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Notes on The First 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:

I. 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
1
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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.
September 23, 2025
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Gotion High-Tech Co., Ltd.

First Extraordinary General Meeting of Shareholders in 2025 Agenda

I. Meeting time: 3:00 PM, September 23, 2025 (Tuesday)

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 Additional Estimates of Day-to-Day Related-Party

Transactions for the Year 2025

Proposal on the Employee Stock Ownership Plan (Phase V) (Draft) and
its Summary

Proposal on the Measures for the Administration of the Employee Stock
Ownership Plan (Phase V) of the Company

Proposal on Requesting the General Meeting of Shareholders to
4 | Authorize the Board of Directors to Handle Matters Related to the
Employee Share Ownership Plan (Phase V)

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.
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Proposal One

Proposal on Additional Estimates of Day-to-Day Related-Party Transactions
for the Year 2025

Dear Shareholders:

I. Basic Information about Day-to-day Related-Party Transactions
(1) Overview of additional estimated day-to-day related-party transactions

In order to regulate the Company’s business operations and protect the legitimate
interests of the Company and its shareholders in accordance with relevant laws and
regulations, the Company and its holding subsidiaries, in light of the actual needs of
business operation and development, plan to increase the estimated amount of
day-to-day related-party transactions with its related parties Nanjing Shengshi
Precision Industry Co., Ltd., Anhui Gotion Feidong New Energy Technology Co., Ltd.
and its subsidiaries, Hefei Yuanyuan Technology Co., Ltd., Bengbu Jinshi
Technology Co., Ltd., Anhui Gotion Xianglv Technology Co., Ltd., Shanghai Gotion
Digital Energy Technology Co., Ltd., Hefei Atomic Innovation Energy Co., Ltd.,
Jiangsu Dianlala New Energy Technology Co., Ltd., Volkswagen (China) Investment
Co., Ltd. and its related parties, Gotion Holding Group Co., Ltd. and its subsidiaries,
Nanjing Gotion Holding Group Co., Ltd. and its subsidiaries. The validity period of
the additional estimated day-to-day related-party transactions shall be from the date of
approval of this proposal by the general meeting of shareholders of the Company to
the date of convening of the GMS for consideration of the proposal on the estimated

day-to-day related-party transactions of the Company for the following year.

This related-party transaction does not constitute a major asset restructuring as
defined in the “Administrative Measures for Major Asset Restructuring of Listed

Companies”.
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(2) Categories and amounts of the estimated additional day-to-day related-party transactions

Unit: RMB Ten thousand

Originally Estimated Estimated Amount e —
. Pricing estimated amount to amount after incurred in | . .
Categories Related party Contents .. . . . . incurred in
principle | amount in increase the increase in January to 2024
2025 this time 2025 June 2025
Nanjing Shengshi Precision Cell cases and
Industry Co., Ltd. accessories 100,000.00 50,000.00 150,000.00 81,236.12 | 106,049.57
Anhui Gotion Feidong New Battery
Energy Technology Co., Ltd. and materials and 50,000.00 10,000.00 60,000.00 15,487.57 54,479.60
its subsidiaries accessories
Hefei Yuanyuan Technolo Aluminum foil
Cf)“ Lid & | and conductive 50,000.00 | 50,000.00 100,000.00 | 30,277.74 | 49,646.26
v paste
Bengbu Jinshi Technology Co., | Cell boxes and | Fair 0.00 | 20,000.00 20,000.00 9.817.43 | 12,629.32
Ltd. accessories pricing
. . . Battery with
Purchase of Anhui Gotion Xiangly enclosures and | reference | 20,000.00 |  20,000.00 40,000.00 6,51520 | 84,495.45
goods Technology Co., Ltd. .
accessories to market
Shanghai Gotion Digital Energy AC ESS prices 0.00 | 20,000.00 20,000.00 1,782.26 |  6,889.37
Technology Co., Ltd.
Hefei At"m‘ég“nﬁ’tza“o“ Energy | gquipment 0.00 | 60,000.00 60,000.00 265.49 1,701.85
Volkswagen (China) Investment | Raw materials
Co., Ltd. and its related parties for battery cells 0.00 | 100,000.00 100,000.00 4,874.93 0.00
. . Battery
Gotion Holding Group Co., Ltd. 1\ = oo and 0.00 | 10,000.00 10,000.00 93.62 0.38
and its subsidiaries .
accessories
Sub-total 220,000.00 | 340,000.00 560,000.00 150,350.36 | 315,891.80
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Anhui Gotion Feidong New

ESS and waste

Eneray Technology Co.. Ltd. materials 50,000.00 70,000.00 120,000.00 28,321.90 0.00
Jiangsu Dianlala New Energy | ESS and battery | Fair 20,000.00 | 20,000.00 40,000.00 | 22,285.71 19.06
Technology Co., Ltd. cells pricing
Shanghai Gotion Digital Energy | ESS and battery with
Sale of goods Technology Co., Ltd. cells reference 30,000.00 70,000.00 100,000.00 8,609.37 17,989.06
Gotion Holding Group Co., Ltd. | ESS and battery | to market 0.00 | 20,000.00 20,000.00 3,533.28 507.92
and its subsidiaries cells prices
Nanjing Gotion Holding Group | ESS and waste 0.00 | 20,000.00 20,000.00 | 12,767.69 | 18,677.07
Co., Ltd. and its subsidiaries materials
Sub-total 100,000.00 | 200,000.00 300,000.00 75,517.95 37,193.11
Fair
pricing
Acceptance of | Nanjing Gotion Holding Group Labor, energy with
services/lease-in Co., Ltd. and its subsidiaries and rental fees | reference 0.00 10,000.00 10,000.00 1,040.19 6,196.28
assets to market
prices
Sub-total 0.00 10,000.00 10,000.00 1,040.19 6,196.28
Gotion Holding Group Co., Ltd. | Energy and Fair 0.00 | 5,000.00 5,000.00 66.00 0.08
and its subsidiaries rental fees pricing
Provision of with
services/lease of | Nanjing Gotloq Holdmg .Grloup Energy and reference 0.00 5.000.00 5.000.00 128.78 30.88
assets Co., Ltd. and its subsidiaries rental fees to market
prices
Sub-total 0.00 10,000.00 10,000.00 194.78 30.96
Total 320,000.00 | 560,000.00 880,000.00 227,103.28 | 359,312.15

