to participate in the decision-making of the board of directors and express

clear opinions on the matters discussed;

(II) to supervise potential major conflicts of interest between the Company and

its controlling shareholder, actual controller, directors, and senior officers, and protect

the legitimate rights and interests of minority shareholders;

(III) to provide professional and objective suggestions for the Company’s

operation and development to promote the improvement of the board of directors’

decision-making level;

(IV) Other duties as stipulated by laws, administrative regulations, the China

Securities Regulatory Commission and the Articles of Association.

Article 138 Independent directors shall exercise the following special powers:

(I) to independently engage intermediary agencies to audit, consult or verify

specific matters of the Company;

(II) to propose to the board of directors to convene an extraordinary shareholders

meeting;

(III) to propose to convene a meeting of the board of directors;

(IV) to publicly solicit shareholder rights from shareholders in accordance with

the law;

(V) to express independent opinions on matters that may harm the rights and

interests of the Company or minority shareholders;
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(VI) other powers as stipulated by laws, administrative regulations, the China

Securities Regulatory Commission and the Articles of Association.

Where an independent director exercises the powers listed in items (I) to (III) of

the preceding paragraph, it shall be subject to the consent of more than half of all

independent directors.

Where an independent director exercises the powers listed in the first paragraph,

the Company will disclose them in a timely manner. If the above-mentioned powers

cannot be exercised normally, the Company will disclose the specific circumstances

and reasons.

Article 139 The following matters shall be submitted to the board of directors

for deliberation after being approved by more than half of all independent directors of

the Company:

(I) Related party transactions that should be disclosed;

(II) Plans for the Company and related parties to change or exempt

commitments;

(III) Decisions made and measures taken by the board of directors of the

acquired listed company regarding the acquisition;

(IV) Other matters as stipulated by laws, administrative regulations, the

provisions of the China Securities Regulatory Commission and the Articles of

Association.

Article 140 The Company shall establish a mechanism of special meeting

attended by all independent directors. When the board of directors deliberates on

matters such as related party transactions, it shall be approved in advance by the

special meeting of independent directors.

The Company shall hold special meetings of independent directors on a regular

or irregular basis. The matters listed in items (I) to (III) of the first paragraph of

Article 138 and Article 139 hereof shall be deliberated at a special meeting of
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independent directors.

The special meeting of independent directors may study and discuss other

matters of the Company as needed.

The special meeting of independent directors shall be convened and presided

over by one independent director jointly elected by more than half of the independent

directors. When the convener fails to perform his/her duties or is unable to do so, two

or more independent directors may convene the meeting on their own and elect a

representative to preside over it.

Minutes of the special meeting of independent directors shall be made as

prescribed, and the opinions of independent directors shall be recorded in the meeting

minutes. Independent directors shall sign to confirm the minutes. The secretary of the

board of directors and the recorder shall sign the minutes.

The Company shall provide convenience and support for the convening of

special meetings of independent directors.

Section IV Special Committees of the Board of Directors

Article 141 The board of directors of the Company shall establish an Audit

Committee to exercise the powers of the board of supervisors as stipulated in the

Company Law. At the same time, a Strategy and ESG Committee, a Nomination

Committee, and a Remuneration and Appraisal Committee shall be established to

perform their duties in accordance with the Articles of Association and the

authorization of the board of directors. The proposals of the special committees shall

be submitted to the board of directors for deliberation and decision. The working

procedures of the special committees shall be formulated by the board of directors.

Article 142 The Audit Committee shall be composed of five directors who are

not senior officers of the Company, and three of them shall be independent directors.

The Audit Committee shall have a chairman, who shall be an accounting professional

among the independent director members and shall be responsible for convening and
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presiding over the work of the committee.

The Audit Committee shall be responsible for reviewing the Company’s financial

information and its disclosure, supervising and evaluating the internal and external

audit and internal control. The following matters shall be submitted to the board of

directors for deliberation with the consent of more than half of all members of the

Audit Committee:

(I) disclosing financial information in financial accounting reports and periodic

reports or internal control evaluation reports;

(II) hiring or dismissing accounting firms that undertake audit services of the

Company;

(III) appointing or dismissing the chief financial officer of the Company;

(IV) making changes in accounting policies or accounting estimates, or

correcting major accounting errors due to reasons other than changes in accounting

standards; and

(V) other matters stipulated by laws, administrative regulations, the CSRC and

the Articles of Association or authorized by the board of directors.

Article 143 The Audit Committee shall meet at least once a quarter and may

convene an interim meeting on the proposal of two or more members or when the

convener deems it necessary. A meeting of the Audit Committee may be held only if

more than two-thirds of the members are present.

The resolution of the Audit Committee shall be adopted by more than half of the

members of the Audit Committee.

The voting on the resolutions of the Audit Committee shall be one vote per

person.

The resolutions of the Audit Committee shall be recorded in accordance with the

regulations. The members of the Audit Committee attending the meeting, the
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secretary of the board of directors and the recorder shall sign on the minutes.

Article 144 The Strategy and ESG Committee shall be composed of five

directors, and one chairman who shall be the chairman of the board of directors and

shall be responsible for convening and presiding over the work of the committee. The

Strategy and ESG Committee shall be responsible for conducting feasibility studies

and making recommendations on the Company’s long-term strategic development

planning, major strategic investments and ESG-related matters, and reporting its work

to and being accountable to the board of directors. Its main responsibilities and

authority are as follows:

(I) to study and make suggestions on the Company’s long-term strategic

development planning;

(II) to study and make suggestions on major investment and financing plans that

are subject to the approval of the board of directors or the shareholders meeting as

provided in the Articles of Association;

(III) to study and make suggestions on major capital operation and asset

management projects that are subject to the approval of the board of directors or the

shareholders meeting as provided in the Articles of Association;

(IV) to study and make suggestions for decision-making on major matters such

as the Company’s ESG goals, strategic planning, and governance structure;

(V) to supervise the execution and implementation of the Company’s ESG goals;

(VI) to assess ESG-related risks and opportunities that have a significant impact

on the Company’s business, and guide the management to take appropriate

countermeasures for ESG-related risks and opportunities;

(VII) to review and submit the Company’s annual ESG report to the board of

directors;

(VIII) to study and make suggestions on other major issues affecting the

development of the Company and ESG compliance;
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(IX) to inspect the implementation of the above matters; and

(X) other matters authorized by the board of directors.

Article 145 The Nomination Committee shall be composed of five directors, and

three of them shall be independent directors. The Nomination Committee shall have a

chairman, who shall be an independent director and shall be responsible for

convening and presiding over the work of the committee. The Nomination Committee

shall be responsible for formulating the criteria and procedures for the selection of

directors and senior officers, selecting and reviewing the candidates for directors and

senior officers and their qualifications, and making recommendations to the board of

directors on the following matters:

(I) the size and composition of the board of directors;

(II) the nomination, appointment or removal of directors;

(II) the appointment or dismissal of senior officers; and

(III) other matters stipulated by laws, administrative regulations, the CSRC and

the Articles of Association or authorized by the board of directors.

If the board of directors fails to adopt or fully adopt the recommendations of the

Nomination Committee, the board of directors shall record in its resolution the

opinions of the Nomination Committee and the specific reasons for not adopting them,

and disclose them.

Article 146 The Remuneration and Appraisal Committee shall be composed of

five directors, and three of them shall be independent directors. The Remuneration

and Appraisal Committee shall have a chairman, who shall be an independent director

and shall be responsible for convening and presiding over the work of the committee.

The Remuneration and Appraisal Committee shall be responsible for formulating and

evaluating the assessment standards of directors and senior officers, formulating and

reviewing the remuneration policies and programs of directors and senior officers, and

making recommendations to the board of directors on the following matters:
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(I) to study and formulate remuneration plans or programs for directors and

senior officers;

(II) to review the performance of the Company’s directors and senior officers and

perform annual performance evaluation;

(III) to supervise the implementation of the remuneration system for directors

and senior officers of the Company;

(IV) to make suggestions on the formulation or alteration of equity incentive

plans and employee stock ownership plans, and the achievement of the conditions for

the granting and exercise of rights and interests of incentive objects;

(V) to make suggestions on the arrangement of directors and senior officers to

hold shares in the subsidiaries to be spun off; and

(VI) other matters stipulated by laws, administrative regulations, the CSRC and

the Articles of Association or authorized by the board of directors.

If the board of directors fails to adopt or fully adopt the recommendations of the

Remuneration and Appraisal Committee, the board of directors shall record in its

resolution the opinions of the Remuneration and Appraisal Committee and the

specific reasons for not adopting them, and disclose them.

Chapter VI Senior Officers

Article 147 The Company shall have one general manager, who shall be

appointed or dismissed by the board of directors.

The Company shall have several deputy general managers, who shall be

appointed or dismissed by the board of directors.

Article 148 The provisions of the Articles of Association regarding the

circumstances under which one is not eligible for appointment as a director and the

resignation management system shall also apply to senior officers.

The provisions of the Articles of Association on directors’ duties of loyalty and
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duties of diligence shall also apply to senior officers.

Article 149 Any person who takes administrative posts other than a director or

supervisor in the Company's controlling shareholder shall not act as senior officer of

the Company.

The Company's senior officers are only paid by the Company and are not paid by

the controlling shareholder of the Company.

Article 150 The term of office of the general manager is three years, but the

general manager may, upon the expiration of his/her term of office, hold the general

manager's post in consecutive terms if re-elected.

Article 151 The general manager shall be accountable to the board of directors,

and shall exercise the following functions and powers:

(I) to be responsible for the Company's production and operation management,

organize the implementation of the meeting of board of directors, and report his/her

work to the board of directors;

(II) to organize the implementation of the annual operating plans and investment

plans of the Company;

(III) to formulate the plans for the setup of the Company’s internal management

organs;

(IV) to formulate the basic management system of the Company;

(V) to formulate specific rules and regulations of the Company;

(VI) to propose to appoint or dismiss the deputy managers and financial chief of

the Company;

(VII) to decide to appoint or dismiss the senior officers other than those shall be

appointed or dismissed by the board of directors; and

(VIII) other functions and powers granted by the Articles of Association or the

board of directors.
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The general manager shall present at the meeting of the board of directors as

non-voting delegate.

Article 152 The general manager shall formulate detailed work rules of the

general manager, which shall be implemented after the approval of the board of

directors.

Article 153 The work rules of the general manager shall contain the following

contents:

(I) conditions for holding meetings of the general manager, procedures thereof

and attendees;

(II) respective duties and functions of the general manager and other senior

officers;

(III) the Company's funds and asset utilization, authority to sign major contracts

and the rules on reporting to the board of directors; and

(IV) other matters deemed necessary by the board of directors.

Article 154 The general manager may resign before the expiration of his/her

term of office. The specific procedures and measures about the general manager's

resignation shall be subject to the labor contract signed by and between the general

manager and the Company.

Article 155 Deputy general managers shall be nominated by the general manager

and appointed by the board of directors. Deputy general managers shall assist the

general manager in carrying out his/her work.

Article 156 The Company shall have a secretary to the board of directors, who

shall be responsible for preparation of the shareholders meeting and the meeting of

the board of directors of the Company, safekeeping of documents as well as

management of the Company's shareholders’ information, handling of information

disclosure, and management of investor relations.



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

92

As senior officer of the Company, the secretary to the board of directors shall

have the right to attend relevant meetings, consult relevant documents, and learn

about the Company’s financial and operational conditions in order to perform his/her

duties. The board of directors and other senior officers shall support the work of the

secretary to the board of directors, making timely and truthfully responses to inquiries

made by the secretary and providing related information. No organization or

individual shall interfere with the secretary’s normal performance of his/her duties.

The secretary to the board of directors shall abide by laws, administrative

regulations, department rules and relevant provisions of the Articles of Association.

Article 157 If a senior officer causes damage to others while performing his/her

duties for the Company, the Company shall bear the liability for compensation. Where

a senior officer has acted with intent or gross negligence, he/she shall also bear the

liability for compensation.

The senior officers shall be liable for compensation for the losses caused to the

Company in case they are in violation of laws, administrative regulations, department

rules or the provisions of the Articles of Association in performing their duties.

Article 158 The senior officers shall faithfully perform their duties and

safeguard the best interests of the Company and all shareholders.

In case any senior officer fails to faithfully perform his/her duties or violates

his/her duty of good faith and causes damage to the interests of the Company and

public shareholders, he/she shall be liable for compensation in accordance with law.

Chapter VII Financial and Accounting System, Profits Distribution
and Auditing

Section I Financial andAccounting System

Article 159 The Company shall formulate its financial and accounting system in

accordance with the laws, administrative regulations and the regulation of relevant

state departments.
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Article 160 The Company shall submit and disclose its annual reports to the

dispatched offices of the CSRC and the stock exchange within 4 months after the end

of each fiscal year, and submit and disclose its interim reports to the dispatched

offices of the CSRC and the stock exchange within 2 months after the end of the first

6 months of each fiscal year.

The said annual reports and interim reports shall be prepared in accordance with

relevant laws, administrative regulations, and the regulations of the CSRC and the

stock exchange.

Article 161 The Company shall not set up any other accounting books other than

the statutory accounting books required by the law. No fund of the Company may be

deposited and kept in any personal accounts.

Article 162 In distributing the after-tax profits of the Company for the current

year, the Company shall allocate an amount equal to 10% of the after-tax profits to the

statutory reserve fund of the Company. Where the cumulative amount of the statutory

reserve fund of the Company exceeds 50% of the registered capital of the Company,

the Company may cease to make further such allocation.

If the amount of the statutory reserve fund is not sufficient for making up losses

in the previous year(s), prior to allocating amounts to the statutory reserve fund in

accordance with the foregoing paragraph, the profits of the current year shall firstly be

applied to make up such losses.

After the Company allocates statutory reserve funds from after-tax profits, it can

also allocate discretionary reserve funds from the after-tax profits with the resolution

of the shareholders meeting.

The after-tax profits after the Company makes up losses or allocates the reserve

funds shall be distributed to shareholders according to their respective shareholding

ratio, unless the Articles of Association do not provide to make distribution according

to shareholding ratio.
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In the event that the shareholders meeting distributes profits to shareholders in

violation of the Company Law, the shareholders shall return the profits so distributed

to the Company. If any loss is caused to the Company, the shareholders and the

responsible directors and senior officers shall be liable for compensation.

The shares held by the Company enjoy no right to the distribution of profits.

Article 163 Procedures for deliberating the profit distribution policy, profit

distribution plan and changes to the profit distribution policy of the Company:

(I). Basic principles of profit distribution policy of the Company

1. The Company shall fully consider the return to investors and implement a

positive and stable profit distribution policy;

2. The Company's profit distribution policy should be of a continuous and stable

nature, and consider the long-term interests of the Company, the overall interests of

all shareholders and the sustainable development of the Company;

3. The Company gives priority to the profit disposition in cash.

(II) Specific policies on profit distribution

1. The form of profit distribution: The Company may distribute dividends in cash,

shares or a combination of cash and shares. The Company shall distribute profits in

the form of cash dividends when the conditions of cash dividends are satisfied. If

stock dividends are used for profit distribution, there shall exist real and reasonable

factors such as the growth of the Company and the dilution of net assets per share.

2. Conditions of cash dividend:

(1) The Company makes a profit in the current year and the accumulated

undistributed profit is positive, and the implementation of cash dividend will not

affect the Company’s subsequent continuous operation;

(2) The Company’s audit report for the year contains standard unqualified

opinion.
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3. Proportion of cash dividend

(1) The Company’s cash dividend policy is residual dividend policy. Where the

conditions of cash dividend are satisfied, the Company shall, in principle, distribute in

cash each year an amount of not less than 10% of the net profit realized in that year,

and the cumulative amount of cash dividends for the recent three years shall not be

less than 30% of the average annual net profit realized in the recent three years.

(2) The board of directors shall, considering the Company’s situation such as the

industry characteristics, the stage of development, its business model, profitability,

solvency and whether there are significant factors such as capital expenditures

arrangements and investor returns, adopt differentiated cash dividend policies in

accordance with the procedures specified in the Articles of Association for different

circumstances below:

① where the Company is in mature development stage and has no major capital

expenditures arrangements, the cash dividends shall account for at least 80% in the

current profit distribution;

② where the Company is in mature development stage and has major capital

expenditures arrangements, the cash dividends shall account for at least 40% in the

current profit distribution;

③ where the Company is in growth development stage and has major capital

expenditures arrangements, the cash dividends shall account for at least 20% in the

current profit distribution;

If it is not easy to distinguish the development stage of the Company but there is

major capital expenditure arrangement, it may be handled in accordance with the

provisions of item ③ of the preceding paragraph. The “major capital expenditures

arrangements” mentioned in the preceding paragraph refers to the matters where the

cumulative expenditure of the Company on external investment, asset acquisition or

equipment purchase within the next 12 months reaches or exceeds 30% of the

Company’s latest audited net assets.
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The proportion of cash dividends in the profit distribution is cash dividends

divided by the sum of cash dividends and stock dividends.

4. Conditions for the Company to pay share dividends

When the Company is in good operation condition and the board of directors

considers that the share price of the Company does not match the size of its share

capital, and the issuance of share dividends is beneficial to the overall interests of all

shareholders of the Company, it may put forward a share dividend distribution plan as

long as the said conditions for cash dividend are satisfied.

5. Interval of profit distribution

The Company shall distribute dividends once a year if the above conditions of

cash dividend are satisfied. The board of directors of the Company may propose and

implement interim profit distribution based on the Company's profitability and capital

requirements.

(III) Procedures for deliberating the profit distribution plan

1. The profit distribution plan of the Company shall be formulated by the

management of the Company and submitted to the Audit Committee and the board of

directors for deliberation. The board of directors shall fully discuss the reasonableness

of the profit distribution plan and submit a special resolution to the shareholders

meeting for deliberation. Before the shareholders meeting deliberates the specific cash

distribution plan, the plan shall be, through various channels, actively communicated

with shareholders especially minority shareholders, to fully listen to the opinions and

demands of the minority shareholders and to timely answer the questions concerned

by minority shareholders;

2. The board of directors shall earnestly study and argue the time, conditions and

the lowest proportion, conditions for adjustment, decision-making process and other

matters of/related to cash dividend. The independent directors can collect the opinions

of the minority shareholders, put forward a proposal for cash dividends and directly
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submit it to the board of directors for deliberation;

The Audit Committee shall supervise the board of directors in respect of the

implementation of the cash dividend policy and shareholders' return plan, as well as

the fulfillment of the corresponding decision-making procedures and information

disclosure. If the Audit Committee finds that the board of directors has failed to

strictly implement the cash dividend policy and shareholders' return plan, has failed to

strictly fulfill the corresponding decision-making procedures or has failed to disclose

the corresponding information truthfully, accurately and completely, the Audit

Committee shall urge it to make corrections promptly.

3. Where the Company fails to distribute cash dividends due to unsatisfaction of

the conditions specified in this Article, the board of directors shall make a special

statement on the reasons for not distributing cash dividends, the exact use of retained

earnings of the Company and the expected investment income, etc., which shall be

submitted to the shareholders meeting for deliberation, and shall be disclosed.

(IV) Change of profit distribution policy

In the event of any force majeure such as war or natural disaster which has

material impact on the production and business operation of the Company, or any

great changes in the operating conditions of the Company, the Company may adjust

the profit distribution policy.

Any adjustment of the profit distribution policy shall be made in the interests of

shareholders, focusing on the protection of investors’ interests and the provision of

stable returns to investors, and shall not be in violation of the relevant regulations of

the CSRC and the stock exchanges. Upon detailed argumentation, it shall be

submitted to the board of directors and the shareholders meeting for deliberation and

approval, and shall be adopted by more than 2/3 of the voting rights represented by

the shareholders present at the shareholders meeting. Online voting shall be available

when the shareholders meeting is deliberating any adjustment of the profit distribution

policy.
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Article 164 After the shareholders meeting makes a resolution on the profit

distribution plan, or after the board of directors of the Company works out a specific

plan based on the conditions and upper limit of the next year’s interim dividend

approved at the annual shareholders meeting, the distribution of dividends (or shares)

must be completed within 2 months after the meeting.

Article 165 The reserved funds of the Company will be used to make up its

losses, expand its production and business operation or to increase its registered

capital.

To make up the Company’s losses, the Company shall first use the optional

reserve fund and the statutory reserve fund; if it still cannot be made up, the capital

reserve fund may be used in accordance with regulations.

When the statutory reserve fund is converted into registered capital, the amount

remaining in the statutory reserve fund shall be not less than 25% of the registered

capital of the Company prior to the conversion.

Section II Internal Audit

Article 166 The Company implements an internal audit system, clearly defining

the leadership system, responsibilities and authorities, personnel allocation, financial

guarantee, application of audit results and accountability for internal audit work.

The internal audit system of the Company shall be implemented after being

approved by the board of directors and disclosed to the public.

Article 167 The internal audit institution of the Company shall supervise and

inspect the Company’s business activities, risk management, internal control, financial

information and other matters.

Article 168 The internal audit institution shall be accountable to the board of

directors.

In the process of supervising and inspecting the Company’s business activities,

risk management, internal control and financial information, the internal audit
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institution shall accept the supervision and guidance of the Audit Committee. When

the internal audit institution discovers any major issues or clues, it shall immediately

report them directly to the Audit Committee.

Article 169 The specific implementation and organization of the internal control

evaluation of the Company shall be the responsibility of the internal audit institution.

The Company shall issue the annual internal control evaluation report based on the

evaluation report issued by the internal audit institution and reviewed by the Audit

Committee, as well as relevant materials.

Article 170 When the Audit Committee communicates with external audit units

such as accounting firms and national audit institutions, the internal audit institution

shall actively cooperate and provide necessary support and collaboration.

Article 171 The Audit Committee shall participate in the assessment of the

person in charge of internal audit.

Section III Appointment of Accounting Firm

Article 172 The Company shall appoint an accounting firm in compliance with

the provisions of the Securities Law to audit accounting statements, verify net assets

and provide other relevant consulting services for a period of one year, which may be

renewed.

Article 173 The appointment or dismissal of an accounting firm by the Company

shall be subject to the decision of the shareholders meeting, and the board of directors

shall not appoint the accounting firm before the shareholders meeting makes such

decision.

Article 174 The Company guarantees to provide true and complete accounting

vouchers, account books, financial and accounting reports and other accounting

documents to the accounting firm so appointed and will not refuse, hide or give false

information.

Article 175 The auditing expenses of the accounting firm or the manner of
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determining the auditing expenses shall be decided by the shareholders meeting.

Article 176 When the Company dismisses or discontinues the appointment of

the accounting firm, it shall notify the said accounting firm 15 days in advance and

when the Company's shareholders meeting votes on the dismissal of the accounting

firm, the accounting firm shall be offered an opportunity to make statement.

If an accounting firm quits, it shall state to the shareholders meeting whether or

not the Company has any misconduct.

Chapter VIII Notice and Public Announcement

Section I Notice

Article 177 The Company may serve a notice:

(I) in person;

(II) by mail;

(III) by public announcement;

(IV) other forms prescribed by the Articles of Association.

Article 178 If the Company serves a notice by public announcement, once

announced, it shall be deemed that all related persons have received the notice.

Article 179 The Company shall send the notice of the shareholders meeting by

public announcement.

Article 180 The Company shall send the notice of the meeting of board of

directors in person, by telephone, email or mail.

Article 181 A notice shall be deemed to be served: if delivered in person, on the

date when the addressee sign (or seal) on the receipt; if given via telephone, on the

date of notification by telephone; if given by email, on the date of sending of such

email message(s); if delivered by mail, on the third business day from the date of

delivery to the post office; if sent by public announcement, on the date of the first
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public announcement.

Article 182 Failure by accidental omission to give notice of a meeting to any

person entitled to notice or failure of such person to receive notice of a meeting shall

not invalidate the meeting and its resolutions.

Section II Public Announcement

Article 183 The Company designates one or more of the China Securities

Journal, the Securities Times, the Shanghai Securities News, the Securities Daily and

www.cninfo.com.cn as the media to publish its announcement and other information

required to be disclosed.

Chapter IX Corporate Combination, Division, Increase or Reduction
of Capital, Dissolution and Liquidation

Section I Corporate Combination, Division, Increase or Reduction of Capital

Article 184 A corporate combination may be effected by merger or

consolidation.

In the case of a merger, one company absorbs another company and the company

that has been absorbed is dissolved; in case of a consolidation, two or more

companies combine to establish a new company, and parties to the combination are

dissolved.

Article 185 Where the price paid for corporate combination does not exceed

10% of the Company’s net assets, it may not be subject to a resolution of the

shareholders meeting, except as otherwise provided in the Articles of Association.

Where the Company undergoes a combination in accordance with the provisions

of the preceding paragraph without the resolution of the shareholders meeting, it shall

be subject to the resolution of the board of directors.

Article 186 In case of a corporate combination of the Company, parties to the

combination shall conclude an agreement with each other and formulate balance
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sheets and a list of properties. The Company shall, within 10 days of making the

resolution on combination, notify its creditors and, within 30 days, make a public

announcement on the newspaper or National Enterprise Credit Information Publicity

System.

Any creditor may, within 30 days of receiving the said notice or, in the event that

the creditor does not receive such a notice, within 45 days as of the issuance of the

said public announcement, require the Company to repay its debts in full or to provide

a corresponding guaranty.

Article 187 In case of a corporate combination of the Company, the claims and

debts of the parties to the combination shall be succeeded by the company that

survives the combination, or by the newly-established company in case of a

consolidation.

Article 188 In case of a division of the Company, the assets of the Company

shall be divided accordingly.

To enable a division to proceed, balance sheets and schedules of assets shall be

formulated. The Company shall inform its creditors within ten days of the date on

which the resolution on division is made, and shall make a public announcement

about the division on the newspaper or National Enterprise Credit Information

Publicity System within 30 days of the date on which the resolution on division is

made.

Article 189 Unless otherwise agreed by the Company and its creditors in any

written agreement regarding the repayment of Company’s debts concluded prior to

any division, the companies that result from the division shall be jointly and severally

liable for the existing debts of the Company.

Article 190Where the Company reduces its registered capital, it shall prepare its

balance sheet and a list of properties.

The Company shall, within 10 days of the date on which it resolves to reduce its
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registered capital, notify its creditors and make a public announcement on the

proposed reduction of registered capital on the newspaper or National Enterprise

Credit Information Publicity System within 30 days of the date on which it resolves to

reduce its registered capital. Any creditor shall, within 30 days of receipt of such a

notice or, where it does not receive a notice, within 45 days of the date of the public

announcement, be entitled to require the Company to repay its debt in full or to

provide a corresponding guaranty.

Where the Company reduces its registered capital, it shall reduce its contribution

or shares in proportion to the shares held by shareholders, except as otherwise

provided by law or the Articles of Association.

Article 191 Where the Company still has losses after making up for them in

accordance with the second paragraph of Article 165 of the Articles of Association, it

may reduce its registered capital to make up for the losses. Where the Company

reduces its registered capital to make up for losses, it may not distribute it to

shareholders, nor may it exempt shareholders from the obligation to pay for

contribution or shares.

If the registered capital is reduced in accordance with the provisions of the

preceding paragraph, the provisions of the second paragraph of Article 190 of the

Articles of Association shall not apply, but it shall be announced in the newspaper or

National Enterprise Credit Information Publicity System within 30 days from the date

when the shareholders meeting makes a resolution to reduce the registered capital.

After the Company reduces its registered capital in accordance with the

provisions of the preceding two paragraphs, it shall not distribute profits until the

accumulative amount of the statutory and optional reserve funds reaches 50% of the

Company’s registered capital.

Article 192Where the registered capital is reduced in violation of the Company

Law and other relevant regulations, the shareholders shall return the funds they have

received; where the shareholders’ capital contributions are reduced or exempted, the
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original state shall be restored; where losses are caused to the Company, shareholders

and directors and senior officers who are responsible shall bear the liability for

compensation.

Article 193 When the Company issues new shares to increase its registered

capital, shareholders do not have the right of first refusal to subscribe, except as

otherwise provided in the Articles of Association or as determined by a resolution of

the shareholders meeting that shareholders have the right of first refusal to subscribe.

Article 194Where, as a result of any corporate combination or division to which

a Company is a party, any of the Company's registered information changes, the

Company shall amend its registered information with the company registration

authority. In the event that the Company is dissolved, it shall be deregistered in

accordance with the law. In the event that any new company results from any

combination or division, it shall comply with the procedures for establishment of a

company as provided by law.

Where the Company increases or reduces its registered capital, the Company

shall handle the procedures for registration of change with the company registration

authority in accordance with the law.

Section II Dissolution and Liquidation

Article 195 The Company shall be dissolved under any of the following

circumstances:

(I) The business term set forth in the Articles of Association expires or any other

dissolution event as stipulated in the Articles of Association occurs;

(II) The shareholders meeting has resolved to do so;

(III) The Company should be dissolved for the corporate combination or division

purpose;

(IV) The Company’s business license is revoked, or the Company is ordered to

be closed down or be revoked in accordance with laws.
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(V) If the Company encounters serious difficulties in its business management,

and a heavy loss to the interests of shareholders may result from its continued

existence and there are no other solutions, the people’s court may dissolve the

Company at the request of shareholders who hold more than 10% of the voting rights

of the Company.

In the event of the causes for dissolution specified in the preceding paragraph,

the Company shall, within 10 days, publicize the cause of dissolution through the

National Enterprise Credit Information Publicity System.

Article 196 Where the Company falls under Items (I) and (II) in Article 195 of

the Articles of Association and has not yet distributed property to shareholders, the

Company may nevertheless continue in existence by amending the Articles of

Association or by a resolution of the shareholders meeting.

Any amendment to the Articles of Association or resolution of the shareholders

meeting in accordance with the provisions of the preceding paragraph shall be subject

to the consent of more than two-thirds of the voting rights of shareholders present at

the shareholders meeting.

Article 197 Where the Company is dissolved in accordance with the provisions

of Item (I), (II), (IV) or (V) of Article 195 hereof, the Company shall be liquidated.

Directors shall be obliged to liquidate the Company, and shall form a liquidation

group within 15 days of the date on which the dissolution event occurs in order to

effect the liquidation.

The liquidation group shall be comprised of its directors, except as otherwise

provided in the Articles of Association or as resolved by the shareholders meeting to

elect others.

If the liquidation obligor fails to perform the liquidation obligation in time and

causes losses to the Company or creditors, it shall be liable for compensation.

Article 198 The liquidation group shall exercise the following functions and
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powers during the period of liquidation:

(I) to liquidate the Company's property and prepare the balance sheet and list of

properties respectively;

(II) to notify and announce the creditors;

(III) to handle the outstanding business of the Company related to liquidation;

(IV) to pay the taxes owed and the tax arising from the liquidation process;

(V) to settle claims and debts;

(VI) to distribute the remaining properties of the Company after paying off its

debts.

(VII) to participate in the civil litigations on behalf of the Company.

Article 199 The liquidation group shall, after the date of its formation, notify the

creditors within 10 days and make announcements on the newspaper or National

Enterprise Credit Information Publicity System within 60 days. The creditors shall

make a claim to the liquidation group on the debt owed to them to the liquidation

group within 30 days after receipt of the notice, or within 45 days after the date of the

announcement if they fail to receive the notice.

In making a claim for any debt outstanding, a creditor shall describe the relevant

details and provide supporting evidence. The liquidation group shall record all debts

claimed.

The liquidation group may not repay any creditor during the debt claim period.

Article 200 The liquidation group shall, after liquidating the assets of the

Company and preparing a balance sheet and list of properties, draft a liquidation plan

and present it to the shareholders meeting or the people's court for confirmation.

Any remaining assets of the Company after payment of liquidation expenses,

employee wages, social insurance premiums and statutory indemnity premiums,

outstanding taxes and outstanding debts may be distributed to shareholders according
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to the proportion of shares held by them.

The Company in liquidation shall continue in existence during the course of the

liquidation but shall not conduct any new business unconnected with the liquidation.

No assets of the Company may be distributed to any shareholder before being

applied as described in the previous paragraph.

Article 201 Where, after liquidating the assets of the Company and formulating

a balance sheet and list of properties, the liquidation group finds that the Company's

assets are insufficient to repay its obligations in full, it shall file a bankruptcy petition

with the people's court.

Where the people's court accepts the bankruptcy petition, the liquidation group

shall hand over administration of the liquidation to the bankruptcy administrator

designated by the people's court.

Article 202 On completion of the Company’s liquidation, the liquidation group

shall prepare a liquidation report, submit it to the shareholders meeting or the people's

court for confirmation, and submit it to the company registration authority, and apply

for cancellation of the Company.

Article 203 Members of the liquidation group shall perform the duties of

liquidation and shall have duties of loyalty and diligence.

If any member of the liquidation group fails to perform his/her duties of

liquidation and causes losses to the Company, he/she shall be liable for compensation;

Where losses are caused to the creditors due to intent or gross negligence, the member

shall be liable for compensation.

Article 204 The Company, if adjudicated bankrupt in accordance with the law,

shall be liquidated in bankruptcy in accordance with the relevant laws on bankruptcy.

Chapter X Amendment to the Articles of Association

Article 205 The Company shall amend its Articles of Association under any of
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the following circumstances:

(I) After the Company Law or relevant laws and administrative regulations are

amended, the matters stipulated in the Articles of Association conflict with the

provisions of the amended laws and administrative regulations;

(II) There is change in the situation of the Company which is inconsistent with

those recorded in the Articles of Association;

(III) The shareholders meeting decides to amend the Articles of Association.

Article 206 If the amendment to the Articles of Association adopted by the

resolution of the shareholders meeting is subject to the examination and approval of

the competent authority, they shall be reported to the competent authority for approval.

Where the registered matters of the Company are involved, the procedures for

registration of change shall be handled in accordance with law.

Article 207 The board of directors shall amend the Articles of Association in

accordance with the resolution of the shareholders meeting and the examination and

approval opinions of relevant competent authority.

Article 208 The amendment to the Articles of Association shall be publicly

announced if it is required to be disclosed by laws and regulations.

Chapter XI Supplementary Provisions

Article 209 Interpretation

(I) A “controlling shareholder” refers to any shareholder whose shares account

for more than 50% of the total share capital of the Company, or any shareholder who

holds less than 50% of the shares but has enough voting rights to have a significant

impact on the resolutions of the of shareholders meeting.

(II) An "actual controller" refers to a natural person, legal person or other

organization who is in a position to exercise actual control over the acts of the

company by means of investment relationships, agreements or any other
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arrangements.

(III) An "affiliated relation" refers to any relation between the controlling

shareholder, actual controller, director, or senior officer of the Company and the

enterprise directly or indirectly controlled thereby and any other relation that may

enable the transfer of any interest in the Company. Enterprises controlled by the state

do not have an affiliated relation as between themselves simply because their shares

are controlled by the state.

Article 210 The board of directors may formulate the detailed rules in

accordance with the provisions of the Articles of Association, provided that such

detailed rules shall not conflict with the provisions of the Articles of Association.

Article 211 The Articles of Association are written in Chinese. In case of any

discrepancy between the articles of association in any other language or different

version and the Articles of Association, the Chinese version of the Articles of

Association after the latest approval and registration by the company registration

authority shall prevail.

Article 212 The terms “above” and “within” in the Articles of Association

include the number itself; “over”, “other than”, “less than” and “more than” do not

include the number itself.

Article 213 The board of directors shall be responsible for the interpretation of

the Articles of Association.

Matters not covered by the Articles of Association shall be subject to laws,

regulations and the regulations of the security regulatory authority or stock exchange

in the place where the Company’s shares or GDRs are listed. If the Articles of

Association are inconsistent with laws, regulations and the regulations of the security

regulatory authority or stock exchange in the place where the Company’s shares or

GDRs are listed, the laws, regulations and the regulations of the security regulatory

authority or stock exchange in the place where the Company’s shares or GDRs are

listed shall apply.
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Article 214 The appendixes to the Articles of Association include the rules of

procedure of the shareholders meeting, the rules of procedure of the board of directors

and the rules of procedure of the board of supervisors.

Article 215 The Articles of Association shall come into force on the date of

approval by the shareholders meeting of the Company, and the same shall apply to any

amendments thereto.

Gotion High-Tech Co., Ltd.

October 23, 2025
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Attachment 3-2

Rules of Procedure of the Shareholders Meeting of

Gotion High-Tech Co., Ltd.

Chapter I General Provisions

Article 1 In order to regulate the organization and conduct of Gotion

High-Tech Co., Ltd. (hereinafter referred to as the "Company") and ensure the

shareholders to perform their authorities in accordance of law, these Rules are

formulated in accordance with the provisions of Company Law of the People's

Republic of China (hereinafter referred to as “Company Law”), Securities Law of the

People's Republic of China (hereinafter referred to as “Securities Law”), Rules for

Shareholders Meetings of Listed Companies, Code of Corporate Governance for

Listed Companies, Self-Regulatory Guidelines for Listed Companies on Shenzhen

Stock Exchange No. 1 - Standardized Operation of Listed Companies on the Main

Board, and other laws, administrative regulations and normative documents, as well

as the Articles of Association.

Article 2 These Rules shall apply to the convening, proposal, notice and

holding of the shareholders meeting of the Company.

Article 3 The Company shall hold the shareholders meeting in strict

accordance with the relevant provisions of the laws, administrative regulations, these

Rules and the Articles of Association to ensure that the shareholders can exercise their

rights in accordance with the law.

The board of directors of the Company shall effectively perform its duties and

organize the shareholders meeting in a conscientious and timely manner. All directors

of the Company shall diligently perform their duties to ensure that the shareholders

meeting shall be held normally and exercise its authorities in accordance with the law.

Article 4 The shareholders meeting shall exercise its authorities within the

scope prescribed by the Company Law and the Articles of Association.
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Article 5 The shareholders meeting shall have the annual meeting and

extraordinary meeting. The annual meeting shall be held once a year and shall be held

within six months after the end of the previous fiscal year. The extraordinary meeting

shall be held from time to time.

The extraordinary meeting shall be held within two months from the date of

occurrence of any of the following circumstances:

1. The number of directors is less than the number required by the Company

Law or less than 2/3 of the number stipulated in the Articles of Association;

2. The Company’s uncovered losses amount to 1/3 of its share capital;

3. Shareholder(s) who individually or collectively hold more than 10% shares

of the Company request(s) to convene an extraordinary meeting;

4. The board of directors deems it necessary to convene an extraordinary

meeting;

5. The Audit Committee proposes to convene an extraordinary meeting;

6. Other circumstances stipulated by laws, administrative regulations,

department rules or the Articles of Association.

If the Company is unable to hold a shareholders meeting within the

above-mentioned period, it shall report to the regional office of the China Securities

Regulatory Commission (hereinafter, the CSRC) where the Company is located and

the stock exchange where the Company's shares are listed for trading (hereinafter, the

stock exchange), explaining the reasons and making an announcement.

Article 6 The Company shall engage lawyers to give legal opinions and

make announcements on the following issues when holding a shareholders meeting:

1. Whether the convening and holding procedures of the meeting are in

compliance with the laws, administrative regulations, these Rules and the Articles of

Association;
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2. Whether the qualifications of the persons attending the meeting and the

convener are legal and valid;

3. Whether the voting procedures and results of the meeting are lawful and

valid;

4. Legal opinions on other relevant issues at the request of the Company.

Chapter II Convening of Shareholders Meeting

Article 7 The board of directors shall convene the shareholders meeting on

time within the period stipulated in Article 5 of these Rules.

Article 8 With the consent of more than half of all independent directors, the

independent directors shall have the right to propose to the board of directors to

convene an extraordinary meeting. With regard to the proposal of the independent

directors to convene an extraordinary meeting, the board of directors shall, in

accordance with the provisions of the laws, administrative regulations and the Articles

of Association, provide written feedback within 10 days after receiving the proposal,

indicating whether it agrees or disagrees with the convening of the extraordinary

meeting.

If the board of directors agrees to convene an extraordinary meeting, it shall give

the notice of convening the shareholders meeting within 5 days after the resolution of

the board of directors is made; if the board of directors does not agree to convene an

extraordinary meeting, it shall state the reasons and make an announcement

Article 9 The Audit Committee shall propose to the board of directors the

convening of an extraordinary meeting in writing. The board of directors shall, in

accordance with the provisions of the laws, administrative regulations and the Articles

of Association, provide written feedback within 10 days after receiving the proposal,

indicating whether it agrees or disagrees with the convening of the extraordinary

meeting.

If the board of directors agrees to convene an extraordinary meeting, it shall give
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the notice of convening the shareholders meeting within 5 days after the resolution of

the board of directors is made, and it shall obtain the consent of the Audit Committee

for any changes to the original proposal in the notice.

If the board of directors does not agree to convene an extraordinary meeting or

fails to provide feedback within 10 days after receiving the proposal, the board of

directors shall be deemed to be unable to perform or fail to perform its duty to

convene a shareholders meeting, and the Audit Committee itself may convene and

preside over the meeting.

Article 10 Shareholder(s) holding individually or jointly more than 10% of

the shares of the Company shall request the board of directors to convene an

extraordinary meeting in writing. The board of directors shall, in accordance with the

provisions of the laws, administrative regulations and the Articles of Association,

provide written feedback within 10 days after receiving the request, indicating

whether it agrees or disagrees with the convening of the extraordinary meeting.

If the board of directors agrees to convene an extraordinary meeting, it shall give

the notice of convening the shareholders meeting within 5 days after the resolution of

the board of directors is made, and it shall obtain the consent of the relevant

shareholders for any changes to the original request in the notice.

If the board of directors does not agree to convene an extraordinary meeting or

fails to provide feedback within 10 days after receiving the request, shareholder(s)

holding individually or jointly more than 10% of the shares of the Company shall

propose to the Audit Committee to convene an extraordinary meeting in writing.

If the Audit Committee agrees to convene an extraordinary meeting, it shall give

the notice of convening the shareholders meeting within 5 days after receiving the

request, and it shall obtain the consent of the relevant shareholders for any changes to

the original request in the notice.

If the Audit Committee fails to give the notice of shareholders meeting within

the prescribed period, the Audit Committee shall be deemed not to convene and
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preside over the shareholders meeting, and shareholder(s) holding individually or

jointly more than 10% of the shares of the Company for more than 90 consecutive

days may convene and preside over the shareholders meeting itself/themselves.

Article 11 If the Audit Committee or shareholders decide to convene a

shareholders meeting themselves, they shall notify the board of directors in writing

and file with the stock exchange at the same time.

The Audit Committee or the convening shareholder shall submit relevant

supporting materials to the stock exchange when giving the notice of the shareholders

meeting and making the announcement of the resolution of the shareholders meeting.

Before the announcement of the resolution of the shareholders meeting, the

percentage of shares held by the convening shareholders shall not be less than 10%.

Article 12 For the shareholders meeting convened by the Audit Committee or

shareholders themselves, the board of directors and the secretary of the board of

directors shall offer cooperation.

The board of directors will provide the register of shareholders as of the date of

share registration. If the board of directors fails to provide the register of shareholders,

the convener may apply to the securities registration and clearing institution for it

with the relevant announcement of the notice convening the shareholders meeting.

The register of shareholders obtained by the convener shall not be used for purposes

other than the convening of the shareholders meeting.

Article 13 The expenses required by the shareholders meeting convened by the

Audit Committee or shareholder(s) themselves shall be borne by the Company.

If a shareholders meeting is convened by the Audit Committee or shareholder(s)

themselves as a result of the board of directors not agreeing to convene it, the

expenses shall be deducted from the amount owed by the Company to the director in

defaults.
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Chapter III Proposal and Notice of Shareholders Meeting

Article 14 The contents of a proposal shall fall within the scope of authorities

of the shareholders meeting, include definite topics and specific matters for resolution,

and be in line with the provisions of the laws, administrative regulations and the

Articles of Association.

Article 15 When the Company convenes a shareholders meeting, the board of

directors, the Audit Committee and shareholder(s) holding individually or jointly

more than 1% of the shares of the Company shall have the right to make proposals to

the Company.

Shareholder(s) holding individually or jointly more than 1% of the share of the

Company may make provisional proposals and submit them in writing to the convener

10 days prior to the date of the shareholders meeting. Provisional proposals shall have

definite topics and specific matters for resolution.

Except as provided in the preceding paragraph, after giving the notice of the

shareholders meeting, the convener shall not amend the proposals set forth in the

notice of the shareholders meeting or add any new proposals.

The shareholders meeting shall not vote and make resolutions on proposals that

are not set forth in the notice of the shareholders meeting or that do not comply with

the provisions of Article 14 of these Rules.

Article 16 Shareholders making a provisional proposal to the shareholders

meeting shall not be subject to any of the following circumstances:

1. Where the shareholder making the proposal does not meet the subject

qualification requirements, such as the percentage of shareholding;

2. Where the time limit for the proposal has been exceeded;

3. Where the proposal is not within the authority of the shareholders meeting;

4. Where the proposal does not contain a definite subject matter or a specific
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item for resolution;

5. Where the content of the proposal violates the laws and regulations and the

relevant rules of the stock exchange; or

6. Where the content of the proposal does not comply with the provisions of the

Articles of Association.

Shareholders making a provisional proposal shall provide the convener with

documents evidencing that they hold more than 1% of the Company’s shares. Where

shareholders make a proposal jointly by proxy, the shareholder granting the proxy

shall issue a written proxy form to the shareholder receiving the proxy.

Shareholders making a provisional proposal or their proxies shall, within the

specified time period, serve the convener with the letter of proposal, the proxy form,

the document(s) effectively identifying the shareholder(s), and other relevant

documents.

The letter of proposal for a provisional proposal shall include the title of the

proposal, the specific content of the proposal, a statement by the proposers that the

proposal complies with Rules for Shareholders Meetings of Listed Companies,

Guidelines No. 1 for Self-regulation of Listed Companies on Shenzhen Stock

Exchange - Standardized Operation of Companies Listed on Main Board, and the

relevant rules of the stock exchange, as well as a statement by the proposers

guaranteeing the authenticity of the documents evidencing their shareholding and the

proxy form provided by them.

If a provisional proposal does not fall under any circumstances specified in

paragraph 1 of this Article, the convener shall not refuse to submit the provisional

proposal to the shareholders meeting for deliberations. The convener shall, within 2

days after receiving the proposal, give a supplementary notice of the shareholders

meeting, stating the name(s) of the shareholders making the provisional proposal(s),

their shareholding percentage(s), and the specific content of the additional

proposal(s).
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If the convener determines that a provisional proposal falls under the

circumstances specified in paragraph 1 of this Article and thus determines that the

provisional proposal shall not be voted on and resolved at the shareholders meeting,

the convener shall, within 2 days after receiving the proposal, make an announcement

of the content of the provisional proposal made by the shareholder(s) concerned,

together with an explanation of the basis for the aforesaid determination and the

legality and compliance thereof. The convener shall also engage a law firm to render a

legal opinion on the relevant reasons and the legality and compliance thereof and

make an announcement of the legal opinion.

Article 17 Where the convener makes additions or corrections to the disclosure

of the proposal in accordance with the requirements, the proposal shall not be

substantially changed, and the relevant announcement of such additions or corrections

shall be published before the commencement of the online voting at the shareholders

meeting. The legal opinion disclosed together with the resolution of the shareholders

meeting shall include a definite opinion of the lawyers as to whether the additions or

corrections to the disclosure of the proposal constitute a substantial change of the

proposal or not.