Note 1: The amounts in the above table are all tax-exclusive. Due to the large number of related parties that have day-to-day related-party transactions with the

Company, it is difficult to disclose all the information of related parties. Therefore, for related parties that are expected to incur transactions amounting to less than

0.5% of the Company’s audited net assets for the previous year, the consolidated presentation is carried out for enterprises under the same control;

Note 2: VW China is the Company’s largest shareholder, and in accordance with the principle of prudence, its related parties refer to entities that are identified as
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related parties of the Company based on the relevant provisions of the “Stock Listing Rules of Shenzhen Stock Exchange”;

Note 3: Within the scope of the above estimated total amount of related-party transactions, the Company and its subsidiaries may adjust according to the actual

situation within the scope of the estimated total amount of various related-party transactions of each related-party under the same control, and the specific transaction

amount and content shall be subject to the contract signed.

(3) Actual amount of day-to-day related-party transactions incurred in the previous year

Unit: RMB Ten thousand

Contents of

Percentage of
actual
amount

Difference
between actual

. . Amount actually Estimated
Categories Related parties related-party . compared to amount and
. incurred amount .
transactions the amount estimated
of similar amount (%)
business (%)
MCC Ramu New Energy Technology Co.,
Lid Ternary precursor 4,532.89 50,000.00 0.34% 90.93%
Hefei Qianrui Technology Co., Ltd. Electrolyte 38,267.76 50,000.00 2.83% 23.46%
Purchase of — .

Anhui Chiyu New Materials Technology Battery module

goods and i 52,456.87 35,000.00 5.46% -49.88%
. Co., Ltd. accessories
raw materials - X
Hefei Yuanyuan Technology Co., Ltd. Raw materials 49,646.26 90,000.00 3.68% 44.84%
from related

. Nanjing Shengshi Precision Industry Co., i

parties Ve 8 Lid v Battery accessories 106,049.57 120,000.00 11.03% 11.63%
Anhui Gotion Xianglv Technology Co., Battery enclosures

. 84,495.45 100,000.00 8.79% 15.50%

Ltd. and accessories
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Shanghai Gotion Digital Energy

ESS accessories and

6,889.37 80,000.00 1.24% 91.39%
Technology Co., Ltd. battery cells
Bengbu Jinshi Technology Co., Ltd. Battery accessories 12,629.32 20,000.00 1.31% 36.85%
Gotion Holding Group Co., Ltd. and its Raw materials and
. 0.38 50,000.00 0.00% 100.00%
subsidiaries goods, etc.
Nanjing Gotion Holding Group Co., Ltd. Raw materials and
. e 3,724.58 50,000.00 0.20% 92.55%
and its subsidiaries goods, etc.
Sub-total 358,692.45 645,000.00 - -
Volkswagen (China) Investment Co., Ltd.
) . ESS and battery cells 10,105.38 100,000.00 0.39% 89.89%
and its related parties
Innovative Charging Solutions (Suzhou)
Battery module 1,606.37 50,000.00 0.06% 96.79%
New Energy Technology Co., Ltd.
Tata AutoComp Gotion Green Energy Battery cell and its
. . . ) 140,308.70 200,000.00 5.40% 29.85%
Solutions Private Limited accessories
Sale of goods Shanghai Gotion Digital Energy
ESS and battery cells 17,989.06 100,000.00 0.54% 82.01%
and raw Technology Co., Ltd.
materials to ) Power transmission
Inner Mongolia Xuanhua New Energy Co., o
related Lid and distribution 390.80 50,000.00 0.86% 99.22%
parties ’ equipment
. . Battery cell
V-G High Tech Energy solutions i 24,482.94 55,000.00 0.94% 55.49%
accessories
Gotion Holding Group Co., Ltd. and its Battery cells and
. 136.18 10,000.00 0.01% 98.64%
subsidiaries modules
Nanjing Gotion Holding G Co.,Ltd. | Batt , batt
ARG LOTION TOTCNE HTOUp ~0 arery serap, DATE 18,677.07 60,000.00 | 0.69% 68.87%

and its subsidiaries

module, etc.
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Sub-total 213,696.50 625,000.00 - -
Gotion Holding Group Co., Ltd. and its Energy and property
. 20,131.14 40,000.00 35.75% 49.67%
Acceptance subsidiaries costs, etc.
f i Energy and
OF Services Nanjing Gotion Holding Group Co., Ltd. & .
from related . N after-sales service, 3,991.89 10,000.00 15.20% 60.08%
] and its subsidiaries
parties etc.
Sub-total 24,123.03 50,000.00 - -
Provision of Volkswagen (China) Investment Co., Ltd. Development and
) ) . 41,652.39 20,000.00 63.56% -108.26%
services to and its related parties labor costs
related
) Sub-total 41,652.39 20,000.00 - -
parties
Gotion Holding Group Co., Ltd. and its
Lease of Lo Factory rental, etc. 4,276.16 9,000.00 30.19% 52.49%
. subsidiaries
assets from Nanjing Gotion Holding Group Co., Ltd.
related . T Factory rental, etc. 2,204.39 3,000.00 15.56% 26.52%
) and its subsidiaries
parties
Sub-total 6,480.55 12,000.00 - -
Lease of Volkswagen (China) Investment Co., Ltd. | Lease of production
) . ) 11,430.55 12,000.00 82.37% 4.75%
assets to and its related parties lines, etc.
related
) Sub-total 11,430.55 12,000.00 - -
parties
Total 656,075.47 1,364,000.00 - -