If a proposal is substantially changed, such change shall be deemed a new

proposal and shall not be voted on at the present shareholders meeting.

Article 18 The convener shall, 20 days prior to the convening of an annual

meeting, notify all shareholders in the form of an announcement or shall, 15 days

prior to the convening of an extraordinary meeting, notify all shareholders in the form

of an announcement.

Article 19 The notice of a shareholders meeting includes the following

information:

1. The time and place of the meeting and the duration of the meeting;

2. Matters and proposals to be presented for deliberation at the meeting;
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3. A conspicuous statement that all shareholders are entitled to attend the

shareholders meeting and may appoint a proxy in writing to attend and vote at the

meeting and that such proxy does not have to be a shareholder of the Company;

4. The date of share registration of the shareholders entitled to attend the

shareholders meeting;

5. The name and telephone number of the permanent contact person for the

meeting; and

6. Time and procedure for online or otherwise voting.

The notice and supplementary notice of the shareholders meeting shall fully and

completely disclose the specific contents of all the proposals as well as all the

materials or explanations necessary for reasonable judgment on the matters under

discussion by the shareholders. If the opinion of an intermediary agency is involved in

relevant proposal, the Company shall, at the latest, disclose the relevant opinion at the

time when the notice of the shareholders meeting is given.

If the shareholders meeting of the Company is held online, the notice of the

shareholders meeting shall specify the time and procedures for online voting. For

voting through the trading system of the Shenzhen Stock Exchange, the voting time

shall be 9:15-9:25 a.m., 9:30-11:30 a.m. and 1:00-3:00 p.m. on the date when the

on-site shareholders meeting is held; and for voting through the Internet voting system,

the voting time shall be 9:15-15:00 on the date when the on-site shareholders meeting

is held.

The date of the on-site shareholders meeting and the date of share registration

shall both be trading days. The interval between the date of share registration and the

meeting date shall not be more than 7 trading days, and the interval between the date

of share registration and the commencement date of online voting shall be at least 2

trading days. The date of share registration, once confirmed, may not be changed.

Article 20 Where a shareholders meeting plans to discuss the election of
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directors, details of such candidates for directors shall be fully disclosed in the notice

of the shareholders meeting, which at least includes the following information:

1. Educational background, working experience, part-time job and other

personal information;

2. Any related relation with the Company or its controlling shareholders and

actual controllers;

3. Number of shares of the Company such candidate holds; and

4. Whether such a candidate has been punished by the CSRC or other relevant

departments and disciplined by the stock exchange.

Except for the election of directors by the cumulative voting system, each

candidate for director shall be elected on an individual proposal basis.

Article 21 Once the notice of the shareholders meeting is given, the

shareholders meeting shall not be postponed or canceled and the proposals listed in

the notice shall not be canceled, without justifiable causes. In the case of any

postponement or cancelation, the convener shall make an announcement and give

reasons at least 2 working days prior to the scheduled date. If the shareholders

meeting is postponed, the date of share registration shall not be changed and shall

remain the date determined in the original notice of shareholders meeting. Moreover,

the date of the postponed on-site meeting shall still comply with the regulation that

the interval between the date of share registration and the meeting date shall not be

more than 7 working days.

Chapter IV Holding of Shareholders Meeting

Article 22 The Company shall hold the shareholders meeting in the Company's

domicile, the place of any subsidiary of the Company or such appropriate place as

may be determined by notice of the shareholders meeting.

The shareholders meeting shall have a meeting place and be convened in the

form of an on-site meeting. If the meeting is held by means of electronic
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communication, the announcement on the notice of the meeting will specify how to

participate in the meeting. The Company will permit online voting as well to facilitate

shareholders attending the meeting. Where shareholders attend the meeting via the

above method, such shareholders shall be deemed to be present at the meeting.

Article 23 The board of directors and other conveners shall take necessary

measures to ensure the normal order of the shareholders meeting. They shall take

measures to stop any disturbance of the shareholders meeting, trouble making or

infringement of the legitimate rights and interests of shareholders, and promptly

report such acts to the relevant departments for investigation and punishment.

Article 24 All shareholders registered on the date of share registration or their

proxies are entitled to attend the shareholders meeting and shall not be rejected by the

Company or the convener for any reason.

Shareholders may attend the shareholders meeting and exercise their voting

rights in person, or they may appoint others to attend the meeting on their behalf and

exercise voting rights within the scope of authorization.

Article 25 Shareholders attending a shareholders meeting shall register at the

time and in the manner specified in the notice of the meeting. Shareholders who

register for the meeting shall provide the following documents:

1. If individual shareholders shall attend the shareholders meeting in person,

they shall present their identity cards or other valid documents or certificates that can

prove their identities; if the individual shareholders appoint proxies to attend the

meeting, the proxies shall present their own valid ID cards, and the proxy forms from

such shareholders.

2. The legal person shareholders shall attend the meeting through their legal

representatives or proxies appointed by the legal representatives. If the legal

representative attends the meeting, he/she shall present his/her identity card, a valid

certificate that can prove his/her qualification as a legal representative; if he/she

appoints a proxy to attend the meeting, the proxy shall present his/her identity card, a
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written proxy form issued by the legal representative of the legal person shareholder

in accordance with the law.

Article 26 The proxy form issued by a shareholder to appoint others to attend a

shareholders meeting shall include the following information:

1. The name or title of the client, and the number of shares held in the

Company;

2. The name or title of the proxy;

3. The specific instructions of shareholders, including instructions to vote for,

against or abstain from voting on each of the matters under deliberation on the agenda

of the shareholders meeting, etc.;

4. The date of issuance and the expiration date of the proxy form;

5. The signature (or seal) of the shareholder granting the proxy. If the

shareholder is a legal person, the proxy shall be affixed with the seal of the legal

person.

Article 27 If the proxy form for voting is signed by a person authorized by the

shareholder granting the proxy, the letter of authorization or other documents

authorizing the signing of the proxy form shall be notarized. The notarized letter of

authorization or other authorization documents and the proxy form for voting shall be

kept at the Company's domicile or other places designated in the notice convening the

meeting.

Article 28 The register of attendees at the meeting shall be prepared by the

Company. The register shall contain, among others, the name (or the name of the legal

entity) of the attendee, the number of his/her identification documents, the number of

voting shares held or represented by him/her, and the name (or the name of the legal

entity) of the shareholder granting the proxy.

Article 29 The convener and lawyer shall jointly verify the legality of the

qualifications of shareholders based on the register of shareholders provided by the
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securities registration and clearing institution and register their names and number of

their voting shares. The registration shall be closed before the presiding officer of the

meeting announces the number of shareholders and their proxies attending the

meeting on-site and the sum of voting shares held thereby.

Article 30 If the shareholders meeting requires directors and senior officers to

attend the meeting as non-voting attendees, the directors and senior officers shall do

so and be subject to shareholders’ inquiries.

Article 31 The shareholders meeting shall be convened by the board of

directors, and the chairman of the board of directors shall preside over the

shareholders meeting convened by the board of directors. If the chairman of the board

of directors is unable or fails to perform her/his duties, a director jointly elected by a

majority of the directors shall preside over the shareholders meeting.

The shareholders meeting convened by the Audit Committee itself shall be

presided over by the convener of the Audit Committee. If the convener of the Audit

Committee is unable or fails to perform her/his duties, a member of the Audit

Committee jointly elected by over half of the members of the Audit Committee shall

preside over the shareholders meeting.

The shareholders meeting convened by shareholder(s) itself/themselves shall be

presided over by the convener or a representative elected by the convener.

If the presiding officer violates these rules when a shareholders meeting is held

and prevents the shareholders meeting from proceeding, the shareholders meeting

may elect a person to act as the presiding officer and continue the meeting with the

consent of over half of the voting shareholders attending the shareholders meeting.

Article 32 In the annual meeting, the board of directors shall report their work

done in the past year to the meeting and each independent director shall also make a

work report.

Article 33 Directors and senior officers shall explain and clarify inquiries from
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shareholders at the shareholders meeting.

Article 34 Before voting, the presiding officer of the meeting shall announce

the number of shareholders and their proxies attending the meeting and the sum of

voting shares held thereby, which shall be subject to meeting registration.

Article 35 The secretary of the board of directors shall be responsible for the

minutes of the shareholders meeting, which shall include the following information:

1. Time, place, agenda of the meeting and the name of the convener;

2. The name of the presiding officer of the meeting, and the names of the

directors and senior officers attending the meeting as non-voting attendees;

3. The number of shareholders and proxies attending the meeting, the sum of

their voting shares and their proportions to the total shares of the Company;

4. The deliberation process, points of speech and voting result of each proposal;

5. The inquiries or suggestions given by the shareholders as well as the

corresponding replies or explanations;

6. Names of the lawyers, vote counters and vote supervisors;

7. Other contents that shall be included in the minutes as required by the

Articles of Association.

The directors attending the meeting or attending the meeting as non-voting

attendees, secretary of the board of directors, conveners or their representatives and

presiding officer of the meeting shall affix their signatures on the meeting minutes

and ensure that the meeting minutes are true, accurate and complete. The meeting

minutes shall be kept together with the register signed by shareholders attending the

meeting on the site and the proxy form for proxy attendance and valid information on

voting through network or other means for a period of not less than 10 years.

Article 36 The convener shall ensure that the shareholders meeting proceeds

continuously until a final resolution is made. Where the shareholders meeting is
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suspended or no resolution can be made due to force majeure and other special

reasons, necessary measures shall be taken to resume the shareholders meeting as

soon as possible or to terminate the shareholders meeting directly, and to make a

timely announcement. At the same time, the convener shall report to the regional

office of the CSRC where the Company is located and to the stock exchange.

Chapter V Voting and Resolution of Shareholders Meeting

Article 37 Resolutions of the shareholders meeting include ordinary resolutions

and special resolutions.

An ordinary resolution made at a shareholders meeting shall be adopted by a

majority of the voting rights held by the shareholders attending the shareholders

meeting.

A special resolution made at a shareholders meeting shall be adopted by more

than 2/3 of the voting rights held by the shareholders attending the shareholders

meeting.

Article 38 The following matters shall be adopted by ordinary resolution at the

shareholders meeting:

1. The work reports of the board of directors;

2. The profit distribution plan and the plan to make up for losses prepared by

the board of directors;

3. The appointment and removal of members of the board of directors, as well

as their remuneration and methods of payment;

4. Matters other than those stipulated by laws, administrative regulations or the

Articles of Association which shall be adopted by special resolution.

Article 39 The following matters shall be adopted by special resolution at the

shareholders meeting:

1. Increasing or decreasing the registered capital of the Company;
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2. Division, spin-off, merger, dissolution and liquidation of the Company or

change of company form;

3. Amendments to the Articles of Association and its appendixes;

4. Purchase or sale of significant assets or providing guarantees for others by

the Company within 12 consecutive months exceeding 30% of the total assets of the

Company (latest audited);

5. Splitting of a subsidiary for listing;

6. Issuance of shares, convertible bonds, preferred shares and other securities

recognized by the CSRC;

7. Major asset restructuring

8. Equity incentive plan;

9. Adjustment or change of profit distribution policy;

10. Buyback of the shares of the Company (the circumstances specified in

Article 25(1)(a) and (b) of the Articles of Association);

11. A resolution of the shareholders meeting of the Company to voluntarily

withdraw its shares from listing and trading on the SZSE and to decide not to trade on

the stock exchange or to apply for trading or transfer on other stock exchanges

instead;

12. Other matters required by the laws, administrative regulations or the Articles

of Association, as well as matters that the shareholders meeting determines by

ordinary resolution will have a significant impact on the Company and need to be

adopted by special resolution.

The matters referred to in items 5 and 11 of paragraph 1 of this Article require

approval of more than 2/3 of the votes held by the shareholders other than directors,

senior officers of the Company and shareholders holding individually or collectively

more than 5% of the shares of the Company, in addition to the approval of more than
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2/3 of the votes held by the shareholders present at the shareholders meeting.

Article 40 Shareholders shall exercise their voting rights in accordance with the

number of voting shares represented by them, and each share shall be entitled to one

vote.

When the shareholders meeting deliberates on significant matters affecting the

interests of small and medium investors, the votes of small and medium investors

shall be counted separately. The results of the separate vote counting shall be publicly

disclosed in a timely manner.

The shares of the Company held by the Company shall not have voting rights,

and such shares shall not be counted as part of the total number of voting shares

present at the shareholders meeting.

If any shareholder buys voting shares of the Company in violation of the

provisions of Paragraph 1 and Paragraph 2 of Article 63 of the Securities Law, such

shares exceeding the prescribed proportion shall not be allowed to exercise voting

rights for thirty-six months after the purchase and shall not be counted as part of the

total number of voting shares present at the shareholders meeting.

Article 41 The board of directors, independent directors, shareholders holding

more than 1% of the voting shares or investor protection agencies established in

accordance with the laws, administrative regulations or the rules of the CSRC may act

as the solicitor and publicly solicit the shareholders of the Company to appoint them

to attend the shareholders meeting and exercise the shareholders' rights such as the

right to propose and vote on their behalf, either by themselves or by appointing

securities companies or securities service agencies.

In case of solicitation of shareholders' rights in accordance with the provisions of

the preceding paragraph, the solicitor shall disclose the solicitation document and

disclose the progress and results of the solicitation as required, and the Company shall

offer cooperation. Public solicitation of shareholders' rights in a paid or disguised

manner is prohibited. Except for the statutory conditions, the Company shall not
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propose a minimum percentage of shareholding for the solicitation of voting rights.

The solicitor may publicly solicit shareholders’ rights through electronic means

to facilitate shareholders’ entrustment, and the Company shall offer cooperation.

Where the solicitor only offers voting opinions on some proposals of the

shareholders meeting, it shall simultaneously solicit the voting opinions of the

shareholders on other proposals and vote on their behalf in accordance with their

opinions.

Article 42 The shareholders meeting shall adopt the recorded voting.

Article 43 Shareholders attending the shareholders meeting shall express one of

the following opinions on the proposals submitted for voting: for, against or

abstention.

Except for the securities registrars and clearing institutions as the nominal

holders of the shares under the mechanism for the interconnection of the stock

markets of the Mainland and Hong Kong for trading, or the GDR depositaries as the

nominal holders of the underlying A shares corresponding to the GDRs, which will be

declared in accordance with the intention of the actual holders.

Votes that are not completed, incorrectly completed, illegible or not cast will be

deemed to be a waiver of the voting right of the voter, and the voting result of the

number of shares held by the voter will be counted as "abstention".

Article 44 Two representatives of shareholders shall be elected to participate in

the counting and supervising of votes before voting on a proposal at the shareholders

meeting. When matters under deliberation are related to certain shareholders, the

related shareholders and their proxies shall not participate in the counting or

supervision of votes.

When the shareholders meeting votes on the proposals, the lawyers and

representatives of shareholders shall be jointly responsible for the counting and

supervising of votes.
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The corporate shareholders or their proxies voting online shall have the right to

check their own voting results through the corresponding voting system

Article 45 If a shareholder has any related relation with a matter under

deliberation at the shareholders meeting, such shareholder shall rescue himself/herself

from the voting, and her/his voting shares shall not be included in the sum of voting

shares present at the shareholders meeting.

When there is related party transaction under resolution at a shareholders

meeting, the related shareholder shall recuse himself/herself from voting; other

shareholders attending the meeting have the right to request the related shareholder to

recuse himself/herself from voting if the related shareholder does not do so. After the

recusal of the related shareholder, other shareholders shall vote according to their

voting rights.

Article 46 Except in special circumstances, such as when the Company is in

crisis, the Company will not enter into a contract with a person other than a director,

general manager, or other senior officers that entrusts the management of the

Company's all or material business to that person without the approval by a special

resolution of the shareholders meeting.

Article 47 A cumulative voting system shall be adopted in accordance with the

Articles of Association or the resolutions of the shareholders meeting when the

election of two or more directors are voted at the shareholders meeting.

The “cumulative voting system” in the preceding paragraph means that when

directors are elected at a shareholders meeting, the number of voting rights per share

shall be the same as the number of directors to be elected, and the total voting rights

of a shareholder may be used to vote for one candidate. The board of directors shall

announce to the shareholders the resume and basic information of the candidates for

directors.

Article 48 The convener shall arrange the proposals for the shareholders

meeting in a reasonable manner to ensure that the voting result of the proposals on the
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same matter is clear. Except for the cumulative voting system, the shareholders

meeting shall vote on all proposals item by item. If different proposals are made for

the same matter, voting shall be carried out in chronological order in which the

proposals are made. Except where the shareholders meeting has to be suspended or no

resolution can be reached at the meeting due to force majeure or other special reasons,

the shareholders meeting shall not set aside or withhold voting on any proposals.

If, among the proposals to be voted upon at a shareholders meeting, the

effectiveness of one proposal is a condition precedent to the effectiveness of the other

proposals, the convener shall clearly disclose this fact in the notice of the shareholders

meeting and shall make special notes to the fact that the adoption of the proposal is a

condition precedent to the validity of the subsequent proposal.

The proposer shall clearly state in the letter of proposal and other documents

containing the content of the proposal the relationship between the proposals and

whether the relevant proposals are submitted for voting at the same shareholders

meeting, as well as the reasons for the selection of the voting method and the legality

and compliance thereof.

Article 49 The shareholders meeting shall not amend the proposal during the

deliberation; otherwise, related modifications shall be deemed as new proposals and

shall not be voted on at the present shareholders meeting.

Article 50 A voting right can be exercised either on-site, online or otherwise.

The first voting result shall prevail where one voting right is repeatedly exercised.

Article 51 The closing time of the shareholders meeting on the site shall not be

earlier than that of the online voting method. The presiding officer of the meeting

shall announce the voting status and result of each proposal on the site at the meeting

and declare whether the proposal has been adopted according to the voting result.

Before the formal announcement of the voting result, various related parties

including the Company, vote counters, vote supervisor and shareholders as well as

network service providers involved in the on-site voting or online voting, shall be
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obliged to keep confidential the voting status.

Article 52 If the presiding officer is in doubt as to the result of a resolution

submitted for voting, he/she may arrange for a count of the votes cast; if the presiding

officer fails to arrange for a count of the votes, shareholders (or their proxies)

attending the meeting who disagree with the announcement of the result by the

presiding officer shall have the right to request for a count of the votes immediately

after the announcement of the result, and the presiding officer shall arrange for a

count of the votes immediately.

Article 53 Resolutions of the shareholders meeting shall be announced in a

timely manner, and the announcement shall set out the number of shareholders and

proxies attending the meeting, the total number of voting shares held and the

proportion to the total number of voting shares of the Company, the voting method,

the voting results of each proposal and the details of each resolution adopted.

Article 54 Special notes shall be made in the announcement of the resolutions

of the shareholders meeting for any proposals not adopted at the present shareholders

meeting or any resolutions of the previous shareholders meeting changed at the

present shareholders meeting.

Article 55 If the shareholders meeting adopts the proposal on the election of

directors, the new directors shall take office in accordance with the provisions of the

Articles of Association.

Article 56 If the shareholders meeting adopts a proposal concerning cash

dividends, bonus shares or capitalization of capital reserves, the Company shall

implement the specific proposal within 2 months after the closing of the shareholders

meeting.

Article 57 If the Company repurchases its ordinary shares in a public offering

of preferred shares for the purpose of reducing its registered capital, and if it

repurchases its ordinary shares from any of its specific shareholders by issuing

preferred shares in a private offering as payment for such repurchases, a resolution of
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the shareholders meeting on such repurchase of ordinary shares shall be adopted by

more than 2/3 of the voting rights represented by the shareholders of the ordinary

shares present at the meeting (including the shareholders of the preferred shares with

voting rights resumed).

The Company shall make an announcement of the resolution to repurchase

ordinary shares on the day following the date on which such resolution is made at the

shareholders meeting.

Article 58 The resolution of the shareholders meeting shall be invalid if it

violates any laws or administrative regulations.

The controlling shareholder or the actual controller of the Company shall not

restrict or obstruct the exercise of the voting rights of the small and medium investors

in accordance with the law, and shall not damage the legitimate rights and interests of

the Company and the small and medium investors.

If the convening procedure or voting method of the shareholders meeting

violates the laws, administrative regulations or the Articles of Association, or the

content of the resolution violates the Articles of Association, the shareholders may

request the people's court to revoke the resolution within 60 days from the date of the

resolution. However, this does not apply if the convening procedure or voting method

of the shareholders meetings has only minor flaws that do not have a substantive

impact on the resolution.

Where the board of directors, shareholders and other relevant parties have

disputes over the qualifications of the convener, the convening procedure, the legality

of the proposal content, and the validity of the resolution of the shareholders meeting,

they shall promptly file a lawsuit with the people’s court. Before the people’s court

makes a judgment or ruling such as a resolution to revoke, the relevant parties shall

implement the resolution of the shareholders meeting. The Company, its directors and

senior officers shall earnestly perform their duties and timely implement the

resolution of the shareholders meeting to ensure the normal operation of the
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Company.

Where the people’s court makes a judgment or ruling on relevant matters, the

Company shall fulfill the obligation of information disclosure in accordance with laws,

administrative regulations, the provisions of the China Securities Regulatory

Commission and the stock exchange, fully explain the impact, and actively cooperate

in the enforcement after the judgment or ruling takes effect. Where corrections to

previous matters are involved, they shall be handled promptly and the corresponding

information disclosure obligations shall be fulfilled.

Chapter VI Supplementary Provisions

Article 59 The Company shall amend these Rules if any of the following

circumstances apply:

1. Where the relevant national laws, administrative regulations or normative

documents are amended, or new laws, administrative regulations or normative

documents are enacted and promulgated, and the matters provided in these Rules

conflict with the provisions of the aforementioned laws, regulations or normative

documents;

2. Where the Articles of Association are amended and the matters provided in

these Rules conflict with the provisions of the Articles of Association;

3. Where the shareholders meeting decides to amend these rules.

Article 60 The announcement, notice or supplementary notice of a shareholders

meeting in these Rules refers to the disclosure of relevant information published in the

media and on the website of the stock exchange that meets the conditions prescribed

by the CSRC.

Article 61 The terms “more than” and “within” in these Rules include the given

figure, whereas the terms “over”, “below” and “above” do not include the given

figure.

Article 62 Any matters not covered by these Rules shall be subject to the
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relevant provisions of the applicable national laws and administrative regulations,

normative documents, and the Articles of Association.

Article 63 In case these Rules are contrary to the relevant provisions of the

applicable national laws and administrative regulations, normative documents, and the

Articles of Association, the relevant provisions of the applicable national laws and

administrative regulations, normative documents, and the Articles of Association shall

be applied, and these Rules shall be amended in a timely manner.

Article 64 The right to interpret these Rules shall rest with the board of

directors.

Article 65 These Rules shall take effect from the date when they are adopted

upon deliberation by the shareholders meeting, and the same shall apply to any

amendments thereto.

After these Rules come into effect officially, the Rules of Procedure of the

General Meeting of Shareholders (Draft) (Revised in May 2022) (Applicable after

GDR Listing of the Company) issued by the Company shall be simultaneously

abolished.

Gotion High-Tech Co., Ltd.

October 23, 2025
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Attachment 3-3

Rules of Procedure of the Board of Directors of

Gotion High-Tech Co., Ltd.

Chapter I General Rules

Article 1 In order to regulate the operation of Gotion High-Tech Co., Ltd.

(hereinafter referred to as the "Company"), safeguard the legitimate rights and

interests of the Company and its shareholders, and improve the work efficiency and

scientific decision-making level of the board of directors, these Rules are formulated

in accordance with the provisions of Company Law of the People's Republic of China

(hereinafter referred to as “Company Law”), Securities Law of the People's Republic

of China (hereinafter referred to as “Securities Law”), Code of Corporate Governance

for Listed Companies, Measures for the Administration of Independent Directors of

Listed Companies, Rules Governing the Listing of Shares on Shenzhen Stock

Exchange (hereinafter referred to as “Listing Rules”), Guidelines No. 1 for

Self-regulation of Listed Companies on Shenzhen Stock Exchange - Standardized

Operation of Companies Listed on Main Board and other laws, administrative

regulations and normative documents, as well as the Articles of Association, and in

light of the actual situation of the Company.

Article 2 All directors of the Company shall comply with the provisions of

these Rules.

Article 3 The board of directors is a permanent organ of the Company, which

is responsible to the shareholders meeting and is in charge of making major business

decisions of the Company and implementing the resolutions of the shareholders

meeting.

Chapter II Directors

Article 4 Qualification requirements of directors:

1. A director is a natural person, who is not required to hold the shares of the
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Company;

2. A director shall meet the relevant requirements of the national laws and

regulations.

Article 5 Any person who is subject to any of the following circumstances

shall not be eligible to serve as a director of the Company:

1. Where he/she has no capacity or limited capacity for performing civil juristic

acts;

2. Where he/she has been sentenced to criminal punishment for corruption,

bribery, embezzlement of property, misappropriation of property, or disruption of the

order of the socialist market economy, with the period of execution expiring for no

more than five years, or was deprived of political rights due to any crime with the

period of execution expiring for no more than five years, or was put on probation with

the probational period expiring for no more than two years;

3. Where he/she has served as legal representative, director or factory head or

manager of a company or enterprise that has been declared bankrupt and liquidated

and was personally liable for the bankruptcy of the company or enterprise, and no

more than 3 years have elapsed since the date when the bankruptcy liquidation was

completed;

4. Where he/she has served as legal representative of a company or enterprise

which was subject to revocation of business license or ordered to close and was

personally liable therefor, and no more than 3 years have elapsed since the date of

revocation or order;

5. Where he/she has been listed by the people’s court as a person subject to

enforcement for breach of trust because he/she personally has a relatively large

amount of outstanding due debts;

6. Where he/she has been subject to the market entry ban by the China

Securities Regulatory Commission (CSRC), of which the period has not yet expired;
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7. Where he/she has been publicly determined by a stock exchange as

unsuitable to serve as a director or senior officer of listed companies, of which the

period has not yet expired; or

8. Where he/she is subject to the other applicable provisions of the laws,

administrative regulations and departmental rules and regulations.

Where a director is elected or assigned in violation of the provisions of this

Article, such election or assignment shall be null and void. The Company shall

dismiss a director from office and suspend his/her performance of duties if any

circumstances of this Article arise during his/her tenure.

Article 6 The director shall be elected or replaced by the shareholders meeting

and may be dismissed by the shareholders meeting prior to the expiry of his/her tenure

of office. The tenure of director is 3 years, and he/she may be re-elected upon the

expiry of his/her tenure of office.

The tenure of a director shall be calculated from the date of his/her assuming

office until the expiry of the current term of the board of directors. If the tenure of a

director expires and no re-election is held in a timely manner, the original director

shall still perform the duties of a director in accordance with the laws, administrative

regulations, departmental rules and regulations and the Articles of Association until

the re-elected director assumes office.

A director may be concurrently served by a senior officer, but the total number

of directors who also serve as senior officers and directors who are employee

representatives shall not exceed one-half of the total number of directors of the

Company.

Article 7 The list of candidates for directors shall be submitted, by way of a

proposal, to the shareholders meeting for voting.

1. The manner and procedure for the nomination of directors

(1) Within the number of directors specified in the Articles of Association, in
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accordance with the number of non-employee directors to be elected, shareholder(s)

holding individually or jointly more than 1% of the total number of shares with voting

rights of the Company shall propose candidates for non-independent directors, and the

board of directors and shareholder(s) holding individually or jointly more than 1% of

the shares of the Company may make a proposed list of independent director

candidates, and submit them to the nomination committee of the board of directors of

the Company for qualification examination.

(2) After examination and approval by the nomination committee of the board of

directors, an examination report and proposal shall be submitted to the board of

directors for deliberation.

(3) Upon approval by two-thirds or more of all directors, the board of directors

of the Company shall resolve to determine the candidates for directors and submit

them by way of a proposal to the shareholders meeting for election.

(4) Directors who are employee representatives shall be elected through the

Company’s employee representative assembly.

2. Cumulative voting system

A cumulative voting system shall be adopted when the shareholders meeting

votes on the election of two or more directors.

When the cumulative voting system is adopted for elections, the elections of

independent directors and non-independent directors of the Company are conducted

separately. The specific operation is as follows:

1. For the election of independent directors, the number of voting rights held by

shareholders attending the meeting shall be equal to the product of the total number of

shares they hold and the number of independent directors to be elected at the

shareholders meeting. The vote can only be cast for the candidates for independent

directors at the shareholders meeting;

2. For the election of non-independent directors, the number of voting rights held
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by shareholders attending the meeting shall be equal to the product of the total

number of shares they hold and the number of non-independent directors to be elected

at the shareholders meeting. The vote can only be cast for the candidates for

non-independent directors at the shareholders meeting.

The board of directors shall announce to the shareholders the resume and basic

information of the candidates for directors in accordance with relevant regulations.

Article 8 After being nominated, the candidate for director shall conduct a

self-check to see if he/she meets the conditions for appointment and promptly provide

the Company with a written explanation of whether he/she meets the conditions as

well as the relevant materials. The candidate for director shall, prior to the

shareholders meeting, make written undertakings to accept the nomination and

undertake that the information of the candidate for director publicly disclosed is true

and complete and that he/she shall effectively perform the duties of director after

being elected.

Article 9When the shareholders meeting, the board of directors or the employee

representative assembly and other competent authorities deliberate on their

appointment proposals, the candidates for directors shall attend the meeting in person

and provide an explanation regarding their job qualifications, professional capabilities,

work experience, circumstances of illegal and disciplinary violations, whether there

are any conflicts of interest with the Company, and their relationships with the

Company’s controlling shareholder, actual controller, and other directors and senior

officers, etc.

Article 10 The Company shall enter into an appointment contract with the

director, specifying the rights and obligations between the Company and the director,

the tenure of the director, the liability of the director for violation of laws and

regulations and the provisions of the Articles of Association, the compensation for

early termination of the contract by the Company with cause, and the like. The

compensation shall conform to the principle of fairness and shall not damage the
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legitimate rights and interests of the Company or transfer any benefits.

Article 11 Directors shall abide by the provisions of laws, administrative

regulations and the Articles of Association, shall fulfill the duties of loyalty to the

Company, shall take measures to avoid conflicts between their own interests and the

interests of the Company, and shall not use their powers to seek improper benefits.

Directors shall fulfill the following duties of loyalty to the Company:

1. Not to embezzle the Company’s assets or funds;

2. Not to open any bank account in their own names or in others’ names for the

purpose of depositing any of the Company’s funds;

3. Not to abuse their official powers to accept bribes or other unlawful income;

4. Not to conclude a contract or transaction directly or indirectly with the

Company, without report to the board of directors or the shareholders’ meeting and

adoption by the board of directors or the shareholders meeting in accordance with the

provisions of the Articles of Association;

5. Not to take advantage of their positions to seek for themselves or others any

business opportunities that are due to the Company, except where a report is made to

the board of directors or the shareholders meeting and it is approved by the

shareholders meeting, or where the Company may not take advantage of the business

opportunities in accordance with the provisions of laws, administrative regulations or

the Articles of Association;

6. Not to conduct for themselves or for others any businesses similar to those of

the Company, without report to the board of directors or the shareholders meeting and

adoption by the shareholders meeting;

7. Not to take as their own any commission for any transaction between others

and the Company;

8. Not to disclose any secret of the Company;
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9. Not to use their affiliated relations to damage the interests of the Company;

and

10. To fulfill other duties of loyalty stipulated by laws, administrative regulations,

department rules and the Articles of Association;

Any earning obtained by a director in violation of this Article shall belong to the

Company. If any loss is caused to the Company, such director shall be liable for

compensation.

The provisions of item 4 in the second paragraph of this article shall apply to the

conclusion of contracts or transactions between a director’s or senior officer’s near

relatives, an enterprise directly or indirectly controlled by a director or senior officer

or his/her near relatives, and other related parties who have other affiliated relations

with the director or senior officer.

Article 12 Directors shall abide by the provisions of laws, administrative

regulations and the Articles of Association, fulfill the duties of diligence to the

Company, and exercise their duties in the best interests of the Company with all

reasonable care normally due to managers. Directors shall fulfill the following duties

of diligence to the Company:

1. To exercise the rights granted by the Company in a prudent, conscientious

and diligent manner to ensure that the Company's business practices conform to the

requirements of national laws, administrative regulations and various national

economic policies and that its business activities do not exceed the business scope

specified in its business license;

2. To treat all shareholders in a fair manner;

3. To keep abreast of the business operation and management status of the

Company in a timely manner;

4. To execute a written confirmation of the Company's periodic reports and

ensure that the information disclosed by the Company is true, accurate and complete;
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5. To provide the relevant information and materials to the Audit Committee

truthfully and shall not obstruct the Audit Committee in the exercise of its duties;

6. To perform other duties of due diligence as stipulated in the laws,

administrative regulations, departmental rules and regulations and the Articles of

Association of the Company.

Article 13 In the event that a director or another enterprise in which he/she is

employed is directly or indirectly related to an existing or contemplated contract,

transaction or arrangement of the Company (excluding the employment contract),

he/she shall disclose the nature and extent of the related relationship to the board of

directors as soon as possible, regardless of whether the matter related thereto require

the approval and consent of the board of directors under normal circumstances.

When the meeting of the board of directors (hereinafter, board meeting) is held, a

director with the aforementioned related relations shall offer to recuse from the board

meeting; other informed directors shall also have the right to request such related

director to recuse from the board meeting if he/she does not offer to do so.

Unless the related director has made a disclosure to the board of directors in

accordance with the requirements of paragraph 1 of this Article and the board of

directors has approved the matter at a meeting at which the related director is not

counted in the quorum and does not cast a vote therefor, the Company shall have the

right to revoke the contract, transaction or arrangement, except in the case where the

other party is a bona fide third party.

Article 14 If before the Company first considers entering into the relevant

contract, transaction or arrangement, a director of the Company notifies the board of

directors in writing stating that, by reason of the contents set out in the notification,

he/she has an interest in the subsequent contract, transaction or arrangement entered

into by the Company, then, to the extent set out in the notification, the director

concerned shall be deemed to have made the disclosure required by the preceding

Article of this Chapter.
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Article 15 If any director of the Company is subject to any of the circumstances

set out in items 1 to 6 under Article 5 of these Rules during his/her tenure of office,

such director shall immediately cease to perform his/her duties and shall be dismissed

from his/her office by the Company in accordance with the corresponding regulations.

If any director of the Company is subject to any of the circumstances set forth in items

7 to 8 under Article 5 of these Rules during his/her tenure of office, the Company

shall dismiss him/her from his/her office within 30 days from the date of occurrence

of such circumstance. The foregoing shall not apply where otherwise provided by

applicable laws and regulations.

If any director who should have ceased to perform his/her duties but has not yet

ceased to do so or who should have been dismissed but has not yet been dismissed

from his/her duties participates in the meetings of the board of directors, its special

committees and the specialized meetings of the independent directors and exercises

his/her vote, his/her vote shall not be valid and he/she shall not be counted in the

number of persons present.

Article 16 Where a director fails to attend the board meeting, either in person

or by proxy to another director, two consecutive times, he/she shall be deemed unable

to perform his/her duties, and the board of directors shall submit a request to the

shareholders meeting to replace him/her.

Article 17 A director may resign before the expiry of his/her tenure of office. A

director shall resign by submitting a written resignation report to the Company. The

resignation shall take effect from the date on which the Company receives the notice.

The Company will make a disclosure thereof within 2 business days. Except as

otherwise provided in these Rules, under the following circumstances, the said

director shall continue fulfilling the duties as a director pursuant to relevant laws,

regulations, other regulations of the stock exchange and the Articles of Association

until a new director is elected:

1. The term of office of a director expires without timely re-election, or a director
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resigns during the term of office, resulting in the number of board members falling

below the minimum number required by law;

2. The resignation of members of the Audit Committee results in the number of

members of the Audit Committee falling below the minimum number required by law,

or there is a shortage of accounting professionals;

3. Resignation of an independent director results in the proportion of independent

directors on the Company's board of directors or its special committees failing to

comply with the requirements of laws and regulations or the Articles of Association,

or a lack of accounting professionals among the independent directors.

If a director resigns, the Company shall complete the by-election within 60 days

from the date of resignation to ensure that the composition of the board of directors

and its special committees complies with laws and regulations and the Articles of

Association.

If the director who serves as the legal representative resigns, he/she shall be

deemed to have resigned as legal representative at the same time. The Company shall

determine a new legal representative within 30 days from the date of resignation of

the legal representative.

Article 18 The Company shall establish a director departure management

system, clearly defining safeguard measures for accountability and compensation for

unfulfilled public commitments and other unresolved matters. When the resignation

of a director takes effect or the term of office of a director expires, he/she shall

complete all handover procedures with the board of directors, and his/her duties of

fidelity to the Company and its shareholders shall not be automatically discharged

after the end of his/her tenure. In particular, his/her obligation to keep confidential the

trade secrets of the Company shall remain in force until such secrets come into the

public. The duration of other duties of fidelity shall be determined on an impartial

basis, depending on the period between the occurrence of the event and his/her

departure from office, and the circumstances and conditions under which his/her
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relationship with the Company ends. The responsibilities that directors should bear in

the course of performing their duties during their tenure shall not be relieved or

terminated upon their departure from office.

Article 19 The shareholders meeting may resolve to remove a director from

office. The removal shall take effect on the date of the resolution.

If a director is removed from office before the expiration of his/her term without

justifiable reasons, the director may demand compensation from the Company.

Article 20 Save as specified in the Articles of Association or properly authorized

by the board of directors, no director shall act on behalf of the Company or the board

of directors in his/her own name. If a director acts in his/her own name but a third

party may reasonably think the said director is acting on behalf of the Company or the

board of directors, the said director shall make a prior statement of his/her standpoint

and capacity.

Article 21 If a director causes damage to others while performing his/her duties

for the Company, the Company shall bear the liability for compensation. Where a

director has acted with intent or gross negligence, he/she shall also bear the liability

for compensation.

A director who violates the provisions of laws, administrative regulations,

departmental rules and regulations or the Articles of Association in the performance of

his/her duties of the Company and thereby causes damage to the Company shall be

liable for compensation.

Where the controlling shareholder or actual controller of the Company instructs a

director to engage in acts that are detrimental to the interests of the Company or

shareholders, he/she shall be jointly and severally liable with the director.

Article 22 The Company may purchase liability insurance for the directors

(including independent directors) with the approval of the shareholders meeting.

However, the liability of directors (including independent directors) resulting from
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any violation of laws and regulations and the provisions of the Articles of Association

shall be excluded therefrom.

Article 23 An independent director shall comply with the laws, administrative

regulations, and relevant provisions of the CSRC and the stock exchanges. An

independent director is a director who does not hold any position other than a director

in the Company and is not an interested party, directly or indirectly, with the Company,

its major shareholders or actual controllers, or in any other relationship that may

prevent him/her from making an independent and objective judgment.

An independent director must maintain independence and shall perform his/her

duties independently, free from the influence of the listed company, its major

shareholders, actual controllers and other entities or individuals.

An independent director shall perform the duties of a director in accordance with

the law, fully understand the business operation of the Company and the topics of the

board of directors, and safeguard the interests of the Company and all shareholders,

with particular attention to the protection of the legitimate rights and interests of small

and medium shareholders. An independent director shall report his/her work to the

shareholders meeting on an annual basis.

In the event of conflicts among shareholders or directors of the Company which

significantly affect the operation and management of the Company, an independent

director shall take the initiative to perform their duties and safeguard the overall

interests of the Company.

Chapter III Board of Directors

Article 24 The Company has established a board of directors, which is

responsible to the shareholders meeting.

Article 25 The board of directors shall consist of 11 members, including four

independent directors and one employee representative director. The board of

directors shall have a chairman (hereinafter, the chairman director). And the
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independent directors shall include at least one accounting professional.

The accounting professional referred to in this Article shall have extensive

professional knowledge and experience in accounting and meet at least one of the

following conditions:

1. Having been qualified as a certified public accountant;

2. Having a senior professional title, or associate professor or above or doctoral

degree in accounting, auditing or financial management; or

3. Having a senior professional title in economic management and more than

five years of full-time working experience in professional positions in accounting,

auditing or financial management.

Article 26 The board of directors shall perform the following authorities:

1. To be responsible for convening the shareholders meeting, and to report its

work to the shareholders meeting;

2. To implement the resolutions made by the shareholders meeting;

3. To decide on the operation plans and investment plans of the Company;

4. To decide on the annual financial budget and final accounts of the Company;

5. To formulate the profit distribution plan and the plan to make up for losses of

the Company;

6. To formulate the plan for the Company to increase or decrease the registered

capital, issue bonds or other securities, and for its listing;

7. To draw up plans for major acquisitions, purchase of the Company's shares

due to the circumstances specified in Article 25(1)(a) and (b) of the Articles of

Association, or mergers, divisions and dissolutions and changes in the type of the

Company;

8. To decide, within the authorization of the shareholders meeting, on matters
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of the Company such as external investment, acquisition and sale of assets,

hypothecation of assets, external guarantee matters, entrusted wealth management,

related party transactions and external donations;

9. To decide on the establishment of internal management organs of the

Company;

10. To decide on the appointment or dismissal of the general manager, the

secretary of the board of directors (hereinafter, the board secretary) and other senior

officers of the Company, and to decide on matters of their remuneration, rewards and

punishments; to decide on the appointment or dismissal of the deputy general

manager, the person in charge of finance and other senior officers of the Company

according to the nomination of the general manager, and to decide on matters of their

remuneration, rewards and punishments;

11. To formulate the basic management system of the Company;

12. To formulate plans for amending the Articles of Association;

13. To manage the information disclosure of the Company;

14. To request the shareholders meeting to appoint or replace the accounting firm

that conducts the audit for the Company;

15. To hear reports on the work of the general manager of the Company and to

inspect the work of the general manager;

16. To decide on the acquisition of the Company's shares due to the

circumstances specified in Article 25(1)(c), (d) and (e) of the Articles of Association;

17. To deliberate and approve the ESG report (or social responsibility report) of

the Company; and

18. Other authorities as granted by laws, administrative regulations, departmental

rules, the Articles of Association, or the shareholders meeting.

When the Board of Directors resolves matters under items 6, 7, and 12 of the
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preceding paragraph, in addition to requiring approval by a majority of all directors,

such resolutions must also be approved by at least two-thirds of the directors present

at the Board Meeting.

Matters beyond the scope of authorizations granted by the shareholders meeting

shall be submitted to the shareholders meeting for deliberation.

Article 27 The board of directors of the Company shall make an explanation to

the shareholders meeting regarding the non-standard audit opinion issued by the CPA

on the financial report of the Company.

Article 28 “Major transactions” referred to in these Rules shall include the

following:

1. purchase of assets;

2. sales of assets;

3. external investment (including entrusted wealth management, entrusted loan,

investment in the subsidiaries, etc.);

4. provision of financial assistance (including entrusted loan, etc.);

5. granting of guarantees (including guarantees for controlled subsidiaries, etc.);

6. leasing in or out assets;

7. entrusting or entrusted to manage assets and business

8. donating assets or accepting assets donation;

9. restructuring of claims or debts;

10. transfer or accepting the transfer of research and development projects;

11. entering into license agreements;

12. waiving any rights (including waiving the pre-emptive right, the pre-emptive

right to subscribe for capital contribution, etc.)
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13. other transactions identified by the stock exchange.

The above shall not include the purchase of any raw materials, fuel and power,

the acceptance and provision of services, the sale of products and commodities, and

project contracting and other transactions related to daily operations, but still include

the above specified transactions involved in the asset swaps.

Article 29 Any major transactions (other than the provision of guarantees and

financial assistance) that meet one of the following criteria shall be subject to the

deliberation and approval by the board of directors of the Company and timely

disclosure:

1. Where the total value of the assets involved in the transaction accounts for

more than 10% of the total assets of the Company (latest audited), and if there exists

both book value and appraised value of the total assets involved in the transaction, the

higher one shall prevail；

2. Where the net asset amount related to the transaction target (such as equity

interest) accounts for more than 10% of the latest audited net assets of the Company

and the absolute amount exceeds RMB 10 million; if there exists both book value and

appraised value of the net asset amount involved in the transaction, the higher shall

prevail;

3. Where the operating revenue related to the transaction target (such as equity

interest) in the most recent fiscal year accounts for more than 10% of the audited

operating revenue of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 10 million;

4. Where the net profit related to the transaction target (such as equity interest)

in the most recent fiscal year accounts for more than 10% of the audited net profit of

the Company in the most recent fiscal year, and the absolute amount exceeds RMB 1

million;

5. Where the consideration of the transaction (including the liabilities and
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expenses assumed) accounts for more than 10% of the net assets of the Company

(latest audited), and the absolute amount exceeds RMB 10 million;

6. Where the profit generated from the transaction accounts for more than 10%

of the audited net profit of the Company in the latest fiscal year, and the absolute

amount exceeds RMB 1 million.

If the data involved in the calculation of the above indicators are negative, the

absolute value will be taken as the calculation.

If the transaction does not meet one of the above criteria, approval from the

general manager of the Company shall be required before it is implemented.

Article 30 Any major transactions (other than the provision of guarantees and

financial assistance) that meet one of the following criteria shall, upon being

deliberated and approved by the board of directors, be disclosed timely and submitted

to the shareholders meeting for deliberation:

1. Where the total value of the assets involved in the transaction accounts for

more than 50% of the total assets of the Company (latest audited), and if there exists

both book value and appraised value of the total assets involved in the transaction, the

higher one shall prevail；

2. Where the net asset amount related to the transaction target (such as equity

interest) accounts for more than 50% of the latest audited net assets of the Company

and the absolute amount exceeds RMB 50 million; if there exists both book value and

appraised value of the net asset amount involved in the transaction, the higher shall

prevail;

3. Where the operating revenue related to the transaction target (such as equity

interest) in the most recent fiscal year accounts for more than 50% of the audited

operating revenue of the Company in the most recent fiscal year, and the absolute

amount exceeds RMB 50 million;

4. Where the net profit related to the transaction target (such as equity interest)
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in the most recent fiscal year accounts for more than 50% of the audited net profit of

the Company in the most recent fiscal year, and the absolute amount exceeds RMB 5

million;

5. Where the consideration of the transaction (including the liabilities and

expenses assumed) accounts for more than 50% of the net assets of the Company

(latest audited), and the absolute amount exceeds RMB 50 million;

6. Where the profit generated from the transaction accounts for more than 50%

of the audited net profit of the Company in the latest fiscal year, and the absolute

amount exceeds RMB 5 million.

If the data involved in the calculation of the above indicators are negative, the

absolute value will be taken as the calculation.

Unless otherwise provided by laws and regulations, where a transaction of the

Company meets the standards of deliberation by the shareholders meeting as

stipulated in the first paragraph of this Article and the subject matter of the transaction

is the equity of the Company, the financial accounting report on the compliance of the

underlying asset with the relevant provisions of the Listing Rules shall be disclosed;

where the subject matter of the transaction is an asset other than the equity of the

Company, the evaluation report on the compliance of the underlying asset with the

relevant provisions of the Listing Rules shall be disclosed. Where the Company

submits to the shareholders meeting for deliberation in accordance with other laws

and regulations, or voluntarily submits to the shareholders meeting for deliberation,

the provisions of this paragraph shall apply.