10




MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Disclosure Date and Index

For details, please refer to the “Announcement on the Estimation of
Day-to-Day Related-Party Transactions for the Year 2024" (Announcement
No. 2024-022), "Announcement on the Additional Estimates of Day-to-Day
Related-Party Transactions for the Year 2024" (Announcement No.
2024-066) and "Announcement on the Additional Estimates of Day-to-Day
Related-Party Transactions for the Year 2024" (Announcement No.
2024-095), which were disclosed by the Company on the Cninfo website on
April 20, 2024, August 29, 2024 and December 13, 2024 respectively.

Board of Directors’ Explanation on the Differences Between the Actual and the
Estimated Day-to-Day Related-Party Transactions

Combined with the latest market changes, the Company's business
development and customer demand., etc., the pricing of the Company's
actual related-party transactions with related parties in FY2024 is fair and
there are no circumstances that would jeopardize the interests of the
Company and its shareholders. The Company and its subsidiaries can adjust
various types of related-party transactions with each related parties under
the same control within the estimated total amount according to the actual

situation.

Independent Directors’ Explanation on the Differences Between the Actual and the

Estimated Day-to-Day Related-Party Transactions

All day-to-day related-party transactions between the Company and its
related parties followed the principles of fairness and justice, with market
prices used as the basis for pricing. The difference between the actual and
estimated amounts of day-to-day related-party transactions in 2024 was
caused by normal business activities, and the pricing of the transactions was
fair and reasonable, without any harm to the Company’s interests. It will
not have a significant impact on the Company’s financial status and
operating results for the current and future periods, and will not affect the
Company’s independence.

11
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II. Introduction of Related Parties and their Relationships

(1) Basic information on related-party relationships

1) Nanjing Shengshi Precision Industry Co., Ltd. (referred to as “Nanjing Shengshi”)
Date of establishment: August 10, 2023

Registered capital: RMB 100 million

Legal representative: Liu Chengshi

Registered address: No.8 Huyue East Road, Longchi Street, Liuhe District, Nanjing,

Jiangsu Province, China

Enterprise type: Limited liability company (Investments by non-natural persons or

wholly owned by legal persons )

Business scope: General items: Manufacture of auto parts and accessories;
manufacture of battery parts and accessories; sale of battery parts and accessories;
manufacture of batteries; sale of batteries; engineering and technological research and
experimental development; engineering and technological research and experimental
development (excluding the development and application of human stem cells, gene
diagnosis and treatment technologies, and rare and unique precious and excellent
varieties in China); technology promotion services; technical services, technology
development, technology consulting, technology exchange, technology transfer, and
technology promotion; research and development of resource recycling and utilization
technologies; research and development of new material technologies; manufacture of
power electronic components; sale of power electronic components; research and
development of emerging energy technologies; energy storage technology services;
import and export of goods; general equipment manufacturing (excluding special
equipment manufacturing) (except for the items which are subject to approval by law,
the company shall carry out its business activities independently with the business

license)
Equity structure: Nanjing Gotion Holding Group Co., Ltd. holds 100% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controls Nanjing Shengshi. Pursuant to Rule 6.3.3 of the Stocks Listing

Rules on the Shenzhen Stock Exchange, the aforesaid company is a related-party of

12
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the Company.

2) Anhui Gotion Feidong New Energy Technology Co., Ltd. (referred to as “Feidong
New Energy”)

Date of establishment: April 30, 2021
Registered capital: RMB 800 million
Legal representative: Wang Dezhao

Registered address: North of Ruquan Road, East of Longxing Avenue, Hefei Circular

Economy Demonstration Park, Feidong County, Hefei City, Anhui Province, China
Enterprise type: Other limited liability companies

Business scope: General items: Technical services, technology development,
technology consulting, technology exchange, technology transfer, technology
promotion; sales agent; wholesale of auto parts; wholesale of hardware products; sale
of production and testing equipment for new energy vehicles; retail of auto parts;
retail of hardware products; paint sales (excluding dangerous chemicals); manufacture
of high-performance fibers and composite materials; manufacture of plastic products;
spraying processing; metal surface treatment and heat treatment processing;
manufacture of auto parts and accessories; recycling of renewable resources
(excluding productive scrap metals); research and development of resource recycling
and utilization technologies; sale of renewable resources; processing of renewable
resources; sale of electronic special materials; research and development of electronic
special materials; sale of electronic products; wholesale of electronic components;
retail of electronic components; processing and treatment of metal scrap and debris;
sale of metal ores; sale of chemical products (excluding chemical products subject to
licensing); sale of specialized chemical products (excluding dangerous chemicals);
sale of photovoltaic equipment and components; energy storage technology services;
sale of solar thermal utilization products; sale of battery spare parts; battery sales; sale
of solar thermal power generation products; solar power generation technology
services; sale of solar thermal utilization equipment (except for licensed business, it
can independently operate projects not prohibited or restricted by laws and regulations

in accordance with the law)

Equity structure: Nanjing Gotion Holding Group Co., Ltd. holds 62.50% of the shares,

13
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and Anhui Hefei Recycling Economy Demonstration Park Construction and

Investment Co., Ltd. holds 37.50% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controls Feidong New Energy. Pursuant to Rule 6.3.3 of the Stocks Listing
Rules on the Shenzhen Stock Exchange, the said company is a related-party of the
Company.