When the Company purchases or sells assets, the higher of the total assets and

the transaction amount shall prevail. If the cumulative amount of the transaction

exceeds 30% of the latest audited total assets within 12 consecutive months according

to the type of transaction, the Company shall submit it to the shareholders meeting for

deliberation, in addition to disclosing and conducting audit or evaluation, and it shall

be approved by more than two-thirds of the voting rights held by the shareholders
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present at the meeting. Where the relevant obligations have been performed in

accordance with the provisions of this paragraph, they shall no longer be included in

the scope of cumulative calculation.

Article 31 Except for matters with cumulative rules otherwise provided by the

stock exchange such as entrusted financial management, when the Company conducts

other transactions, for the same type of transactions related to the subject matter, the

provisions of Articles 29 and 30 hereof shall be applied in accordance with the

principle of cumulative calculation for 12 consecutive months.

Where the relevant obligations have been performed in accordance with the

provisions of Articles 29 and 30 hereof, they shall no longer be included in the scope

of cumulative calculation. Transactions disclosed by the Company but not subject to

deliberation by the shareholders meeting shall still be included in the scope of

cumulative calculation to determine the deliberation procedures that should be

performed.

Article 32 Any external guarantee matters of the Company shall be deliberated

and approved by the board of directors, regardless of the amount. In addition to being

deliberated and approved by a majority of all directors, such matters shall also be

deliberated and approved with a resolution adopted by more than 2/3 of the directors

present at the board meeting, and shall be disclosed to the public timely.

If the Company provides a guarantee under any of the following circumstances,

it shall be submitted to the shareholders meeting for deliberation after deliberation and

approval by the board of directors:

1. any guarantee to be provided after the total amount of guarantees provided by

the Company and its holding subsidiaries has exceeded 50% of the latest audited net

assets of the Company;

2. any guarantee to be provided after the total amount of guarantees provided by

the Company and its holding subsidiaries has exceeded 30% of the latest audited total

assets of the Company;
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3. any guarantee to be provided for any subject with asset liability ratio over

70%;

4. any guarantee whose single amount exceeds 10% of the latest audited net

assets of the Company;

5. any guarantee to others whose accumulative amount in the last 12 months

exceeds 30% of the latest audited total assets of the Company;

6. any guarantee to be provided for any shareholder, the actual controller or any

of their affiliates.

When the shareholders meeting deliberates any guarantee mentioned in Item 5

above, it shall be approved only when it is voted for by more than 2/3 of the voting

rights represented by the shareholders present.

Where the Company provides a guarantee for a related party, it shall not only be

deliberated and approved by more than half of all the unaffiliated directors, but also

be deliberated and approved by more than two-thirds of the unaffiliated directors

present at the meeting of the board of directors, and a resolution shall be made and

submitted to the shareholders meeting for deliberation. Where the Company provides

a guarantee for the controlling shareholder, the actual controller and its affiliates, the

controlling shareholder, the actual controller and its affiliates shall provide a

counter-guarantee.

The Company shall conscientiously fulfill the obligation of information

disclosure on granting external guarantees in accordance with the laws and

regulations and the Articles of Association, and truthfully provide all external

guarantees granted by the Company to the CPA as required.

For other detailed rules regarding the approval authority and procedures on

granting external guarantees, please refer to the External Guarantee Policy of the

Company.

Article 33 When the Company provides any financial assistance, in addition to
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being deliberated and approved by more than half of all the directors, it shall also be

deliberated and approved by more than two-thirds of the directors present at the

meeting of the board of directors and a resolution shall be made, and a disclosure shall

be made to the public in a timely manner.

If the financial assistance falls under any of the following circumstances, it shall

be submitted to the shareholders meeting for deliberation after deliberation and

approval by the board of directors, except as otherwise provided by the stock

exchange:

1. the amount of a single financial assistance exceeds 10% of the latest audited

net assets of the Company;

2. the latest financial statement data of the funded object shows that the

asset-liability ratio exceeds 70%;

3. the cumulative amount of financial assistance in the latest 12 months exceeds

10% of the latest audited net assets of the Company;

4. other circumstances provided for by the stock exchange or in the Articles of

Association.

If the Company provides financial assistance to a holding subsidiary within the

scope of the consolidated statement of the Company with a shareholding ratio of more

than 50%, and the other shareholders of the holding subsidiary do not include the

controlling shareholder, the actual controller and their related parties, the provisions

of the first two paragraphs shall not apply, except that the financial assistance is

provided to the affiliated participating company (excluding the subject controlled by

the controlling shareholder and the actual controller of the Company), and the other

shareholders of the participating company provide the same financial assistance in

proportion to the capital contribution.

Where the Company provides financial assistance to the affiliated participating

companies as provided in the preceding paragraph, it shall not only be deliberated and



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

156

approved by more than half of all the unaffiliated directors, but also be deliberated

and approved by more than two-thirds of the unaffiliated directors present at the

meeting of the board of directors, and shall be submitted to the shareholders meeting

for deliberation.

The term “affiliated participating company” as mentioned in this Article refers to

the affiliated legal person (or other organization) in which the Company participates

and which belongs to the Company.

Article 34 Where a transaction of the Company falls under any of the following

circumstances, it may be exempted from submitting the transaction to the

shareholders meeting for deliberation in accordance with the provisions of Article 30

of these Rules, but it shall still fulfill the obligation of information disclosure in

accordance with the relevant provisions:

1. the Company receives cash assets, debt relief and other transactions that do

not involve payment of consideration and are not accompanied by any obligations;

2. the transaction of the Company only meets the standards in Item 4 or 6 in

Article 30 hereof, and the absolute value of the earnings per share of the Company in

the most recent fiscal year is less than RMB 0.05.

Article 35 Save for related party guarantees, the related party transaction (other

than the provision of guarantees and financial assistance) of the Company with a

related natural person involving consideration in the amount of RMB300,000 or more,

and the related party transaction with a related legal person involving consideration in

the amount of RMB3,000,000 or more and accounting for 0.5% or more of the

absolute value of the Company's net assets (latest audited) shall be subject to the

deliberation and approval of the board of directors and timely disclosure.

Where the amount of transaction (other than the provision of guarantees and

financial assistance) between the Company and its related party (including related

natural persons or related legal persons) exceeds RMB 30 million and accounts for

more than 5% of the absolute latest audited net assets of the Company, the transaction
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shall be submitted to the shareholders meeting for deliberation after deliberation and

approval by the board of directors, the subject matter of the transaction shall be

audited or evaluated, and the relevant report shall be disclosed.

Where the Company intends to conduct a related party transaction, it shall,

before being submitted to the board of directors for deliberation, be subject to

deliberation at a special meeting of independent directors and consent of more than

half of all independent directors.

Related party transactions related to daily operations or related party transactions

in which all parties including the related parties invest in cash and the proportion of

each party’s equity in the investee is determined according to the proportion of

investment may be exempted from audit or evaluation.

Article 36 For transactions between the Company and the same related party

(including related natural persons or related legal persons, the same below), as well as

transactions related to the same transaction target with different related parties, the

transaction amounts occurred within twelve consecutive months shall be calculated

cumulatively.

The aforesaid the same related party includes the other parties that are controlled

by the same entity as the related party, or those that have mutual ownership control

relation with the related party.

Where the transaction has been complied with the relevant obligations in

accordance with the first paragraph of this Article, it shall no longer be included in the

cumulative calculation.

Article 37 The following transactions between the Company and its related

parties may be exempted from submission to the shareholders meeting for

deliberation in accordance with Article 30 of these Rules:

1. open bidding, public auction or listing for unspecified objects (excluding

restricted methods such as invitation to bid), except where it is difficult to form a fair
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price through bidding or auction;

2. transactions in which the Company obtains benefits unilaterally without

paying consideration and without any obligation, including receiving cash assets and

debt relief, etc.;

3. related party transactions, the pricing of which is prescribed by the state;

4. transactions in which related parties provide funds to the Company, the

interest rate is not higher than the loan market quoted interest rate, and the Company

has no corresponding guarantee.

Chapter IV Chairman Director

Article 38 The chairman director shall be served by a director of the Company

(except independent directors) and shall be the legal representative of the Company.

The chairman director shall comply with the provisions of Chapter II (Directors) of

these Rules.

Article 39 The chairman director shall be elected and removed by a majority of

all directors with a tenure of three years and may be re-elected. No other institution or

individual may interfere with the election and removal of the chairman director by the

board of directors.

Article 40 The procedure for the election and removal of the chairman director

shall be as follows: One or more directors shall make a proposal of election or

removal, and the proposal shall be discussed at a board meeting and approved by a

majority of all directors.

Article 41 Qualification requirements of chairman director:

1. Having experience in enterprise management or economic work, familiar

with the production and operation of the industry, and familiar with relevant national

policies, laws and regulations;

2. Having quality cohesion and being able to coordinate the relationship
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between the board of directors and shareholders, senior officers and employees;

3. Meeting the requirements of these rules for the qualification of directors.

Article 42 The chairman director shall perform the following duties:

1. To preside over the shareholders meeting, and to convene and preside over

the board of directors' meetings;

2. To urge and inspect the implementation of the resolutions of the board of

directors;

3. To perform other authorities granted by the board of directors.

The chairman director shall not act beyond the scope of his/her duties. When

exercising his/her powers within the scope of his/her duties (including authorization),

the chairman director shall make prudent decisions on matters that may have a

significant impact on the operation of the Company, and where necessary, shall

submit them to the board of directors for collective decision-making. The statutory

functions to be exercised by the board of directors shall not be delegated to the

chairman director.

Article 43 Where the chairman director is unable to perform or fails to perform

his/her duties, one director jointly elected by a majority of the directors shall perform

the duties of his/her office.

Chapter V Board Secretary

Article 44 The board of directors shall have a board secretary. The board

secretary is the senior officer of the Company and is responsible to the Company and

the board of directors.

In order to perform his/her duties, the secretary of the board of directors shall

have the right to understand the financial and operational situation of the Company,

attend relevant meetings related to information disclosure, inspect documents, and

request relevant departments and personnel of the Company to provide relevant
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materials and information in a timely manner.

The Company shall provide facilities for the board secretary to perform his/her

duties, and the directors, the person in charge of finance and other senior officers and

relevant personnel of the Company shall support and cooperate with the board

secretary. No institution or individual shall interfere with the normal performance of

the duties of the board secretary.

Article 45 The board secretary shall be nominated by the chairman director and

appointed or dismissed by the board of directors.

In principle, the Company shall appoint a board secretary within three months

after the departure of the former board secretary.

During the vacancy of the office of the board secretary of the Company, the

board of directors shall designate a director or a senior officer to perform the duties of

the board secretary and make an announcement, while identifying a candidate for the

board secretary as soon as possible. Before the Company designates a person to

perform the duties of the board secretary, the chairman director shall perform the

duties of the board secretary.

If the vacancy remains unfilled for more than three months, the chairman

director shall perform the duties of the board secretary, and the appointment of a new

board secretary shall be completed within six months after such performance.

Article 46 The board secretary shall have the necessary financial, management

and legal expertise to perform his/her duties, and have good professional ethics and

personal integrity.

A person shall not serve as the board secretary of the Company under any of the

following circumstances：

1. Where he/she is not allowed to serve as a director or senior officer of a listed

company as specified in Article 5 of these Rules;

2. Where he/she has been subject to the administrative penalties by the CSRC in
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the latest 36 months;

3. Where he/she has been publicly condemned or three or more times notified

of criticism by the stock exchange in the last 36 months;

4. Where he/she is subject to other circumstances that are not suitable for

serving as the board secretary as determined by the stock exchange.

The nominator and candidate for the position of board secretary should also

explain at the time of the nomination whether the candidate is familiar with the

relevant laws and regulations for performing duties, possesses the professional ethics

that are commensurate with the job requirements, and has the corresponding

professional competence and working experience.

Article 47 The listed company shall dismiss the board secretary within one

month from the date of the occurrence of any of the following circumstances:

1. Any of the circumstances set out in Article 46 of these Rules;

2. The board secretary is unable to perform his/her duties for more than three

consecutive months;

3. There exists a major mistake or material omissions in the performance of the

board secretary’s duties, thus causing substantial losses to investors; or

4. The board secretary violates the laws, regulations, the Articles of Association

or these Rules, thus causing substantial losses to investors.

Article 48 The Company shall enter into a confidentiality agreement with the

board secretary when he/she is appointed, requiring him/her to undertake to continue

to perform the duty of confidentiality after departure until the relevant information

comes into public.

Article 49 The main responsibilities of the board secretary are：

1. To be responsible for information disclosure, coordinating the Company’s

disclosure affairs, organizing the establishment of management systems for
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information disclosure, and prompting the Company and the relevant disclosing

parties to observe the relevant disclosure regulations;

2. To be responsible for investor-relationship management and shareholder

information management, coordinating communications between the Company and

the securities regulatory authorities, shareholders, actual controller, intermediary

agencies , the media, and the like;

3. To organize and prepare the board meeting and the shareholders meeting,

attend the shareholders meeting, the board meeting and senior officers’ meeting, and

keep minutes of the board meeting and signatures thereon;

4. To be responsible for confidentiality with respect to information disclosure,

reporting to the stock exchange and making an announcement in a timely manner

when any unpublished material information is leaked;

5. To pay close attention to media coverage on the Company, ascertaining

whether the coverage is true or not, and prompting the board of directors and other

parties concerned to respond to all the inquiries from the stock exchange in a timely

manner;

6. To organize trainings for directors and senior officers on relevant laws and

regulations and other regulations of the stock exchange, helping them understand their

respective rights and obligations in information disclosure;

7. To prompt directors and senior officers to comply with laws, regulations,

other relevant regulations of the stock exchange and the Articles of Association and

promote them to effectively fulfill their undertakings; whenever the board secretary

becomes aware that the Company or any director or senior officer of the Company has

made or is likely to make any decision in violation of relevant regulations, he/she

shall remind the relevant parties;

8. To be responsible for the management of changes in the Company's shares

and their derivatives, etc; and
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9. Other duties required by the laws, regulations and the stock exchange.

Article 50 The board secretary shall comply with the Articles of Association,

assume the relevant responsibilities of the senior officers of the Company, perform the

duties of good faith and due diligence to the Company, and shall not use his/her

authority for personal gains.

Article 51 The directors or other senior officers of the Company may

concurrently serve as the board secretary of the Company. The CPA of the accounting

firm and the lawyer of the law firm engaged by the Company shall not serve as the

board secretary of the Company.

Article 52 If a director concurrently serves as the board of directors' secretary,

if a certain act requires the director and the board of directors' secretary to perform

separately, the person who concurrently serves as the director and the board of the

Company shall not perform in a dual capacity.

Article 53 The Company, while appointing the board secretary, shall appoint a

securities representative to assist the board secretary in performing his/her duties.

When the board secretary is unable to perform his/her duties, the securities

representative shall exercise his/her rights and perform his/her duties. During this

period, the board secretary is not automatically relieved of his/her responsibility for

the information disclosure of the Company. The securities representative shall have

the qualifications of the board secretary.

Article 54 Before the board secretary departs, he/she shall be subject to the

departure review by the board of directors and hand over the relevant files and

documents under the supervision of the board of directors of the Company.

Chapter VI Procedures for Convening Board Meeting

Article 55 Board meetings include regular meetings and interim meetings.

Article 56 The board of directors shall meet regularly at least twice a year,

which shall be convened by the chairman director, and all directors shall be notified in
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writing 10 days prior to the meeting. The first regular meeting shall be held within 4

months after the end of the previous fiscal year, and the second regular meeting shall

be held within 2 months after the end of the half of a fiscal year.

Article 57 Shareholders representing more than 1/10 of the voting rights, or

directors representing more than 1/3 of the voting rights or the Audit Committee may

propose convening an interim board meeting. The chairman director shall convene

and preside over the board meeting within 10 days after receiving the proposal.

Where an interim board meeting is proposed in accordance with the provisions of

the first paragraph of this Article, the proposer of the meeting shall directly submit a

written proposal signed (sealed) by the proposer to the chairman director. The

following shall be stated in the written proposal:

1. the name of the proposer;

2. the reasons for the proposal or the objective reasons on which the proposal is

based;

3. the time or time limit, place and method proposed for holding the meeting;

4. clear and specific proposals;

5. the proposer's contact information and proposal date, etc.

The proposer of an interim meeting shall submit a proposal to the chairman

director at the same time as the written proposal for convening an interim board

meeting. The contents of the proposal shall fall within the scope of the authority of the

board of directors as stipulated in the Articles of Association and these Rules, and the

materials related to the proposal shall be submitted together.

If the chairman director, after receiving the proposal and relevant materials,

considers that the contents of the proposal are not clear and specific, or the relevant

materials are insufficient, he/she may request the proposer to amend or supplement it.

Article 58 When the board of directors convenes an interim board meeting, all
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directors shall be notified of the time and place of the board meeting at least three

days in advance by telephone, email, mail or personal delivery of notice.

In case of an emergency that requires an interim board meeting to be held as

soon as possible, the notice of meeting may be given by telephone or other oral means

at any time, but the convener shall give an explanation at the meeting.

Article 59 The notice of a board meeting shall include the following:

1. The date and place of the meeting;

2. The duration of the meeting;

3. The subject matter and topics;

4. The date when the notice is given.

Article 60 Changes to the notice of board meeting

1. After the notice of a regular board meeting is issued, if it is necessary to

change the time and place of the meeting or add, change or cancel the meeting

proposal, a written notice of change shall be issued 3 days before the original meeting

date, explaining the situation and the relevant contents of the new proposal and

relevant materials. If it is less than 3 days, the date of the meeting shall be postponed

accordingly or the meeting may be held as scheduled after obtaining the approval of

all the directors present;

2. After the notice of an interim board meeting is issued, if it is necessary to

change the time and place of the meeting or add, change or cancel the meeting

proposal, the meeting may be held as scheduled after obtaining the approval of all the

directors present in advance.

Article 61 The proposal of the board meeting shall be served to the directors

and relevant participants at the same time with the notice of meeting. The board of

directors shall provide the directors with sufficient information, including relevant

background materials on the meeting topics and information and data that will help
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the directors understand the business progress of the Company.

When two or more independent directors consider that the meeting materials are

incomplete or the arguments are insufficient or not provided in time, they may

propose in writing to the board of directors to postpone the meeting or postpone the

deliberation of the proposal, and the board of directors shall adopt the proposal.

Article 62 Directors shall ensure that they have sufficient time and energy to

perform their duties.

Directors shall attend the board meetings in person and express their definite

opinions on the matters under deliberation. Any director who participates in a meeting

by video or telephone shall be deemed to have attended the meeting in person. If any

director is unable to attend for some reason, he/she shall make a prudent choice and

appoint another director in writing to attend the meeting on his/her behalf. The proxy

form shall be signed or stamped by the principal, indicating the name of the proxy, the

matters subject to the proxy, the scope of authorization and the effective period. The

director who attends the meeting with proxy form shall exercise the rights of a

director within the scope of the authorization. Where voting matters are involved, the

principal shall expressly state in the proxy form his/her opinion in favor, against or

abstaining from voting on each matter. A director shall not make or accept a proxy

form with no voting intention, a proxy form with discretionary authorization, or a

proxy form with no well-defined scope of authorization.

A director’s liability for voting matters shall not be relieved by the presence of

another director by proxy. A director who fails to attend a board meeting either in

person or by proxy shall be deemed to have abstained from voting at that meeting.

One director shall not act as proxy of more than two directors to attend a board

meeting on their behalf. In the deliberation of related party transactions, non-related

directors shall not appoint a related director to attend the meeting on their behalf. An

independent director shall not appoint a non-independent director to vote on his/her

behalf.
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Article 63 A board meeting may be convened on site. Under the premise of

ensuring that the directors can obtain sufficient information and relevant information

on the proposal, and can fully express their opinions, with the consent of the convenor

and the proposer, the meeting can also be held through electronic means such as video,

telephone or E-mail.

Article 64 If the general manager and the board secretary are not directors, they

shall attend the board meeting as non-voting attendees. If the moderator considers it

necessary, he/she may notify other relevant personnel to attend the board meeting as

non-voting attendees. The non-voting attendees have the right to express their

opinions on the relevant issues but do not have the right to vote.

Chapter VII Voting Procedure for Board Meeting

Article 65 The board meeting shall only be held with the attendance of a

majority of the directors. When the board of directors deliberates on the matters

stipulated in Article 26 (16) of these Rules, it shall only be held with the attendance of

more than two-thirds of the directors. Resolutions made by the board of directors shall

be adopted by a majority of all directors. Where laws, administrative regulations and

the Articles of Association provide that the board of directors shall obtain the consent

of more directors in forming resolutions, such provision shall prevail.

Article 66 If a director has any affiliated relation with any enterprise or

individual involved in the matters resolved at the meeting of the board of directors,

he/she shall not exercise his/her right to vote on the resolution nor shall he/she act as a

proxy for other directors. Such board meeting can be held if a majority of the

unrelated directors are present. The resolution of such board meeting requires the

approval of a majority of the unrelated directors. If less than three unrelated directors

are present at the board meeting, the Company shall submit such transaction to the

shareholders meeting for deliberation.

The related director as referred to in the preceding paragraph includes the

following directors or directors that meet any of the following conditions:
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1. The counterparty to the transaction;

2. Holding a position in the counterparty, or in the legal person (or other

organization) that directly or indirectly controls the counterparty, or in any legal

person (or other organization) under the direct or indirect control of the counterparty;

3. Directly or indirectly controls the counterparty;

4. Close family member of the counterparty or its direct or indirect controller;

5. Close family member of a director, supervisor or senior officer of the

counterparty or close family member of a director, supervisor or senior officer of the

counterparty’s direct or indirect controller;

6. Other directors whose independent business judgment may be otherwise

affected as deemed by the CSRC, the stock exchange or the Company.

Article 67 The resolutions of the board of directors shall be voted by ballot or a

show of hands. One person shall have one vote.

The directors present at the board meeting shall express one of the following

opinions on a proposal put to the vote: vote for, vote against or abstain from voting.

The resolution of the board of directors shall be formed on the basis of the voting

result. The resolution of the board of directors shall record the list of directors

participating in the voting and the voting result. The attending directors shall sign the

resolution of the board of directors.

Article 68 There shall be minutes of the board meetings produced in

accordance with the regulations. The minutes shall be made in a true, accurate and

complete manner, fully reflecting the attendees’ opinions on the matters under

deliberation. The directors, the board secretary and the recorder, who attended the

meetings, shall affix their signatures to the meeting minutes.

The minutes of board meetings shall be kept by the board secretary as part of the

company archives for not less than 10 years.
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Article 69 The minutes of a board meeting shall include the following:

1. The date and place of the meeting held and the name of the convener;

2. The names of the directors attending the meeting and the names of the

directors (proxies) appointed by others to attend the board meeting;

3. The agenda of the meeting;

4. The key points of the speech of the directors;

5. The voting method and results of each item of resolutions (the voting results

shall indicate the number of votes for, against, or abstention).

Article 70 Directors shall be liable for the resolutions of the board of directors

of the Company. If a resolution of the board of directors violates laws or regulations

or the Articles of Association or the resolution of the shareholders meeting, resulting

in losses to the Company, the director who participated in the resolution shall be liable

to the Company for compensation. However, if it is proved that he/she had expressed

objections at the time of voting and recorded in the meeting minutes, the director may

be exempted from the liability.

Article 71 The chairman director shall urge the relevant personnel to

implement the resolutions of the board of directors, check the implementation of the

resolutions, and inform the board of directors of the implementation of the resolutions

that have been formed at subsequent meetings.

Chapter VIII Committees under the Board of Directors

Article 72 Special committees such as strategy and ESG, audit, nomination,

and remuneration and appraisal shall be established under the board of directors. All

members of the special committees shall be directors, among which the independent

directors shall comprise the majority of the members in the audit committee, the

nomination committee and the remuneration and appraisal committee and shall serve

as the convener. The members of the audit committee shall be directors who do not

concurrently serve as senior officers of the Company, and its convener shall be an
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accounting professional. The board of directors shall be responsible for formulating

the working rules of the special committees and regulating the operation of the special

committees.