3) Hefei Yuanyuan Technology Co., Ltd. (referred to as “Yuanyuan Technology™)
Date of establishment: July 6, 2022

Registered capital: RMB 50.5 million

Legal representative: Zhang Jiangwei

Registered address: No.88, Ketan Road, High-tech Zone, Lujiang County, Hefei City,

Anhui Province
Enterprise type: Other joint stock companies (unlisted)

Business scope: General items: Promotion services for new materials technology;
research and development of new materials technology; technical services, technology
development, technology consulting, technology exchange, technology transfer, and
technology promotion; battery spare parts manufacturing; battery spare parts sales;
new membrane materials manufacturing; new membrane materials sales; vacuum
coating processing; research and development of metal products; sale of metal
products; graphite and carbon products manufacturing; graphite and carbon products
sales; paint manufacturing (excluding dangerous chemicals); paint sales (excluding
dangerous chemicals); information consulting services (excluding information
consulting services subject to licensing); import and export of goods; technology
import and export (except for licensed business, it can independently operate projects

not prohibited or restricted by laws and regulations in accordance with the law)

Equity structure: Jiangsu Nanshi New Energy Investment Co., Ltd. holds 42% of the
shares, Hefei Yuanyuan Equity Investment Partnership (Limited Partnership) holds
15% of the shares; Hefei Fumo Equity Investment Partnership (Limited Partnership)
holds 13% of the shares, Nanjing Gotion Holding Group Co., Ltd. holds 10% of the
shares, Hefei Xin Zhitong Asset Management Partnership (Limited Partnership) holds

14
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10% of the shares and Ms. Lai Xiaoyan holds 10% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controlled Yuanyuan Technology in the past twelve months. Pursuant to
Rule 6.3.3 of the Stocks Listing Rules on the Shenzhen Stock Exchange, the said
company is a related-party of the Company.

4) Bengbu Jinshi Technology Co., Ltd. (referred to as “Bengbu Jinshi™)
Date of establishment: March 11, 2019

Registered capital: RMB 30 million

Legal representative: Wang Dun

Registered address: No. 99 Xuehan Road, Economic Development Zone, Bengbu,

Anhui Province, China
Enterprise type: Other limited liability companies

Business scope: Research and development and promotion of new energy technology;
application of electronic technology and communication technology; production and
sale of flexible circuit boards, electronic components, hardware parts, battery
accessories, and supporting products for new energy vehicles; import and export of
goods and technologies (except for those prohibited by the state or subject to
administrative approval). (For items subject to approval by the law, business activities

can be carried out only upon approval by the competent authorities)

Equity structure: Anhui Guolian Real Estate Co., Ltd. holds 60% of the shares;
Bengbu Xincheng Technology Co., Ltd. holds 40% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controls Bengbu Jinshi. Pursuant to Rule 6.3.3 of the Stocks Listing Rules
on the Shenzhen Stock Exchange, the aforesaid company is a related-party of the
Company.

5) Anhui Gotion Xianglv Technology Co., Ltd. (referred to as “Anhui Xianglv’)
Date of establishment: March 26, 2020

Registered capital: RMB 200 million

15
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Legal representative: Du Huo

Registered address: No0.36, Yunlong Road, Longhu Industrial Park, Economic

Development Zone, Huaibei City, Anhui Province, China

Enterprise type: Limited liability company (invested or controlled by natural persons)

Business scope: General items: rolling processing of non-ferrous metals; metal
material manufacturing; research and development of metal products; sale of metal
products; metal cutting processing services; manufacture of non-ferrous metal alloys;
sale of non-ferrous metal alloys; metal products repair; manufacture of auto parts and
accessories; wholesale of auto parts; research and development of auto parts;
manufacture of new energy prime movers; Sale of new energy prime movers; Sale of
new energy vehicle electric accessories; manufacture of batteries; sale of batteries;
Manufacture of electronic components and electromechanical component equipment;
Sale of electronic components and electromechanical component equipment; sale of
high-performance non-ferrous metals and alloy materials; manufacture of metal
chains and other metal products; sale of metal chains and other metal products;
research and development of new materials technology, manufacture of
communication equipment; sale of communication equipment; sale of electronic
products; mold manufacturing; mold sales; manufacturing and processing of doors
and windows; sale of doors and windows; technical services, technology development,
technology consulting, technology exchange, technology transfer, and technology
promotion (except for licensed business, it can independently operate projects not
prohibited or restricted by laws and regulations in accordance with the law)

Equity structure: Gotion Holding Group Co., Ltd. holds 65% of the shares and Mr.
Zhang Hong holds 35% of the shares.

Relationship with the Company: Mr. Li Zhen, the actual controller of the Company,

indirectly controls Anhui Xianglv. Pursuant to Rule 6.3.3 of the Stocks Listing Rules
on the Shenzhen Stock Exchange, the said company is a related-party of the Company.

6) Shanghai Gotion Digital Energy Technology Co., Ltd. (referred to as “Shanghai
Digital Energy™)

16
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Date of establishment: January 17, 2022
Registered capital: RMB 100 million
Legal representative: Xu Haochen

Registered address: Room J5227, 1F, No.5358 Huyi Highway, Jiading District,
Shanghai, China

Enterprise type: Limited liability company (wholly owned by legal persons invested

or controlled by natural persons)

Business scope: General items: Energy storage technology services; sale of solar
thermal utilization equipment; sale of solar thermal utilization products; battery sales;
intelligent power transmission, distribution and control equipment sales; sale of
special equipment, key systems and components for rail transit; sale of graphite and
carbon products; development of key supporting systems for marine engineering; new
material technology research and development; sale of testing machines; battery
leasing; new energy vehicle sales; new energy vehicle electric accessories sales; new
energy vehicle power exchange facilities sales; new energy vehicle production and
testing equipment sales; new energy prime mover equipment sales; emerging energy
technology research and development; research and development of distribution
switch control equipment; research and development of motorcycles and their
components; integrated circuit sales; retail of electronic components; sale of
distribution switch control equipment; wholesale of electronic components; Internet
of Things application services; sale of integrated circuit chips and products; technical
services, technology development, technology consulting, technology exchange,
technology transfer, and technology promotion; solar power generation technology
services; climate feasibility study consulting services; sale of equipment related to
wind farms; sale of power electronic components; engineering management services;
industrial design services; research and development of wind farm-related systems;
sale of solar thermal power generation products; sale of solar thermal power
generation equipment; leasing of photovoltaic power generation equipment; sale of
photovoltaic equipment and components; sale of electronic special materials; sale of
mechanical and electrical equipment; sale of special equipment; centralized fast
charging stations; sale of marine engineering equipment; sale of generators and

generator sets; research and development of online energy monitoring technology;

17



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

energy performance contracting; technology import and export; import and export
agency; conference and exhibition services; import and export of goods. (Except for
the items which are subject to approval by law, the company shall carry out its

business activities independently with the business license)
Equity structure: Gotion Holding Group Co., Ltd. holds 100%.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controls Shanghai Digital Energy. Pursuant to Rule 6.3.3 of the Stocks
Listing Rules on the Shenzhen Stock Exchange, the said company is a related-party of
the Company.

7) Hefei Atomic Innovation Energy Co., Ltd. (referred to as “Atomic Innovation™)
Date of establishment: August 7, 2024

Registered capital: RMB 10 million

Legal representative: Wu Qingqing

Registered address: Room 303, Building 6, Internet Industrial Park, No. 17 Huayuan

Avenue, Baohe Economic Development Zone, Hefei
Enterprise type: Limited liability company (invested or controlled by natural persons)

Business scope: General items: Manufacture of special equipment (excluding
manufacture of specialized equipment subject to licensing); general equipment
manufacturing (excluding special equipment manufacturing); manufacture of
electronic components and electromechanical component equipment; manufacture of
refrigeration and air conditioning equipment; manufacture of new energy prime
mover equipment; metal processing machinery manufacturing; intelligent basic
manufacturing equipment manufacturing; manufacture of pumps and vacuum
equipment; container manufacturing; research and development of emerging energy
technologies; research and development of electromechanical coupling systems;
energy storage technology services; energy conservation management services;
technical services, technology development, technology consulting, technology
exchange, technology transfer, and technology promotion; import and export of goods;
technology import and export; domestic cargo transportation agency; leasing services

(excluding licensed leasing services); sale of intelligent material handling equipment;
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sale of special equipment; sale of battery spare parts; battery sales; container sales;
sale of charging piles; sale of battery swap facilities for new energy vehicles; sale of
intelligent power transmission, distribution and control equipment (except for licensed
business, it can independently operate projects not prohibited or restricted by laws and

regulations in accordance with the law)

Equity structure: Nanjing Gotion Holding Group Co., Ltd. holds 70% of the shares;
Wu Qingqing holds 30% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controls Atomic Innovation. Pursuant to Rule 6.3.3 of the Stocks Listing
Rules on the Shenzhen Stock Exchange, the said company is a related-party of the
Company.

8) Jiangsu Dianlala New Energy Technology Co., Ltd. (referred to as “Jiangsu
Dianlala”)

Date of establishment: October 11, 2024
Registered capital: RMB 50 million
Legal representative: Zhang Xiang

Registered address: No.8 Huyue East Road, Longchi Street, Liuhe District, Nanjing,

Jiangsu Province, China
Enterprise type: Limited liability company

Business scope: Licensed items: Road freight transport (excluding dangerous goods)
(for items subject to approval by the law, business activities can be carried out only
upon approval by the competent authorities. The specific business items are subject to

the approval results)

General items: Technical services, technology development, technology consulting,
technology exchange, technology transfer, and technology promotion; research and
development of emerging energy technologies; sale of new energy vehicles; sale of
electric accessories for new energy vehicles; sale of power exchange facilities for new
energy vehicles; sale of motor vehicle charging; centralized fast charging stations;
sale of charging piles; leasing of charging control equipment; operation of charging

infrastructures for electric vehicles; research and development of high-efficiency
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energy-saving technologies in the power industry; sales agent; rental and operation
services for small and micro passenger vehicles; battery rental; software development;
electrical equipment repair; advertising design and agency; advertisement release;
retail of auto parts; wholesale of auto parts; motor vehicle repair and maintenance; car
towing, rescue and clearance services; leasing services (excluding licensed leasing
services); software sales; wholesale of computer software, hardware and auxiliary
equipment; retail of computer software, hardware and auxiliary equipment; sale of
industrial control computers and systems; information system operation and
maintenance services; energy performance contracting; sale of batteries; manufacture
of batteries; energy storage technology services; sale of production and testing
equipment for new energy vehicles; sale of intelligent power transmission,
distribution and control equipment; manufacture of new energy prime mover
equipment; sale of new energy prime mover equipment; manufacture of intelligent
vehicle-mounted devices; sale of intelligent vehicle-mounted devices; recycling and
cascade use of used power storage batteries for new energy vehicles (excluding
hazardous waste business); manufacture of photovoltaic equipment and components;
sale of photovoltaic equipment and components (except for the items which are
subject to approval by law, the company shall carry out its business activities

independently with the business license)

Equity structure: Jiangsu Nanshi New Energy Investment Co., Ltd. holds 60% of the
shares; Nanjing Jimu New Energy Partnership (Limited Partnership) holds 20% of the
shares; Nanjing Gotion Holding Group Co., Ltd. holds 10% of the shares; Jiangsu
Diantou Yi Chong New Energy Technology Co., Ltd. Holds 10% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
indirectly controlled Jiangsu Dianlala in the past twelve months. Pursuant to Rule
6.3.3 of the Stocks Listing Rules on the Shenzhen Stock Exchange, the said company
is a related-party of the Company.