Article 73 The special committees shall be responsible to the board of directors

and perform their duties in accordance with the Articles of Association and the

authorization of the board of directors. The proposals of the special committees shall

be submitted to the board of directors for examination and decision. Each special

committee may engage intermediaries to provide professional opinions, and the

related expenses shall be borne by the Company.

Chapter IX Supplementary Provisions

Article 74 For the purposes of these rules, the words "above" and "within"

include the present number, and the words "more than", "less than" and "more than"

do not.

Article 75 Any matters not covered by these Rules shall be subject to the

relevant provisions of the applicable national laws and administrative regulations,

normative documents, and the Articles of Association.

Article 76 In case these Rules are contrary to the relevant provisions of the

national laws and administrative regulations, normative documents, and the Articles

of Association, the relevant provisions of the relevant laws and administrative

regulations, normative documents, and the Articles of Association shall be applied,

and these Rules shall be amended in a timely manner.

Article 77 The right to interpret these Rules shall rest with the board of

directors.

Article 78 These Rules shall take effect from the date when they are adopted

upon deliberation by the shareholders meeting, and the same shall apply to any

amendments thereto.
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October 23, 2025
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Attachment 4-1

Working Rules of Independent Directors of

Gotion High-tech Co., Ltd.

Chapter I General Provisions

Article 1 These Working Rules of Independent Directors (these “Rules”) are

hereby formulated in accordance with the Company Law of the People’s Republic of

China (the “Company Law”), the Securities Law of the People’s Republic of China,

the Measures for the Administration of Independent Directors of Listed Companies,

the Rules Governing the Listing of Stocks on Shenzhen Stock Exchange, the

Self-regulatory Guidelines for Companies Listed on Shenzhen Stock Exchange No. 1 –

Standardized Operation of Companies Listed on the Main Board and other laws,

administrative regulations and normative documents, as well as the Articles of

Association, and in combination with the actual situation of Gotion High-tech Co.,

Ltd. (the “Company”), for the purpose of further improving the governance structure

of the Company, giving full play to the role of independent directors in corporate

governance, and promoting the standardized operation of the Company.

Article 2 An independent director refers to a director who does not hold any

position other than a director in the Company and has no direct or indirect interest in

the Company, any of its principal shareholders, or its actual controller, or no other

relationship that may obstruct him/her from making independent and objective

judgments.

An independent director shall perform his/her duties independently and shall not

be influenced by the Company, any of its principal shareholders, its actual controller,

or any other entity or individual.

If an independent director finds that the matter under consideration has influence

on his/her independence, he/she shall report it to the Company and avoid the matter.

In case of any significant influence on independence during the term of office, the
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relevant independent director shall notify the Company in time and submit a

resignation.

Article 3 An independent director shall assume the obligations of loyalty and

diligence to the Company and all its shareholders, and shall, in accordance with the

provisions of laws, administrative regulations, rules of China Securities Regulatory

Commission (the “CSRC”), business rules of the stock exchange, and the Articles of

Association, conscientiously perform his/her duties, play the role of participating in

decision-making, conducting supervision, checks and balances, and providing

professional advice in the Board of Directors, safeguard the overall interests of the

Company, and protect the lawful rights and interests of minority shareholders.

Chapter II Job Requirements

Article 4 An independent director of the Company shall meet the following

requirements appropriate for the exercise of his/her functions and powers:

(1) He/she has the qualifications for serving as a director of the Company in

accordance with laws, administrative regulations, and other relevant provisions;

(2) He/she satisfies the independent requirements as prescribed in Article 6 of

these Rules;

(3) He/she has basic knowledge of the operation of the Company and is familiar

with the relevant laws, regulations and rules;

(4) He/she has five or more years of work experience in law, accounting,

economics, or other relevant fields required for performing the duties of an

independent director;

(5) He/she has good personal integrity and has no major dishonest acts or other

bad records;

(6) He/she meets other requirements prescribed by laws, administrative

regulations, rules of the CSRC, business rules of the stock exchange, or the Articles of

Association.
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Article 5 Independent directors of the Company shall account for not less than

1/3 of the members of the Board of Directors and shall at least include one accounting

professional.

“Accounting professional” referred to in this article shall have rich knowledge

and experience in accounting and shall meet at least one of the following

requirements:

(1) He/she is qualified as a certified public accountant;

(2) He/she has a senior title in accounting, auditing or financial management, has

the title of associate professor or above, and has a doctoral degree;

(3) He/she has a senior title in economic management, and has five or more years

of full-time work experience in accounting, auditing or financial management.

Article 6 An independent director must be independent. None of the following

persons may serve as an independent director of the Company:

(1) A person who holds a position in the Company or its affiliated enterprise, or

his/her immediate family members, or major social relations (immediate family

members mean a person’s spouse, parents, children, et al; major social relations mean

a person’s siblings, spouses of siblings, parents of spouse, siblings of spouse, spouses

of children, parents of children’s spouses, et al);

(2) A natural person shareholder who directly or indirectly holds 1% or more of

the shares issued by the Company or who ranks among the top 10 shareholders of the

Company, or his/her immediate family members;

(3) A person who holds a position in a shareholder entity that directly or

indirectly holds 5% or more of the shares issued by the Company or that ranks among

the top 5 shareholders of the Company, or his/her immediate family members;

(4) A person who holds a position in an affiliated enterprise of the controlling

shareholder or actual controller of the Company, or his/her immediate family

members;
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(5) A person who has significant business transactions with the Company or its

controlling shareholder, actual controller, or any of their respective affiliated

enterprises, or a person who holds a position in an entity that has significant business

transactions with the Company or in the entity of the controlling shareholder or actual

controller;

(6) A person who provides financial, legal, consulting, sponsorship, or other

services to the Company, its controlling shareholder, actual controller, or any of their

respective affiliated enterprises, including but not limited to all members of the

project team, reviewers at all levels, persons who sign the reports, partners, directors,

senior officers, and the primary person in charge of an intermediary that provides

services;

(7) A person who falls under any of the circumstances set forth in subparagraphs

(1) through (6) in the last 12 months;

(8) Any other person who does not work independently as prescribed by laws,

administrative regulations, rules of the CSRC, business rules of the stock exchange,

and the Articles of Association.

“Significant business transactions” mean matters to be submitted to shareholders

meeting for consideration as prescribed by the Rules Governing the Listing of Stocks

on Shenzhen Stock Exchange, other relevant rules of the stock exchange or the

Articles of Association, or other significant matters identified by the stock exchange.

“Hold a position” means holding a position of director, supervisor, senior officer or

other staff.

Independent directors shall conduct an annual self-examination of their

independence and submit the self-examination result to the Board of Directors. The

Board of Directors shall assess the independence of incumbent independent directors

each year and issue special opinions thereon, which shall be disclosed together with

the annual report.

Article 7 A candidate for independent director shall have good personal
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integrity and have no following circumstances or bad records:

(1) He/she shall not serve as a director or senior officer according to the

Company Law and other laws, regulations or other relevant provisions;

(2) He/she has been banned by the CSRC from serving as a director or senior

officer of the Company, and the ban has not expired;

(3) He/she has been publicly deemed by the stock exchange to be unfit to serve

as a director or senior officer of the Company, and the term has not expired;

(4) He/she has received administrative punishment from the CSRC or criminal

punishment from the judicial authority for securities and futures crimes in the last 36

months;

(5) He/she has been placed under investigation by the CSRC or filed for

investigation by the judicial authority for suspected securities and futures crimes, and

no definite conclusion has been reached;

(6) He/she has been denounced by the stock exchange or criticized in three or

more notices in the last 36 months;

(7) He/she has major dishonest acts or other bad records;

(8) He/she has been referred by the Board of Directors to the shareholders

meeting for dismissal due to failure to attend two consecutive board meetings in

person and failure to entrust another independent director to attend the board meeting

on his/her behalf during his/her previous tenure as an independent director, and it has

been less than 12 months since then;

(9) He/she has other circumstances identified by laws, regulations, the CSRC and

the stock exchange.

Article 8 An independent director and a person to serve as an independent

director shall, in accordance with the requirements of the CSRC, attend the training

organized by the CSRC and its authorized agency, and continuously strength the
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study of securities laws, regulations and rules, so as to continuously improve the

ability to perform duties.

Article 9 An independent director may work in the capacity of independent

director at up to three domestic listed companies (including the Company) and shall

ensure that he/she has sufficient time and energy to effectively perform his/her duties

as an independent director.

Chapter III Nomination, Election and Replacement

Article 10 The Board of Directors, or shareholders individually or jointly

holding 1% or more of the shares issued by the Company may nominate the

candidates for independent directors, who shall be determined through the election at

the shareholders meeting.

An investor protection institution formed in accordance with the law may

publicly request shareholders to entrust it to exercise the right to nominate

independent directors.

The nominator specified in paragraph 1 of this article shall not nominate a person

who has an interest in the nominator or any other close relationship that may affect

the independent performance of duties as a candidate for independent director.

Article 11 The nominator of an independent director shall obtain the nominee’s

consent before nomination. The nominator shall be fully aware of the nominee’s

occupation, educational background, professional title, detailed work experience, all

concurrent positions, and whether the nominee has any major dishonest act or other

bad records, and give his/her opinions on whether the nominee satisfies the

requirements for independence and other requirements for serving as an independent

director. The nominee shall make a public statement regarding his/her compliance

with the independence and other requirements for serving as an independent director.

Article 12 The Nomination Committee under the Board of Directors of the

Company shall examine the nominee’s office qualifications and form specific
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examination opinions thereon.

Article 13 The Company shall, at the latest when issuing the notice of

convening a shareholders meeting for electing independent directors, disclose relevant

information in accordance with the provisions of Article 11 and Article 12 hereof, and

submit all the relevant materials of candidates for independent directors to the stock

exchange, including the Representations and Undertakings of the Nominator of

Independent Director, the Representations and Undertakings of the Candidate for

Independent Director, and the Resume of the Candidate for Independent Director.

The relevant materials submitted and the notice shall be true, accurate and complete.

If the Board of Directors of the Company has any objection to the relevant

information of the nominee, the Company shall also submit the written opinions of the

Board of Directors.

When convening a shareholders meeting for electing independent directors, the

Board of Directors shall explain to the shareholders whether a candidate for

independent director has been challenged by the stock exchange. If the stock

exchange raises an objection to the office qualifications of a candidate for

independent director, the Company may not submit the materials of the candidate to

the shareholders meeting for election. If such materials have been submitted to the

shareholders meeting for consideration, the proposal shall be cancelled.

Article 14 To elect two or more independent directors, a cumulative voting

system shall be adopted at a shareholders meeting of the Company. The voting by

minority shareholders shall be counted separately and disclosed.

Article 15 The term of office of an independent director shall be the same as

that of other directors of the Company and may be renewed upon expiration, and the

consecutive terms of office shall not exceed six years. If an independent director has

served as an independent director of the Company for six consecutive years, he/she

shall not be nominated as candidate for independent director of the Company within

36 months from the date of such occurrence.
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Article 16 Prior to the expiration of the term of office of an independent

director, the Company may remove him/her from office according to statutory

procedures. If the Company removes an independent director from office before the

expiration date, it shall promptly disclose the specific reasons and basis therefor. If an

independent director has any objection to the removal, the Company shall disclose it

in a timely manner.

Any independent director who fails to comply with the provisions of

subparagraph (1) or (2) of Article 4 hereof shall immediately cease the performance

of his/her duties and resign. If he/she fails to submit a resignation, the Board of

Directors shall immediately remove him/her from office according to the relevant

provisions as soon as it knows or should have known the fact.

If an independent director submits his/her resignation or is removed from office

since he/she falls under any of the circumstances specified in the preceding paragraph,

resulting in the failure of the ratio of independent directors in the Board of Directors

or its special committees to comply with these Rules or the Articles of Association, or

a lack of accounting professionals among the independent directors, the Company

shall complete the by-election within 60 days after the occurrence of the aforesaid

fact.

If a relevant independent director should cease the performance of his/her duties

but has not ceased the performance or should be removed from office but has not been

removed, and attends a board meeting or a meeting of its special committees, a special

meeting of independent directors and votes at the meeting, his/her vote shall be

invalid and he/she shall not be included in the attendees.

If an independent director is removed from office before expiration of his/her

term of office and considers the reasons for the removal to be improper, he/she may

raise an objection and reasons, and the Company shall disclose them in a timely

manner.

Article 17 If an independent director fails to attend two consecutive board
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meetings in person and fails to entrust another independent director to attend the

board meeting on his/her behalf, the Board of Directors shall, within 30 days from the

date of such occurrence, propose a shareholders meeting for removing the

independent director.

Article 18 An independent director may submit his/her resignation before the

expiration of his/her term of office. An independent director who resigns shall submit

a written resignation to the Board of Directors, in which he/she shall explain any

information related to his/her resignation or any information to which the attention of

the shareholders and creditors of the Company shall be drawn in his/her opinion. The

Company shall disclose the reasons for the resignation of the independent director and

any matters of concern.

Article 19 If the resignation of an independent director results in the ratio of

independent directors in the Board of Directors or its special committees to be less

than that specified in the Articles of Association, or a lack of accounting professionals

among the independent directors, the resignation of the independent director shall take

effect after the new independent director takes his/her place. The independent director

who plans to resign shall continue to perform his/her duties until the date when a new

independent director is elected. The Company shall complete the by-election within

60 days after the independent director submits his/her resignation.

Chapter IV Duties and Methods for the Performance of Duties

Article 20 Independent directors shall perform the following duties:

(1) Participating in the decision-making of the Board of Directors and offering

specific opinions on the matters deliberated;

(2) Supervising the matters on potential material conflicts of interest between the

Company and its controlling shareholder, actual controller, directors, and senior

officers specified in Articles 23, 26, 27 and 28 of these Rules, causing the

decision-making of the Board of Directors to comply with the overall interests of the

Company, and protecting the lawful rights and interests of minority shareholders;
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(3) Providing professional and objective advice on the operation and

development of the Company and promoting the improvement of the decision-making

level of the Board of Directors;

(4) Performing other duties prescribed by laws, administrative regulations, the

CSRC, the stock exchange, or the Articles of Association.

An independent director shall perform his/her duties independently and

impartially, and shall not be influenced by the Company, any of its principal

shareholders, its actual controller, or any other entity or individual. If an independent

director finds that the matter under consideration has influence on his/her

independence, he/she shall report it to the Company and avoid the matter. In case of

any significant influence on independence during the term of office, the relevant

independent director shall notify the Company in time and propose solutions, or

submit a resignation if necessary.

Article 21 Independent directors may exercise the following special functions

and powers:

(1) Independently engaging intermediaries to audit, consult, or inspect specific

matters of the Company;

(2) Proposing the convening of an extraordinary shareholders meeting to the

Board of Directors;

(3) Proposing the convening of a board meeting;

(4) Publicly soliciting shareholders’ rights from shareholders in accordance with

the law;

(5) Giving independent opinions on matters that may damage the rights and

interests of the Company or minority shareholders;

(6) Exercising other functions and powers prescribed by laws, administrative

regulations, the CSRC, the stock exchange, or the Articles of Association.
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An independent director’s exercise of functions and powers set forth in

subparagraphs (1) through (3) of the preceding paragraph shall be subject to the

consent of a majority of all independent directors.

The Company shall make a disclosure in a timely manner if an independent

director exercises the functions and powers specified in paragraph 1. If an

independent director is unable to exercise the aforesaid functions and powers

normally, the Company shall disclose the specific circumstances and reasons therefor.

The Company shall bear the costs incurred by an independent director to engage

an intermediary and to exercise other functions and powers.

Article 22 An independent director shall attend a board meeting in person. If an

independent director is unable to attend a meeting in person for any reason, he/she

shall review the meeting materials in advance, form specific opinions, and entrust in

writing another independent director to attend the meeting on his/her behalf.

Article 23 The following matters shall be submitted to the Board of Directors

for consideration with the consent of a majority of all independent directors of the

Company:

(1) Related-party transactions that shall be disclosed;

(2) Plans of the Company and the relevant parties for the modification or waiver

of their undertakings;

(3) Decisions made and measures taken by the Board of Directors of the

Company regarding the acquisition;

(4) Other matters prescribed by laws, administrative regulations, the CSRC, the

stock exchange, or the Articles of Association.

Article 24 Before a board meeting is convened, an independent director may

communicate with the board secretary and inquire about, request the supplements of

materials, or offer opinions and recommendations concerning the matters to be

considered. The Board of Directors and relevant personnel shall conscientiously study
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the issues, requests and opinions put forward by the independent director and

promptly provide feedback on the implementation of amendments to the proposals to

the independent director.

When an independent director votes against or abstains from voting on a

proposal of the Board of Directors, he/she shall explain the specific reasons and basis

therefor, the legality and compliance of the matters involved in the proposal, potential

risks, and the impact on the rights and interests of the Company and minority

shareholders, among others. When the Company discloses the board resolution, it

shall disclose the dissenting opinions of the independent director at the same time and

indicate such opinions in the board resolution and the meeting minutes.

Article 25 Independent directors in the Audit Committee, the Nomination

Committee and the Remuneration and Appraisal Committee under the Board of

Directors of the Company shall account for a majority and serve as the convener. The

members of the Audit Committee shall be directors who are not senior officers of the

Company, and the convener shall be an accounting professional among the

independent directors.

Independent directors in the special committees under the Board of Directors of

the Company shall perform their duties in accordance with laws, administrative

regulations, rules of the CSRC, business rules of the stock exchange, and the Articles

of the Association. Independent directors shall attend the meetings of the special

committees in person. An independent director who is unable to attend a meeting of a

special committee in person shall review the meeting materials in advance, form

specific opinions, and entrust in writing another independent director to attend the

meeting on his/her behalf. If, in the course of performing his/her duties, an

independent director concerns any material matter of the Company which falls within

the scope of duties of a special committee, he/she may promptly request the special

committee to conduct discussion and consideration under the relevant procedures.

Article 26 The Audit Committee under the Board of Directors of the Company
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shall be responsible for reviewing the financial information of the Company and the

disclosure thereof and supervising and assessing the internal and external audits and

internal control. The following matters shall be submitted to the Board of Directors

for consideration with the approval of a majority of all members of the Audit

Committee:

(1) Disclosure of financial accounting reports, financial information in periodic

reports, and internal control evaluation reports;

(2) Appointment or dismissal of the accounting firm providing audit service for

the Company;

(3) Appointment or dismissal of the person in charge of financial affairs of the

Company;

(4) Modification of accounting policies or accounting estimates, or correction of

material accounting errors due to reasons other than changes in accounting standards;

(5) Other matters prescribed by laws, administrative regulations, rules of the

CSRC, or the Articles of Association, or authorized by the Board of Directors.

If the Board of Directors fails to adopt or fully adopt the recommendations of the

Audit Committee, it shall record the opinions of the Audit Committee and the specific

reasons for its non-adoption in the board resolution and disclose them.

Article 27 The Nomination Committee under the Board of Directors of the

Company shall be responsible for developing the standards and procedures for the

selection of directors and senior officers, selecting and reviewing the candidates for

directors and senior officers and their office qualifications, and offering

recommendations on the following matters to the Board of Directors:

(1) Size and composition of the Board of Directors based on the Company’s

operation, assets and equity structure;

(2) Nomination, appointment and removal of directors;
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(3) Appointment or dismissal of senior officers;

(4) Other matters prescribed by laws, administrative regulations, rules of the

CSRC, or the Articles of Association, or authorized by the Board of Directors.

If the Board of Directors fails to adopt or fully adopt the recommendations of the

Nomination Committee, it shall record the opinions of the Nomination Committee and

the specific reasons for its non-adoption in the board resolution and disclose them.

Article 28 The Remuneration and Appraisal Committee under the Board of

Directors of the Company shall be responsible for developing the assessment criteria

for directors and senior officers, conducting assessments, developing and examining

the remuneration policies and plans for directors and senior officers, and offering

recommendations on the following matters to the Board of Directors:

(1) Study and development of remuneration plans for directors and senior

officers, including but not limited to: performance evaluation criteria, procedures and

main evaluation system, main schemes and systems for rewards and punishments,

etc.;

(2) Review of the performance of duties by directors and senior officers of the

Company and conduct of annual performance appraisal on them;

(3) Supervision of the implementation of remuneration system for directors and

senior officers of the Company;

(4) Development or modification of the equity incentive plan or employee stock

ownership plan, and satisfaction of the conditions for granting equity to and

exercising equity by incentive recipients;

(5) Arrangements made by directors or senior officers for the stock ownership

plan for the relevant subsidiary planning a divestiture;

(6) Other matters prescribed by laws, administrative regulations, rules of the

CSRC, or the Articles of Association, or authorized by the Board of Directors.
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If the Board of Directors fails to adopt or fully adopt the recommendations of the

Remuneration and Appraisal Committee, it shall record the opinions of the

Remuneration and Appraisal Committee and the specific reasons for its non-adoption

in the board resolution and disclose them.

Article 29 If an independent director gives independent opinions, the opinions

shall be clear and shall at least contain the following:

(1) Basic information on significant matters;

(2) Basis for his/her opinions, including the procedures performed, documents

checked and content of site inspection;

(3) Legal compliance of significant matters;

(4) Impact on the rights and interests of the Company and minority shareholders,

possible risks and whether measures taken by the Company are effective or not;

(5) Concluding opinions given, including agreement, reservation and reasons

therefor, opposition and reasons therefor, inability to give an opinion and obstacles

thereof.

Article 30 Independent directors shall sign the independent opinions issued for

confirmation, and promptly report such opinions to the Board of Directors for

disclosure together with relevant announcements of the Company.

Article 31 The Company shall, on a periodical or unscheduled basis, convene

meetings attended solely by independent directors (the “Special Meetings of

Independent Directors”). The matters specified in subparagraphs (1) through (3) of

Article 21 and in Article 23 of these Rules shall be considered at the Special Meetings

of Independent Directors.

Other matters of the Company may be studied and discussed at the Special

Meetings of Independent Directors if necessary.

The Special Meetings of Independent Directors shall be convened and presided
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over by an independent director jointly elected by a majority of the independent

directors. If the convener fails to or is unable to perform his/her duties, two or more

independent directors may, on their initiative, convene a meeting and elect a

representative to preside over the meeting.

The Company shall facilitate and support the convening of Special Meetings of

Independent Directors.

Article 32 An independent director shall pay continuous attention to the

implementation of board resolutions on the matters specified in Articles 23, 26, 27

and 28 of these Rules, and if the independent director finds any violation of laws,

administrative regulations, rules of the CSRC, business rules of the stock exchange, or

the Articles of Association, or violation of the resolution adopted at the shareholders

meeting or the board meeting, the independent director shall report the violation to the

Board of Directors in a timely manner and may require the Company to make a

written explanation thereon. The Company shall promptly disclose any involved

matter that shall be disclosed.

If the Company fails to make an explanation or a timely disclosure in accordance

with the provisions of the preceding paragraph, the independent director may report it

to the CSRC and the stock exchange.

Article 33 An independent director shall work on site at the Company for not

less than 15 days each year.

In addition to attending shareholders meetings, board meetings and its special

committees, and Special Meetings of Independent Directors, independent directors

may perform their duties by various means such as obtaining information on the

operation of the Company on a periodical basis, hearing the reports of the

management, communicating with the person in charge of the internal audit institution,

the accounting firm providing audit services for the Company, and other

intermediaries, conducting field visits, and communicating with minority

shareholders.
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Article 34 The meeting minutes of the Board of Directors and its special

committees or the Special Meetings of Independent Directors shall be made according

to the relevant provisions, in which the opinions of independent directors shall be

indicated. Independent directors shall sign the meeting minutes for confirmation.