9) Gotion Holding Group Co., Ltd. (referred to as “Gotion Group”)
Date of establishment: July 31, 2002
Registered capital: RMB 200 million

Legal representative: Li Zhen
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Registered address: 5/F, Tai'an Mansion, East Fengyang Road, Yaohai District, Hefei
City, Anhui Province, China

Type of enterprise: Limited liability company (invested or controlled by natural

persons)

Scope of business: Real estate development and operation, sales; property
management, housing rental; hotel project development and operation management,
tourist attraction development; new energy, new materials, new technology field
investment, consulting; decoration engineering. (For items subject to approval by the
law, business activities can be carried out only upon approval by the competent

authorities.)

Equity structure: Mr. Li Zhen holds 92% of the shares and other natural person
shareholders hold 8% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
directly controls Gotion Group. Pursuant to Rule 6.3.3 of the Stocks Listing Rules on
the Shenzhen Stock Exchange, the said company is a related-party of the Company.

10) Nanjing Gotion Holding Group Co., Ltd. (referred to as “Gotion Holding”)
Date of establishment: April 15, 2005

Registered capital: RMB 19.83 million

Legal representative: Li Zhen

Registered address: No. 8 Huyue East Road, Liuhe Economic Development Zone,
Nanjing

Enterprise type: Limited liability company

Business scope: General items: Technical services, technology development,
technology consulting, technology exchange, technology transfer, and technology
promotion; new car sales; wholesale of auto parts; retail of auto parts; sale of
complete new energy vehicles; sale of battery swap facilities for new energy vehicles;
sale of production and testing equipment for new energy vehicles; research and
development of auto parts; domestic trade agency; trade broker; sales agent; engaging

in investment activities with its own funds (except for the items which are subject to
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approval by law, the company shall carry out its business activities independently

with the business license)

Equity structure: Li Zhen holds 80.69% of the shares; other natural person
shareholders hold 19.31% of the shares.

Relationship with the Company: Mr. Li Zhen, the de facto controller of the Company,
directly controls Gotion Holding. Meanwhile, Gotion Holding holds 10.64% of the
Company’s shares (as of June 31, 2025), and is one of the Company’s controlling
shareholders. Pursuant to Rule 6.3.3 of the Stocks Listing Rules on the Shenzhen Stock

Exchange, the said company is a related-party of the Company.

11) Volkswagen (China) Investment Co., Ltd. (referred to as “VW China”)
Date of establishment: February 4, 1999

Registered capital: USD 130.41496 million

Legal representative: RALF BRANDSTAETTER

Registered address: 103, 104, 105, 106, 1F, and 5F, 7F, Building 1, No.12 Courtyard,
Qishengzhong Street, Chaoyang District, Beijing, China

Enterprise type: Limited liability company (wholly owned by foreign legal persons)

Business scope: (i) Investing in areas where the State allows foreign investment in
accordance with the law; (ii) To be entrusted by its invested enterprises in writing
(unanimously approved by the board of directors) to provide the following services to
its invested enterprises: 1. to assist or act as an agent for its invested enterprises in
purchasing from domestic and foreign countries the machinery and equipment, office
equipment, and raw materials, components and spare parts required for the production
of such enterprises for their own use, and to sell the products produced by its invested
enterprises (except for complete vehicles) in the domestic and foreign markets in the
form of dealerships, and to provide After-sales service; 2. Balancing foreign exchange
among its invested enterprises with the consent and supervision of the foreign
exchange management department; 3. Providing its invested enterprises with technical
support in the process of product production, sales and market development, staff
training, internal personnel management and other services; 4. Assisting its invested

enterprises in seeking loans and providing guarantees; (iii) Setting up scientific
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research and development centers or departments in China, engaging in research and
development of new products and high technology, transferring the results of its
research and development, and providing corresponding technical services; (iv)
Providing consulting services for its investors, and providing its affiliates with market
information, investment policies and other consulting services related to its
investment; (v) Purchasing products produced by the invested enterprise for system
integration and selling them at home and abroad; if the products produced by the
invested enterprise cannot fully meet the needs of system integration, it is permitted to
purchase supporting products for system integration at home and abroad; however, the
value of the purchased supporting products for system integration shall not exceed
fifty percent of the value of all the products required for system integration; (vi)
providing relevant technical training for domestic distributors and agents of the
products of its invested enterprises, as well as domestic companies and enterprises
that have signed technology transfer agreements with the invested company, its parent
company or its affiliates; (vii) providing operational leasing services for machinery
and office equipment for its invested enterprises, or setting up an operational leasing
company in accordance with the law; (viii) undertaking outsourcing of services to
enterprises both within and outside the country; and (ix) To engage in warehousing
and logistics distribution services in accordance with relevant regulations; (x)
approved by the China Banking Regulatory Commission, set up finance companies to
provide relevant financial services to investment companies and their invested
enterprises; (xi) approved by the Ministry of Commerce, engaged in offshore
engineering contracting business and offshore investment, set up financial leasing
companies and provide related services; (xii) entrusted to other enterprises in the
territory of the production/processing of its products (except for the whole vehicle) or
its parent company's products (except for the whole vehicle) and sell them at home
and abroad; (xiii) distribute spare parts, raw and auxiliary materials, equipment and
special tools required for automobile maintenance services by wholesale, retail
(without stores) and commission agency (except for auctions) and provide
corresponding vehicle display, marketing and after-sales services; wholesale daily
necessities, Class II medical devices; (xiv) technology development, technology
promotion, technology transfer, technology consulting, technical services. (Market
entities independently choose business projects and carry out business activities in

accordance with the law; as well as projects subject to approval in accordance with
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the law, carry out business activities in accordance with the approved content after
approval by the relevant departments; shall not engage in business activities of the
state and the city's industrial policy prohibitions and restrictions on the type of

projects.)
Equity structure: Volkswagen AG holds 100% of the shares.

Relationship with the Company: Volkswagen China is the largest shareholder of the
Company, holding 24.41% (as of June 30, 2025) of the Company's equity. Pursuant to
Rule 6.3.3 of the Stocks Listing Rules on the Shenzhen Stock Exchange, the said
company is a related-party of the Company.

(2) Main financial data of related parties for the latest period

Amount unit: RMB Ten thousand

Company As of June 30, 2025 January to June 2025
name Total assets Net assets Operating income | Net profit
Nanjing 141,337.33 22.201.65 93,20079 | 1,311.09
Shengshi
Feidong 76.655.00 58.711.00 19,859.00 36.00
New Energy
Yuanyuan 95,294.98 11,162.81 36,169.49 | 2,882.34
Technology
Bengbu 20.467.00 7.432.00 9.430.00 |  434.00
Jinshi
Anhui 93.816.00 15.365.00 26,069.00 | 460.00
Xianglv
Shanghai
Digital 27.813.60 10,348.60 2.214.00 | -1,602.00
Energy
Atomic 8,803.62 732.92 218.07 |  -126.80
Innovation
Jiangsu 27.210.32 1,388.68 1593 | -192.00
Dianlala
Gotion 483,651.41 -6,768.12 178322 |  483.69
Group
Gotion 430,834.68 128.981.18 411.08 | -3,800.66
Holding
VW China 6,837,704 5.977.593 77287 | 395.506

Note: The above financial data are unaudited.
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(3) Analysis of the performance capability of related parties

The above-mentioned related parties are not dishonest judgment debtors subject to
enforcement, and their production and operation are normal, their financial and credit
status are good, and they have good performance capability. They can fulfill the
contents of the contract normally in daily transactions, and their performance

capability does not have significant uncertainties.
ITI. Main Content of Related-Party Transactions
(1) Pricing policy and basis

Transactions between the Company and related-party units were conducted in
accordance with the pricing principles of independent entities, fairness and
reasonableness, and were based on market prices, with no price premiums or price
discounts. The transaction prices were calculated based on the agreed prices and
actual transaction quantities, and the payment arrangements and settlement methods

were carried out with reference to the contractual agreements.
(2) Main content of related-party transactions and agreement execution status

(DPurchase of goods, raw materials and equipment or acceptance of services from
related parties: Related parties have strong industrial scale and rich production
experience in such aspects as raw materials, accessories and devices for battery cells,
etc., which provide reliable channels and safeguard the stability of the supply chain of
the Company under the premise of fair pricing and ensuring the interests of the
Company. The occurrence of the above related-party transactions is both in line with
the actual situation of the Company and conducive to the Company's cost saving and

efficiency improvement.

(2Sale of goods and raw materials or provision of services to related parties: the

Company shall ensure that the sales price of the relevant goods and raw materials is
not lower than the market price of similar products provided by the Company to

unrelated third parties.

(3)Lease transactions: the Company shall negotiate and sign relevant contracts based

on the market price of the same or similar land and housing leases of the subject of
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the lease, based on the fair market price, and the relevant lease contracts shall be

signed in accordance with the relevant laws and regulation.

The Company’s management is authorized to sign related-party transaction
agreements with related parties according to actual production and operation. The
transaction parties may adjust or increase or decrease the above transaction items
based on actual needs, changes in market conditions, or other reasonable reasons.
When the cumulative transaction amount exceeds the expected amount, the Company
will fulfill the corresponding approval procedures and information disclosure

obligations, and disclose the execution status in regular reports.
IV. Purpose of the Transactions and Their Impact on the Company

The additional related-party transactions that the Company expects in its daily
operations are necessary for the Company's daily business, and the transaction prices
are based on fair market prices, without harming the interests of the Company and its
shareholders. These transactions will not affect the independence of the Company,
and the Company’s main business will not become dependent on related parties

because of such transactions.

The proposal has been considered and approved at the 2nd Specialized Meeting of
Independent Directors in 2025, the 13th Meeting of the 9th Board of Directors and the
13th Meeting of the 9th Board of Supervisors of the Company. The connected

directors have recused themselves from voting.

The connected shareholders are required to disqualify themselves from voting on the
above proposals, and the non-connected shareholders are requested to consider the

proposals.

Gotion High-Tech Co., Ltd.