Independent directors shall prepare work records and record detailed information

on the performance of their duties. The information obtained in the process of an

independent director’s performance of his/her duties, relevant meeting minutes, and

records of communication with the personnel of the Company and intermediaries,

among others, shall constitute parts of the work records. An independent director may

require the board secretary and other relevant personnel to confirm the important

information in work records by signature, and the Company and relevant personnel

shall cooperate.

The work records of an independent director and the information provided by the

Company to the independent director shall be preserved for at least 10 years.

Article 35 Independent directors shall fulfill their obligations as directors in

accordance with the law, fully understand the Company’s operation and the contents

of board meetings, safeguard the interests of the Company and all shareholders, and

pay particular attention to the protection of the lawful rights and interests of minority

shareholders.

In the event of a conflict between shareholders or between directors of the

Company, which has a significant impact on the operation and management of the

Company, the independent directors shall take the initiative to perform their duties

and safeguard the overall interests of the Company.

Independent directors may publish their mailing addresses or E-mail addresses to

communicate with investors, accept investors’ inquiries and complaints, take the

initiative to investigate situations that damage the lawful rights and interests of the

Company and small and medium investors, and promptly reply to investors with the

investigation results.
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Article 36 Under any of the following circumstances, an independent director

shall report to the stock exchange in a timely manner:

(1) He/she is removed from office by the Company, and thinks that the reason

for the removal is improper;

(2) He/she resigns due to circumstances of the Company that prevent him/her

from exercising his/her functions and powers according to law;

(3) The meeting materials of the Board of Directors are incomplete or

insufficiently demonstrated, and two or more independent directors request in writing

to postpone the meeting or the consideration of the related matter, which is not

approved;

(4) The Board of Directors fails to take effective measures after he/she reports to

the Board of Directors that the Company or its directors or senior officers are

suspected of violating laws and regulations;

(5) Other circumstances that seriously impede him/her from performing his/her

duties.

Article 37 An independent director of the Company shall submit annual work

reports to the annual shareholders meeting of the Company, in which he/she shall

make an explanation of the performance of his/her duties. An annual work report shall

cover:

(1) Times and methods of attending the board meetings, voting results, and

times of attending the shareholders meetings;

(2) Participation in the work of the special committees under the Board of

Directors and Special Meetings of Independent Directors;

(3) Consideration of the matters specified in Articles 23, 26, 27 and 28 of these

Rules and exercising of the special functions and powers of independent directors

specified in paragraph 1 of Article 21 hereof;
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(4) Significant matters, methods and results of communication with the internal

audit institution and the accounting firm providing audit service for the Company

regarding the financial and business status of the Company;

(5) Communication with minority shareholders;

(6) Information such as the time and content of on-site work at the Company;

(7) Other information on the performance of his/her duties.

The annual work report of an independent director shall be disclosed no later

than the time when the Company issues a notice on the annual shareholders meeting.

Article 38 An independent director shall effectively perform the following

duties during the preparation, review and disclosure of the Company’s annual report:

(1) Listening to the Company’s reports on annual operation and significant

matters, and offering opinions and recommendations;

(2) Supervising the work process related to the Company’s annual report and the

confidentiality related to the disclosure of the Company’s information;

(3) Reviewing the Company’s annual audit work arrangement and related

materials in advance, and communicating with the accounting firm after completing

the preliminary audit;

(4) Giving independent opinions on matters in the annual report that may damage

the rights and interests of the Company or minority shareholders;

(5) Performing other duties prescribed by the CSRC and the stock exchange.

Article 39 The Company shall provide its independent directors with necessary

conditions and personnel support for their performance of duties, and designate the

board secretary to assist independent directors in performing their duties. The board

secretary of the Company shall ensure smooth communication between independent

directors and other directors, senior officers, and other relevant personnel, and ensure

that independent directors have access to sufficient resources and necessary
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professional opinions in the performance of their duties.

Article 40 The Company shall ensure that independent directors enjoy the

equal right to know as other directors. To ensure that independent directors can

effectively exercise their functions and powers, the Company shall regularly report its

operation to independent directors, provide relevant materials to independent directors,

and organize or cooperate with them in on-site investigations and other work.

Before the consideration of any significant or complicated matter by the Board of

Directors, the Company may organize its independent directors to participate in the

research and argumentation of the matter, fully listen to the opinions of independent

directors, and promptly report the adoption of their opinions to independent directors.

Article 41 The Company shall promptly send a notice on convening the board

meeting to independent directors, provide relevant meeting materials to them within

the time limit prescribed by laws, administrative regulations, the CSRC, the stock

exchange, or the Articles of Association, and provide effective communication

channels to the independent directors. If a meeting is convened by a special

committee under the Board of Directors, the Company shall provide relevant

materials and information within the time limit prescribed by the rules of procedure of

the relevant special committee. The Company shall keep the aforesaid meeting

materials for at least 10 years.

If two or more independent directors deem that the meeting materials are

incomplete, insufficiently demonstrated, or not provided in a timely manner, they may

submit to the Board of Directors a written request to postpone the meeting or the

consideration of the related matter, which shall be subject to the approval of the Board

of Directors.

Article 42 Where an independent director exercises his/her functions and

powers, the directors, senior officers, and other relevant personnel of the Company

shall cooperate with him/her, and may not refuse to do so or obstruct him/her, conceal

any relevant information, or interfere with his/her independent exercise of functions
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and powers.

Where an independent director is obstructed in his/her lawful exercise of

functions and powers, he/she may explain the circumstances to the Board of Directors,

require directors, senior officers and other relevant personnel to cooperate, and record

the specific circumstances of the obstruction and the resolution thereof in his/her work

records. If the obstruction is not eliminated, he/she may report it to the CSRC and the

stock exchange.

The Company shall promptly disclose the information that shall be disclosed and

is involved in the performance of duties by an independent director. If the Company

fails to do so, the independent director may directly apply for the disclosure or report

it to the CSRC and the stock exchange.

Article 43 The Company shall improve the mechanisms for communication

between independent directors and minority shareholders. Independent directors may

verify the issues raised by investors with the Company in a timely manner.

Article 44 The Company may establish a necessary liability insurance system

for independent directors to reduce the risks that may be incurred in the performance

of duties by its independent directors.

Article 45 The Company shall provide independent directors with appropriate

allowances commensurate with their duties. A plan for the rates of allowances shall be

made by the Board of Directors, considered and adopted at the shareholders meeting,

and disclosed in the annual report of the Company.

Except for the aforesaid allowances, an independent director may not obtain any

other benefit from the Company, any of its principal shareholders, actual controller, or

any entity or person that has interest relations with the Company.

Chapter V Supplementary Provisions

Article 46 For the purposes of these Rules, the following terms shall have the

following meanings:
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(1) Principal shareholders mean shareholders that hold 5% or more of the shares

issued by the Company or that hold less than 5% of the shares issued by the Company

but have a significant impact on the Company;

(2) Minority shareholders mean shareholders that individually or jointly hold less

than 5% of the shares issued by the Company and do not serve as directors or senior

officers of the Company;

(3) Affiliated enterprise means an enterprise directly or indirectly controlled by

the relevant entity;

(4) “Hold a position” means holding a position of director, supervisor, senior

officer or other staff.

Article 47 The term “above” mentioned herein includes the number itself,

while “more than” and “less than” do not include the number itself.

Article 48 Any matters not covered by these Rules shall be subject to the

relevant provisions of the applicable national laws and administrative regulations,

normative documents, and the Articles of Association.

Article 49 In case these Rules are contrary to the relevant provisions of the

applicable national laws and administrative regulations, normative documents, and the

Articles of Association, the relevant provisions of the relevant laws and administrative

regulations, normative documents, and the Articles of Association shall be applied.

Article 50 The right to interpret these Rules shall rest with the board of

directors.

Article 51 These Rules shall take effect from the date when they are adopted

upon deliberation by the shareholders meeting, and the same shall apply to any

amendments thereto.

Gotion High-tech Co., Ltd.

October 23, 2025
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Attachment 4-2

Implementation Measures for the Remuneration and

Appraisal of Directors and Senior Officers of

Gotion High-Tech Co., Ltd.

Chapter I General Provisions

Article 1 In order to motivate the directors, senior officers and other core

management personnel of Gotion High-Tech Co., Ltd. (hereinafter referred to as the

“Company”) to faithfully and diligently perform their job responsibilities, improve the

corporate governance structure and incentive and restraint mechanism, enhance the

Company’s operation and management level, and ensure its sustained, stable and

healthy development, these Measures are formulated in light of the actual situation of

the Company after being reviewed and approved by the Remuneration and Appraisal

Committee of the board of directors.

Article 2 These Measures shall apply to (hereinafter referred to as “Core

Management Personnel”):

(I) Directors of the Company;

(II) Senior officers of the Company, including the general manager, deputy

general managers, chief financial officer, secretary of the board of directors, etc.;

(III) Other core management personnel of the Company except senior officers;

and

(IV) Other personnel designated by the board of directors.

Article 3 The Company shall establish the remuneration system for directors

and senior officers, determine remuneration standards and income levels in

accordance with the following principles:
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(I) Principle of integrating an individual’s remuneration with the Company’s

scale and performance, external remuneration and environment, as well as the

individual’s position and responsibilities;

(II) Principle of distribution according to work and the equality of responsibility,

authority and interest, ensuring that the remuneration is in line with the value of the

position and the extent of the responsibility undertaken;

(III) Principle of combining an individual’s remuneration with the long-term

interests of the Company, ensuring that the remuneration is in line with the

Company’s goal of sustainable and healthy development; and

(IV) Principle of giving equal weight to incentives and constraints, as well as

rewards and punishments, ensuring that remuneration distribution is in line with job

responsibilities, performance achievements, and value creation.

Chapter II Allowances and Remuneration of Directors

Article 4 Implementation measures for allowances and remuneration of

directors are as follows:

(I) The administrative expenses required for directors to attend the board

meetings and perform their own duties shall be subject to an allowance system and be

granted quarterly;

(II) The transportation expenses for independent directors to and from the

Company, the accommodation expenses, as well as the costs for conducting research

activities at the Company, shall be borne by the Company; and

(III) Directors who hold specific management positions in the Company shall

receive comprehensive remuneration in accordance with their specific positions and

posts within the Company; directors who do not hold specific management positions

in the Company will not receive remuneration.

Article 5 Directors of the Company shall be entitled to director allowances as

follows:
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(I) Allowances for the chairman: RMB 300,000 per year (before tax);

(II) Allowances for independent directors: RMB 300,000 per year (before tax);

and

(III) Allowances for other directors: RMB 160,000 per year (before tax).

Article 6 Director allowances shall be paid by the Company quarterly after

withholding and remitting the individual income tax. If a director no longer holds the

position of director or voluntarily gives up enjoying or receiving the allowance, the

relevant director allowance shall be stopped from being paid to him/her from the

month following the occurrence of such matter.

Article 7 The reasonable expenses required for the directors of the Company

to attend the meetings of the board of directors, shareholders meetings, etc. to perform

their duties in accordance with the relevant provisions of the Company Law and the

Articles of Association shall be borne by the Company.

Article 8 In the course of performing his/her duties, if a director is condemned

by the stock exchange or punished or disciplined by the securities regulatory

department, or punished or disciplined by other administrative or judicial departments,

the board of directors may, depending on the severity of the circumstances, make

disciplinary proposals to reduce or suspend the distribution of allowances, and report

them to the shareholders meeting of the Company for review and approval.

Chapter III Remuneration of Senior Officers

Article 9 Senior officers shall perform management functions in accordance

with the provisions of the Company Law and the Articles of Association. The

remuneration of senior officers is based on an annual salary system, and consists of

four parts: basic salary, performance-based salary, seniority allowance and incentive

salary.

(I) Basic salary: It includes the base pay, post-rank salary and duty allowance.

The starting salary point and coefficient are determined based on the positions and job
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responsibilities of the above-mentioned personnel, including technical confidentiality

grants and various social insurances. The salary is determined in combination with

work goals and responsibilities assumed, and is paid monthly;

(II) Performance-based salary: The performance-based salary base is determined

based on the positions and job responsibilities of the above-mentioned personnel. It is

linked to the proportion of the Company’s production and operation indicators

completed and the progress of key and special tasks under each person’s jurisdiction.

The relevant assessment departments of the Company will evaluate each person’s

performance of duties and the completion of target tasks on an semi-annual basis, and

the salary will be distributed based on work performance assessment;

(III) Seniority allowance: To reflect the share of years of service in the

remuneration, the annual seniority allowance standard will be determined based on

the Company’s set starting salary point and coefficient and the years of service for the

Company, and distributed monthly together with the basic salary;

(IV) Incentive salary: The assessment is based on the completion of the

Company’s annual business goals and the Organizational Performance Target

Responsibility Agreement signed by the above-mentioned personnel at the beginning

of the year. It focuses on the comprehensive assessment of the annual work

performance and the progress of breakthrough work, reflecting the principle of giving

equal weight to rewards and punishments, sharing risks and responsibilities, and

closely linking personal interests with the Company’s interests. It will be distributed

after assessment at the end of the year.

Article 10 The basic salary and performance-based salary standards and

assessment implementation for senior officers shall be drafted by the relevant

departments of the Company and then submitted to the Remuneration and Appraisal

Committee of the board of directors for review and approval.

Article 11 The remuneration plans for directors (non-senior officers) who hold

specific management positions in the Company and other core management personnel
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other than senior officers shall be formulated by the general manager with reference to

the remuneration and performance appraisal principles for senior officers mentioned

above.

Article 12 The above-mentioned remuneration is determined on an annual basis.

The annual increase (or decrease) rate of the remuneration shall be appropriately

adjusted in accordance with the increase (or decrease) rate of the Company’s

operating performance.

Chapter IV Other Provisions

Article 13 Where the positions of core management personnel of the Company

change due to work requirements, the departing and succeeding personnel shall have

their current year’s remuneration calculated on a monthly basis based on the date of

the appointment and removal notice.

Article 14 Where any core management personnel holds two or more positions

concurrently, the remuneration level shall be based on the higher position standard.

Those who concurrently hold positions in subordinate branches or subsidiaries shall

not receive remuneration from the part-time units.

Article 15 Where the following circumstances occur during the tenure of core

management personnel, the Remuneration and Appraisal Committee may, depending

on the actual situation, deduct or not pay performance-based salary, and reserves the

right to pursue legal responsibility:

(I) Seriously violating the Company’s rules and regulations or relevant regulatory

provisions of the listed company, and receiving a serious internal warning from the

Company;

(II) Seriously damaging the Company’s interests or causing significant economic

losses to the Company;

(III) Being punished by the securities regulatory authorities for major illegal or

irregular acts;



MEETING MATERIALS OF THE SECOND EXTRAORDINARYGENERALMEETING OF SHAREHOLDERS IN 2025

199

(IV) Violating laws and regulations or being derelict in duty, resulting in major

decision-making mistakes, major safety and responsibility accidents, causing serious

impacts on the Company or the loss of enterprise assets;

(V) Being dealt with by relevant departments in accordance with laws and

regulations; or

(VI) Being removed from office or leaving the job without permission due to

personal reasons.

Article 16 The term “remuneration” as used in these Measures refers to pre-tax

income, and the individual income tax involved shall be uniformly withheld and

remitted by the Company. Social security, housing provident fund, enterprise annuity

and other benefits shall be strictly subject to relevant national and local laws and

regulations.

Article 17 In the event of force majeure that affects the normal production and

operation of the Company and causes abnormal fluctuations in business results, the

Remuneration and Appraisal Committee may make necessary adjustments to the

remuneration of core management personnel based on the actual situation.

Article 18 These Measures shall be implemented by the Human Resources

Department, the Finance Department and other relevant departments of the Company.

Chapter V Supplementary Provisions

Article 19 The right to interpret these Measures shall rest with the

Remuneration and Appraisal Committee of the board of directors.

Article 20 These Measures shall be formulated by the Remuneration and

Appraisal Committee of the board of directors, submitted to the board of directors for

approval, and take effect from the date when they are adopted upon deliberation by

the shareholders meeting, and the same shall apply to any amendments hereto.
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After these Measures come into effect officially, the Implementation Measures

for the Remuneration and Appraisal of Directors, Supervisors and Senior Officers

(July 2022) issued by the Company shall be simultaneously abolished.

Gotion High-Tech Co., Ltd.

October 23, 2025
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Attachment 4-3

Measures for the Management of Raised Funds of

Gotion High-Tech Co., Ltd.

Chapter I General Provisions

Article 1 In order to standardize the deposit, use and management of the

raised funds of Gotion High-Tech Co., Ltd. (hereinafter referred to as the “Company”),

improve the efficiency of the use of raised funds, and safeguard the legitimate rights

and interests of investors, these Measures are formulated in accordance with the

relevant provisions of the Company Law of the People’s Republic of China, the

Securities Law of the People’s Republic of China, the Rules for the Supervision of

Funds Raised by Listed Companies, the Rules Governing the Listing of Stocks on

Shenzhen Stock Exchange (hereinafter referred to as the “Listing Rules”), the

Self-regulatory Guidelines for Companies Listed on Shenzhen Stock Exchange No. 1 –

Standardized Operation of Companies Listed on the Main Board and other laws,

administrative regulations and normative documents, as well as the Articles of

Association, and in light of the actual situation of the Company.

Article 2 The term “raised funds” as used in these Measures refers to the

funds raised by the Company from investors through the issuance of stocks or other

securities with equity nature (including convertible corporate bonds, depositary

receipts, etc.) and used for specific purposes, excluding the funds raised by the

Company through the implementation of equity incentive plans and employee stock

ownership plans.

The term “over-raised funds” as used in these Measures refers to the portion of

the net amount of the actual raised funds issued by the Company after deducting the

issuance expenses (hereinafter referred to as “Net Raised Funds”) that exceeds the

planned amount of raised funds.

Article 3 The Company shall use the raised funds prudently, ensure that the
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funds are used for their designated purposes, and guarantee that the use of the raised

funds is consistent with the commitments made in the application documents for

issuance, and shall not change the investment direction of the raised funds without

authorization.

Article 4 Where an investment project with raised funds (hereinafter referred

to as the “Investment Project”) is implemented through a wholly-owned subsidiary, a

holding subsidiary or other enterprises controlled by the Company (collectively

referred to as the “Subsidiary”), the Company shall take necessary measures to ensure

that such subsidiary complies with the relevant provisions of these Measures.

Article 5 Directors and senior officers of the Company shall be diligent and

responsible, ensure the safety of the Company’s raised funds, and shall not manipulate

the Company to change the use of raised funds without authorization or in a disguised

manner.

Chapter II Deposit of Raised Funds

Article 6 To ensure the safe use and effective supervision of the raised funds,

the Company shall carefully select a commercial bank with a good reputation,

considerate service and convenient deposit and withdrawal to open a special account

for raised funds (hereinafter referred to as the “Special Account”), and deposit the

raised funds in the special account approved by the board of directors for centralized

management and use. The special account shall not have non-raised funds or be used

for other purposes.

If the Company has received financing twice or more, it shall set up special

accounts for the raised funds respectively.

The over-raised funds shall also be managed in a special account for raised

funds.

Article 7 The Company shall enter into a tripartite supervision agreement

(hereinafter referred to as the “Tripartite Agreement”) with the sponsor institution or
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independent financial advisor and the commercial bank where the raised funds are

deposited no later than one month after the raised funds are in place. After the

tripartite agreement is signed, the Company can use the raised funds.

The tripartite agreement shall at least contain the following:

(I) The Company shall deposit the raised funds in a special account in a

centralized manner;

(II) The account number of the special account for raised funds, the projects of

raised funds involved in the special account, and the amount deposited;

(III) If the amount withdrawn by the Company from the special account at one

time or cumulatively within 12 months exceeds RMB 50 million or 20% of the net

raised funds, the Company and the commercial bank shall promptly notify the sponsor

institution or independent financial advisor;

(IV) The commercial bank shall issue bank statements to the Company on a

monthly basis and copy them to the sponsor institution or independent financial

advisor;

(V) The sponsor institution or independent financial advisor may inquire about

the special account information at the commercial bank at any time;

(VI) The supervisory duties of the sponsor institution or independent financial

advisor, the notification and cooperation duties of the commercial bank, and the

regulatory methods of the sponsor institution or independent financial advisor and the

commercial bank over the use of the Company’s raised funds;

(VII) The rights, obligations and liability for breach of the Company, the

commercial bank, the sponsor institution or independent financial advisor; and

(VIII) If the commercial bank fails to issue a bank statement or notify the

sponsor institution or independent financial advisor of large withdrawals from the

special account in a timely manner for three times, or fails to cooperate with the

sponsor institution or independent financial advisor in querying and investigating the
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special account information, the Company may terminate the agreement and cancel

the special account for raised funds.

The Company shall promptly announce the main contents of the tripartite

agreement after its signing.

Where the Company implements an investment project through its holding

subsidiary, a tripartite agreement shall be jointly signed by the Company, the holding

subsidiary implementing the investment project, the commercial bank and the sponsor

institution or independent financial advisor. The Company and its holding subsidiary

shall be regarded as a party.

If the tripartite agreement is terminated before the expiration of its validity

period, the Company shall enter into a new tripartite agreement with the relevant

parties within one month from the date of termination of the tripartite agreement and

make a timely announcement.

Chapter III Use of Raised Funds

Article 8 The Company shall truthfully, accurately and completely disclose

the actual use of the raised funds. When any situation occurs that seriously affects the

normal progress of the investment plan of the raised funds, it shall promptly make an

announcement.

Article 9 In principle, the raised funds shall be used for the Company’s main

business and shall not be used for high-risk investments such as securities investment

and derivatives trading, or to provide financial assistance to others, nor shall they be

directly or indirectly invested in companies whose main business is the trading of

securities.

The Company shall not change the purpose of the raised funds in a disguised

way through pledge, entrusted loan or other means.

Article 10 When the Company uses the raised funds, it shall strictly follow the

relevant systems and regulations of the Finance Department and strictly fulfill the
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application and approval procedures for the use of funds.

The Company shall ensure the authenticity and fairness of the use of raised funds,

prevent the raised funds from being occupied or misappropriated by the controlling

shareholder, actual controller and other related parties, and take effective measures to

prevent related parties from obtaining improper benefits through the investment

projects.

If the Company discovers that its controlling shareholder, actual controller or

other related parties are occupying the raised funds, it shall require the occupying

party to return the funds immediately and disclose in a timely manner the reasons for

the occupation, its impact on the Company, the plan for repayment and rectification,

and the progress of the rectification. The board of directors will hold the relevant

parties legally responsible.

Article 11 Where any of the following circumstances occurs in an investment

project, the Company shall re-examine the feasibility and expected returns of the

project and decide whether to continue implementing the project:

(I) There are significant changes in the market environment involved in the

investment projects;

(II) After the raised funds have been credited to the account, the investment

project has been idle for more than one year;

(III) The completion period of the raised funds investment plan has been

exceeded and the amount of raised funds invested does not reach 50% of the relevant

plan amount; or

(IV) Other abnormal circumstances occur in the investment project.

Where the Company encounters the circumstances as prescribed in the preceding

paragraph, it shall disclose them in a timely manner. If it is necessary to adjust the

raised funds investment plan, the adjusted raised funds investment plan shall be

disclosed simultaneously. Where the investment project is to be changed, the relevant
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review procedures for changing the purpose of the raised funds shall apply.

The Company shall disclose in the latest regular report the specific

circumstances of the re-evaluation of the investment project during the reporting

period, including the progress of the project and the reasons for any abnormalities.

Article 12 If the investment project is not expected to be completed within the

original period and the Company intends to postpone the implementation, it shall be

promptly approved by the board of directors, and the sponsor institution or

independent financial advisor shall express a clear opinion. The Company shall

promptly disclose the specific reasons for the failure to complete the project on

schedule, explain the current deposit and accounting status of the raised funds,

whether there are any circumstances that affect the normal progress of the raised

funds usage plan, the expected completion time and the phased investment plan, as

well as the measures to ensure the completion on schedule after the postponement.

Article 13 When the Company uses the raised funds for the following matters,

it shall be subject to the approval of the board of directors and the sponsor institution

or independent financial advisor shall express a clear opinion:

(I) to replace the self-owned funds that have been pre-invested in the investment

project with the raised funds;

(II) to use temporarily idle raised funds for cash management;

(III) to use temporarily idle raised funds to temporarily supplement working

capital;

(IV) to change the purpose of the raised funds;

(V) to change the implementation location of the investment project;

(VI) to use the surplus raised funds; and

(VII) to use the over-raised funds for ongoing projects and new projects,

repurchase of the Company’s shares and cancel in accordance with the law.
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If the Company changes the purpose of the raised funds, uses the over-raised

funds, or uses the surplus raised funds to meet the standards for review by the

shareholders meeting, it shall also be subject to the approval of the shareholders

meeting.

Where the relevant matters involve related party transactions, asset purchases,

external investments, etc., the review procedures and information disclosure

obligations shall also be fulfilled in accordance with the relevant provisions of the

Listing Rules.

Article 14 Where the Company replaces its self-owned funds that have been

pre-invested in the investment project with the raised funds, it shall, in principle,

implement the replacement within six months after the raised funds are transferred to

the special account.

During the implementation of the investment project, in principle, the raised

funds shall be directly used for payment. If it is truly difficult to directly use the raised

funds for payment of personnel salaries, purchase of overseas products and equipment,

etc., the replacement can be implemented within six months after the self-raised funds

are used for payment.

If the Company has disclosed in the application documents for issuance that it

intends to replace the self-raised funds that have been pre-invested with the raised

funds and the amount of the pre-investment has been determined, it shall make an

announcement to the public before the implementation of the replacement.

Article 15 The Company may use the temporarily idle raised funds for cash

management, which shall be implemented through a special account for raised funds

or a publicly disclosed product-specific settlement account. Where cash management

is implemented through a product-specific settlement account, such account shall not

have non-raised funds or be used for any other purpose. The implementation of cash

management shall not affect the normal progress of the raised funds investment plan.

When opening or closing a product-specific settlement account, the Company shall
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promptly make an announcement.

Cash management products shall meet the following conditions:

(I) For products with high security such as structured deposits and

large-denomination certificates of deposit, they shall not be non-principal-guaranteed

types;

(II) They shall have good liquidity, with a term not exceeding 12 months; and

(III) They shall not be pledged.

Article 16 Where the Company uses idle raised funds for cash management, it

shall promptly announce the following after submitting it for deliberation and

approval by the board of directors:

(I) Basic information of the funds raised, including the time of arrival, the

amount and the net amount of funds raised, the investment plan, etc.;

(II) The use of raised funds and the reasons for the idleness of raised funds;

(III) The amount and term of cash management, whether there are any disguised

changes in the use of raised funds and measures to ensure that it does not affect the

normal progress of the investment project;

(IV) The income distribution method, investment scope, principal guarantee

commitment and safety analysis provided by the issuer of the cash management

products, as well as the risk control measures taken by the Company to ensure the

safety of funds, etc.; and

(V) Opinions issued by the sponsor institution or independent financial advisor.

Article 17 When the financial condition of the issuer of cash management

products deteriorates, the invested products face losses or other major risk situations

occur, the Company shall promptly disclose a risk warning announcement to the

public and explain the risk control measures taken by the Company to ensure the

safety of funds.
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Article 18 Where the Company temporarily uses its idle raised funds to

supplement working capital, it shall do so through a special account for raised funds,

which is limited to production and business operations related to its main business and

shall meet the following conditions:

(I) It is prohibited to change the purpose of the raised funds in a disguised

manner or affect the normal progress of the raised funds investment plan;

(II) The raised funds previously used for temporarily supplementing working

capital have been returned;

(III) The period for a single temporary supplement of working capital does not

exceed 12 months; and

(IV) The idle raised funds are not used directly or indirectly for high-risk

investments such as securities investment and derivatives trading.

Article 19 Where the Company temporarily supplements its working capital

with idle raised funds, it shall promptly announce the following after submitting it for

deliberation and approval by the board of directors:

(I) Basic information of the funds raised, including the time of arrival, the

amount and the net amount of funds raised, and the investment plan, etc.;

(II) The use of raised funds;

(III) The amount and period of supplementing working capital with idle raised

funds;

(IV) The amount of financial expenses expected to be saved by supplementing

working capital with idle raised funds, the reasons for the insufficiency of working

capital, whether there are any disguised changes in the use of raised funds and

measures to ensure that it does not affect the normal progress of the investment

project;

(V) Opinions issued by the sponsor institution or independent financial advisor;
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and

(VI) Other contents as required by the stock exchange.

Article 20 Before the due date for the Company to temporarily supplement its

working capital with idle raised funds, the Company shall return such funds to the

special account for raised funds and promptly make an announcement after all the

funds have been returned. If the Company anticipates that it will be unable to return

the funds to the special account for raised funds on schedule, it shall, before the due

date, go through the review procedures as required by the preceding paragraph and

make a timely announcement. The announcement shall contain the destination of the

funds, the reasons for the inability to return them, the reasons and period for

continuing to use them to supplement working capital, etc.

Article 21 Where the Company changes the implementation location of the

investment project, it shall promptly make an announcement after the deliberation and

approval by the board of directors, explaining the change, the reasons, the impact on

the implementation of the investment project, and the opinions issued by the sponsor

or independent financial advisor.

Article 22 After the completion of a single or all of the investment projects, if

the surplus funds (including interest income) are less than 10% of the net amount of

funds raised for the project, the Company’s use of the surplus funds shall be subject to

the approval of the board of directors, and the sponsor institution or independent

financial advisor shall express a clear opinion.

If the surplus funds (including interest income) reach or exceed 10% of the net

amount of funds raised for the project, the Company’s use of the surplus funds shall

also be subject to the approval of the shareholders meeting.

If the surplus funds (including interest income) are less than RMB 5 million or

less than 1% of the net amount of funds raised for the project, the aforementioned

procedures may be exempted, and the use of such funds shall be disclosed in the

annual report.
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Article 23 The Company shall, in accordance with its development plan and

actual production and operation needs, properly arrange the plan for use of the

over-raised funds. The over-raised funds shall be used for ongoing projects and new

projects, repurchase of the Company’s shares and cancelled in accordance with the

law, which shall be submitted to the board of directors and shareholders meeting for

deliberation and approval, with the sponsor institution or independent financial

advisor expressing a clear opinion. The Company shall clarify the specific plan for

use of the over-raised funds no later than the overall completion of the same batch of

investment projects, and put them into use as planned.

When the Company uses the over-raised funds to invest in ongoing projects and

new projects, it shall fully disclose the construction plans, investment necessity and

rationality, investment cycle and return rate of the relevant projects. If the projects

involve related party transactions, asset purchases, external investments, etc., it shall

also fulfill the review procedures and information disclosure obligations in

accordance with the relevant provisions of the Listing Rules.

If it is truly necessary to use temporarily idle over-raised funds for cash

management or to temporarily supplement working capital, the necessity and

rationality should be explained. If the Company uses temporarily idle over-raised

funds for cash management or to temporarily supplement working capital, the amount,

term and other matters shall be approved by the board of directors, and the sponsor

institution or independent financial advisor shall express a clear opinion.

Article 24 The Company shall, based on its actual production and operation

needs, use the over-raised funds in a planned manner in the following order after

submitting to the board of directors or shareholders meeting for deliberation and

approval:

(I) To make up for the funding gap of the investment projects;

(II) To temporarily supplement working capital; and

(III) To use them for cash management.
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Chapter IV Change of the Purpose of Raised Funds

Article 25 Where the Company has any of the following circumstances, it shall

be regarded as changing the purpose of the raised funds:

(I) Cancelling or terminating the original investment project, implementing a

new project or permanently supplementing working capital;

(II) Changing the implementing entity of the investment project (except for the

change of the implementing entity between the Company and its wholly-owned

subsidiaries);

(III) Altering the implementation methods of the investment project; and

(IV) Other circumstances as determined by the China Securities Regulatory

Commission and the stock exchange.

Article 26 The board of directors of the Company shall scientifically and

prudently select new investment projects, conduct feasibility analyses on new

investment projects, and be convinced that the investment projects have good market

prospects and profitability, and can effectively prevent investment risks and improve

the efficiency of the use of raised funds.

Article 27 If the Company intends to change the purpose of the raised funds, it

shall promptly announce the following after submitting it to the board of directors for

deliberation and approval, and submit it to the shareholders meeting for deliberation

and approval:

(I) The original investment project plan and actual investment;

(II) Reasons for terminating the original investment project;

(III) Basic information and investment plans of the new investment project,

feasibility analysis and economic benefit analysis;

(IV) An explanation that the new investment project has been or is to be

approved by relevant state departments;
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(V) Opinions of the sponsor institution or independent financial advisor on

changing the use of the raised funds;

(VI) An explanation that the change in the use of raised funds still needs to be

submitted to the shareholders meeting for deliberation; and

(VII) Other contents required by the stock exchange.

Where the new project involves related party transactions, asset purchases,

external investments, etc., the review procedures and information disclosure

obligations shall also be fulfilled in accordance with the relevant provisions of the

Listing Rules.

Article 28 Where the Company changes the implementation of an investment

project to a joint venture operation mode, it shall, on the basis of fully understanding

the basic situation of the joint venture partner, carefully consider the necessity of the

joint venture, and shall hold a controlling stake to ensure effective control over the

project for the use of raised funds.

Article 29 Where the Company changes the purpose of an investment project to

acquire the assets (including equity) of its controlling shareholder or actual controller,

it shall ensure that it can effectively avoid horizontal competition and reduce related

party transactions after the acquisition is completed.

Article 30 Before the completion of all the investment projects of the Company,

if there is a surplus of funds due to the termination of the projects and part of the

raised funds is used to permanently supplement working capital, the following

requirements shall be met:

(I) The raised funds have been in the account for more than one year;

(II) It does not affect the implementation of other raised fund projects; and

(III) The approval procedures and information disclosure obligations will be

fulfilled in accordance with the requirements for the change of the use of raised funds.
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Chapter V Management and Supervision of Raised Funds

Article 31 The Finance Department of the Company shall establish a ledger for

the use of raised funds, detailing the expenditure of raised funds and the investment in

raised fund projects.

The Internal Audit Department of the Company shall inspect the deposit,

management and use of raised funds at least once every quarter and report the

inspection results to the Audit Committee in a timely manner.

If the Audit Committee believes that there are violations in the management of

the Company’s raised funds, major risks, or that the Internal Audit Department has

failed to submit the inspection result report as prescribed in the preceding paragraph,

it shall promptly report to the board of directors.

The Securities Affairs Department of the Company shall be responsible for

disclosing the deposit, management and use of the raised funds.

Article 32 The board of directors of the Company shall continuously pay

attention to the actual deposit, management and use of the raised funds, conduct a

comprehensive review of the progress of the investment projects every half year, issue

special reports on the deposit, management and use of the raised funds for the half

year and the year, and disclose them simultaneously with the regular reports, until the

raised funds are fully used and there is no use of the raised funds during the reporting

period.

If there is a discrepancy between the actual investment progress of an investment

project and the investment plan, the Company shall explain the specific reasons. If the

actual amount of raised funds used by an investment project in a given year differs

from the estimated amount of funds used in the most recent disclosed raised fund

investment plan by more than 30%, the Company shall adjust the investment plan of

the investment project, and disclose the most recent annual investment plan for raised

funds, the current actual investment progress, the adjusted expected annual investment

plan and the reasons for the changes in the investment plan, etc. in the special reports
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and regular reports on the deposit, management and use of raised funds,

The Company shall, in the special report on the deposit, management and use of

the raised funds for the year, explain the use of the over-raised funds and the plan for

use for the next year.

Where the raised funds are invested in overseas projects, the Company and the

sponsor institution shall take effective measures to ensure the safety and standardized

use of the raised funds invested in overseas projects, and disclose the specific

measures and actual effects in the special report.

Article 33 Where the Company has used the raised funds in the current year,

the Company shall, at the same time as conducting the annual audit, engage an

accounting firm to issue a verification report on the deposit, management and use of

the raised funds for the year.

The accounting firm shall reasonably verify whether the special report of the

board of directors has been prepared in accordance with the relevant regulations of the

stock exchange and whether it truthfully reflects the actual deposit, management and

use of the raised funds for the year, and put forward verification conclusion.

If the verification conclusion is “Qualified conclusion”, “Negative conclusion”

or “Conclusion cannot be drawn”, the board of directors shall analyze the reasons for

the conclusion drawn by the accountant in the verification report, propose rectification

measures and disclose them in the annual report.

Article 34 The sponsor institution shall, in accordance with relevant regulations,

conduct continuous supervision over the deposit, management and use of the

Company’s raised funds. If any abnormal situation is found during the continuous

supervision, it shall conduct on-site verification in a timely manner. The sponsor

institution or independent financial advisor shall conduct on-site inspection of the

deposit, management and use of the Company’s raised funds at least once every six

months.
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At the end of each fiscal year, the sponsor institution or independent financial

advisor shall issue a special verification report on the deposit, management and use of

the Company’s raised funds for the year and disclose it. Where the accounting firm

issues a verification conclusion of “Qualified conclusion”, “Negative conclusion” or

“Conclusion cannot be drawn” on the deposit, management and use of the Company’s

raised funds, the sponsor institution or independent financial advisor shall also

carefully analyze the reasons for the accounting firm’s issuance of the verification

conclusion in its verification report and put forward clear verification opinions.

If the sponsor institution or independent financial advisor discovers that the

Company or the commercial bank has failed to fulfill the tripartite agreement as

agreed, or discovers during on-site inspections of the Company that there are major

violations or significant risks in the Company’s management of raised funds, it shall

urge the Company to make timely rectifications.

Article 35 The Company shall cooperate in the continuous supervision of the

sponsor institution or independent financial advisor and the audit of the accounting

firm, and provide or apply to the bank for the necessary materials related to the

deposit, management and use of the raised funds in a timely manner.

Article 36 Where the relevant responsible persons of the Company violate the

relevant provisions of these Measures, the Company shall, depending on the severity

of the circumstances, impose disciplinary actions such as warnings, demerits, and

removal from office on the relevant responsible persons, and may also make

appropriate compensation demands against them. In serious cases, the Company will

report to the superior regulatory department for investigation and handling.

Chapter VI Supplementary Provisions

Article 37 The term “more than” in these Measures includes the given figure,

whereas the terms “over” and “below” do not include the given figure.

Article 38 Any matters not covered by these Measures shall be subject to the

relevant provisions of the applicable national laws and administrative regulations,
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normative documents, and the Articles of Association.

Article 39 In case these Measures are contrary to the relevant provisions of the

applicable national laws and administrative regulations, normative documents, and the

Articles of Association, the relevant provisions of the applicable national laws and

administrative regulations, normative documents, and the Articles of Association shall

be applied, and these Measures shall be amended as soon as possible.

Article 40 The right to interpret and amend these Measures shall rest with the

board of directors.

Article 41 These Measures shall take effect from the date when they are

adopted upon deliberation by the board of directors, and the same shall apply to any

amendments hereto.

Gotion High-Tech Co., Ltd.

October 23, 2025
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Attachment 4-4

External Donation Management Policy of

Gotion High-Tech Co., Ltd.

Chapter I General Provisions

Article 1 In order to standardize the external donations of Gotion High-Tech

Co., Ltd. (hereinafter referred to as the “Company”), strengthen the management of

the Company’s external donations, safeguard the interests of shareholders, creditors

and employees, and better fulfill the Company’s social responsibilities, this Policy is

formulated in accordance with the relevant provisions of the Company Law of the

People’s Republic of China, the Welfare Donations Law of the People’s Republic of

China and other laws, administrative regulations and normative documents, as well as

of the Articles of Association, and in light of the actual situation of the Company.

Article 2 The term “external donation” as used in this Policy refers to the act

of the Company voluntarily and gratuitously donating its legally owned assets that it

has the right to dispose of to a legally designated recipient for public welfare

undertakings that have no direct relation to its production and business operations.

Article 3 This Policy shall apply to the external donation activities of the

Company and its holding subsidiaries.

Chapter II Principles of External Donations

Article 4 External donations shall follow the following principles and

requirements:

(I) Legality and compliance: When making external donations, the Company

shall abide by laws and regulations, and shall not violate social morality, not harm

public interests or the legitimate rights and interests of other citizens, not harm the

legitimate interests of its shareholders, and not use donations for bribery,

embezzlement or transfer of its assets.
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(II) Voluntariness and gratuitousness: After the Company makes an external

donation, it shall not require the recipient to create convenient conditions in terms of

financing, market access, administrative licensing, or the occupation of other

resources, nor shall it engage in profit-making activities under the guise of donation.

(III) Clear rights and responsibilities: The directors, senior officers or other

employees of the Company shall not donate the Company’s assets in their personal

names to external parties. After the recipient receives the donated assets, the use of

donated assets should respect the donor’s wishes and be in line with public welfare

purposes. Donated assets shall not be diverted for other uses.

(IV) Act within capacity: The Company shall make external donations within its

capacity and shall not affect its normal business operations. Except in special

circumstances, if the Company anticipates that it has already suffered losses, or if

external donations will lead to losses or affect its normal production and operation,

the Company shall not make external donations.

(V) Honesty and integrity: Donations that the Company has deliberated and

decided upon in accordance with its internal system and has already committed to the

public or the recipients must be fulfilled in good faith.

Chapter III Types and Beneficiaries of External Donations

Article 5 Types of external donations:

(I) Public welfare donations: Donations for the construction of education, science,

culture, health care, sports undertakings, environmental protection, and social public

facilities.

(II) Relief donations: Donations provided to areas affected by natural disasters or

recognized by the state as “old, young, border, and poor” regions, as well as social

organizations such as charity associations, the Red Cross Society, the Disabled

Persons’ Federation, and youth foundations, or to disadvantaged groups and

individuals in society for production and living relief and assistance.
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(III) Other donations: Except for the donations mentioned above, donations made

by the Company for the purpose of promoting humanitarianism or facilitating social

development and progress, as well as for other public and welfare undertakings

necessary for the Company to fulfill its social responsibilities.

Article 6 The direct and ultimate beneficiaries of the Company’s external

donations shall be public welfare social organizations, public welfare non-profit

institutions, disadvantaged groups in society or individuals in difficulty, etc. Among

them, public welfare social organizations refer to social groups such as foundations

and charitable organizations that are established in accordance with the law and aim to

develop public welfare undertakings; public welfare non-profit institutions refer to

educational institutions, scientific research institutions, medical and health institutions,

social public cultural institutions, social public sports institutions and social welfare

institutions, etc., which are established in accordance with the law and engaged in

public welfare undertakings without the aim of making profits.

Article 7 The Company shall not make donations to any entity or individual

that has a controlling or controlled relationship with the Company in terms of equity,

operation or finance.

Chapter IV Scope of Assets for External Donations

Article 8 The assets that the Company can use for external donations include

cash and physical assets (including goods in stock, fixed assets and other tangible

assets, etc.).

Article 9 The main fixed assets needed for the Company’s production and

operation, the equity and creditor’s rights held, the properties entrusted for

management, the specially approved reserve materials by the state, the state fiscal

appropriation, the properties with security interests established, the properties with

unclear ownership relations, or the deteriorated, damaged, expired and scrapped

goods and materials shall not be used for external donations.
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Chapter V Procedures and Rules for Decision-making on External
Donations

Article 10 The approval of the Company’s external donations shall strictly

follow the approval procedures for the fulfillment of authority stipulated by relevant

national laws, regulations and this Policy.

Article 11 The decision-making procedures for external donations made by the

Company within each accounting year, including cash donations and donations of

physical assets (whose value is calculated based on net book value), shall be as

follows:

(I) If the amount of a single or cumulative donation accounts for more than 30%

of the Company’s audited net profit in the most recent accounting year, or the absolute

amount exceeds RMB 50 million, upon deliberation by the board of directors, it shall

be submitted to the Company’s shareholders meeting for deliberation and approval

before implementation;

(II) If the amount of a single or cumulative donation accounts for more than 10%

of the Company’s audited net profit in the most recent accounting year and the

absolute amount does not exceed RMB 50 million, it shall be implemented after being

deliberated and approved by the board of directors; and

(III) If the above standards are not met, it shall be implemented after approval by

the general manager of the Company.

For donations arising from the same entity and the same matter, they should be

regarded as a single donation and accumulated within 12 consecutive months.

When the above-mentioned deliberation procedures are performed, if the

external donations accumulated within the same accounting year have already gone

through the relevant deliberation procedures as stipulated above, they shall no longer

be included in the relevant cumulative calculation.

Article 12 The Party and Mass Work Department of the Company is the
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centralized management department for external donations, responsible for organizing

the compilation of the annual external donation budget, coordinating and managing

the Company’s external donations, and monitoring the amount of external donations.

Article 13 For the Company’s external donations, the relevant departments

shall formulate the donation plan and submit the donation application. After

deliberation by head of each division, the approval procedures shall be performed in

accordance with the relevant provisions of this Policy.

The donation plan should contain the following: the reason for the donation, the

recipient, the donation channel, the donation method, the person responsible for the

donation, the composition and amount of the donated property, the handover

procedures of the donated property (if any), and a compliant receipt obtained after the

donation, etc. Before initiating the decision-making process for external donations,

the relevant departments shall submit the external donation plan to the Company’s

Compliance Department, which shall then conduct compliance checks on the reasons

for the donation and the recipients. The relevant departments shall cooperate in the

relevant checks.

Article 14 External donations made by wholly-owned and holding subsidiaries

of the Company shall be managed as the Company’s donations. All subsidiaries of the

Company that are involved in external donations must report to the Company in

accordance with the above regulations and obtain approval through the relevant

approval procedures under this Policy before making external donations.

Article 15 For the Company’s approved external donations, the relevant

departments shall properly file and keep for future reference after obtaining the

relevant approval documents involved in the donation plan, donation certificates, and

materials related to the implementation of the donation, and report to the Company’s

Party and Mass work department for record. The Party and Mass Work Department

shall establish a record book for reference.

Chapter VI Inspection and Supervision of External Donations
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Article 16 The Internal Audit Department of the Company shall be responsible

for supervising and inspecting the Company’s external donations, urging the handling

departments to strictly implement this Policy and the Company’s internal discussion

norms, and preventing and stopping arbitrary external donations.

Article 17 For those who make donations without complying with the

provisions of this Policy or engage in illegal and disciplinary donation activities such

as abusing power for personal gain or transferring assets, the Company will,

depending on the severity of the circumstances, take measures such as salary

reduction, demotion, removal from office, or termination of labor contracts against the

directly responsible managers and other directly responsible persons. If a crime is

constituted, the case will be transferred to the judicial authorities for handling.

Chapter VII Supplementary Provisions

Article 18 The term “more than” in this Policy includes the given figure,

whereas the term “over” does not include the given figure.

Article 19 Any matters not covered by this Policy shall be subject to the

relevant provisions of the applicable national laws and administrative regulations,

normative documents, and the Articles of Association.

Article 20 In case this Policy is contrary to the relevant provisions of the

applicable national laws and administrative regulations, normative documents, and the

Articles of Association, the relevant provisions of the applicable national laws and

administrative regulations, normative documents, and the Articles of Association shall

be applied, and this Policy shall be amended as soon as possible.

Article 21 The right to interpret and amend this Policy shall rest with the board

of directors.

Article 22 This Policy shall take effect from the date when it is adopted upon

deliberation by the board of directors, and the same shall apply to any amendments

hereto.
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Gotion High-Tech Co., Ltd.

October 23, 2025
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