September 23, 2025
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Proposal Two

Proposal on the Employee Stock Ownership Plan (Phase V) (Draft) and its

Summary

Dear Shareholders:

The Company has proposed the implementation of the ESOP and prepared the
Employee Stock Purchase Plan (Phase V) (Draft) and its summary, in accordance
with the Company Law of the People’s Republic of China, the Securities Law of the
People’s Republic of China, the Guiding Opinions on Pilot Implementation of ESOP
by Listed Companies, the Self-regulatory Guidelines for Companies Listed on the
Shenzhen Stock Exchange No. 1 — Standardized Operation of Companies Listed on
the Main Board, and other related laws, administrative regulations, rules and
normative documents, as well as the Company’s Articles of Association, and in light
of the Company’s specific circumstances, with the aim to establish and perfect the
benefit-sharing mechanism between workers and owners, further improve corporate
governance, and enhance workers’ cohesion and the Company’s competitiveness,
thereby promoting the Company’s long-term, sustainable and healthy development,
while fully mobilizing employees' sense of responsibility towards the Company.
Please see the Annexl.

This proposal has been considered and approved at the Ist Staff Representatice
Assembly in 2025, the 2nd Meeting of 2025 Remuneration and Appraisal Committee,
the 13th Meeting of the 9th Board of Directors and the 13th meeting of the 9th Board
of Supervisors of the Company. The connected committee members, directors and

supervisors have recused themselves from voting.

The connected shareholders are required to disqualify themselves from voting on the
above proposals, and the non-connected shareholders are requested to consider the

proposals.

Annex 1: Employee Stock Purchase Plan (Phase V) (Draft)
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Gotion High-Tech Co., Ltd.

September 23, 2025
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Proposal Three

Proposal on the Measures for the Administration of the Employee Stock
Ownership Plan (Phase V) of the Company

Dear Shareholders:

To standardize the implementation of the Employee Stock Ownership Plan (Phase V)
(the “ESOP”) and to ensure its effective implementation, the Company has prepared
the Measures for the Administration of the Employee Stock Ownership Plan (Phase V)
in accordance with the Company Law of the People’s Republic of China, the
Securities Law of the People’s Republic of China, the Guiding Opinions on Pilot
Implementation of ESOP by Listed Companies, the Self-regulatory Guidelines for
Companies Listed on the Shenzhen Stock Exchange No. I — Standardized Operation
of Companies Listed on the Main Board, and other related laws, administrative

regulations, rules and normative documents. Please see the Annex 2.

This proposal has been reviewed and approved at the 2nd Meeting of 2025
Remuneration and Appraisal Committee, the 13th Meeting of the 9th Board of
Directors and the 13th meeting of the 9th Board of Supervisors of the Company. The
connected committee members, directors and supervisors have recused themselves

from voting.

The connected shareholders are required to disqualify themselves from voting on the
above proposals, and the non-connected shareholders are requested to consider the

proposals.

Annex 2: Measures for the Administration of the Employee Stock Ownership Plan
(Phase V)

Gotion High-Tech Co., Ltd.
September 23, 2025
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Proposal Four

Proposal on Requesting the General Meeting of Shareholders to Authorize the

Board of Directors to Handle Matters Related to the Employee Share Ownership

Plan (Phase V)

Dear Shareholders:

In order to ensure the smooth implementation of the Employee Share Ownership Plan

(Phase V) (the “ESOP”) of the Company, the Board of Directors proposes to request

the General Meeting of Shareholders to authorize the Board of Directors to handle the

matters relating to the ESOP, and the specific authorizations are set out below:

To authorize the Board of Directors and its Remuneration and Assessment

Committee to be responsible for the preparation and amendment of the ESOP;

To authorize the Board of Directors to implement the ESOP, including but not
limited to the nomination of candidates for members of the ESOP Management

Committee;

To authorize the Board of Directors to handle the changes and termination of the
ESOP, including but not limited to the disqualification of the holders of the ESOP
in accordance with the provisions of the ESOP and the early termination of the

ESOP;

To authorize the Board of Directors to make a decision on the extension of the

duration of the ESOP;

To authorize the Board of Directors to make corresponding adjustments to the
ESOP accordingly if there are changes in relevant laws, regulations, and policies
during the implementation period after it has been deliberated and approved by the

General Meeting of Shareholders, the Board of Directors;

To authorize the Board of Directors to handle all matters relating to the locking

and unlocking, as well as the allocation of the shares transferred under the ESOP;

To authorize the Board of Directors to determine or change the asset management

institution (if any) of the ESOP and enter into the relevant agreement;
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8. To authorize the Board of Directors to make decisions on the participation of the
ESOP in refinancing matters, such as share allotment of the Company, during the

term of its existence;

9. To authorize the Board of Directors to draw up and sign the relevant agreement

documents in relation to the ESOP;

10. To authorize the Board of Directors to handle other matters required under the
ESOP, except for the rights to be exercised by the General Meeting of
Shareholders as expressly provided in relevant laws, regulations, normative

documents, as well as the Company’s Articles of Association.

The above authorization shall take effect from the date of approval by the Company’s
General Meeting of Shareholders and remain valid until the termination date of the
ESOP. The above authorizations may be exercised directly by the Chairman of the
Board of Directors or his/her authorized representative as appropriate on behalf of the
Board of Directors, except for those matters that are expressly provided for in laws,
administrative regulations, departmental rules, normative documents, the ESOP or the
Articles of Association that are required to be adopted by resolution of the Board of

Directors.

This proposal has been reviewed and approved at the 2nd Meeting of 2025
Remuneration and Appraisal Committee and the 13th Meeting of the 9th Board of
Directors of the Company. The connected committee members and directors have

recused themselves from voting.

The connected shareholders are required to disqualify themselves from voting on the
above proposals, and the non-connected shareholders are requested to consider the

proposals.

Gotion High-Tech Co., Ltd.

September 23, 2025
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Annex 1

Employee Stock Ownership Plan (Phase V) of Gotion High-Tech Co., Ltd.
(Draft)

E H =i

GOTIOMN HIGH-TECH

August, 2025

32



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Statement
The Company and all members of the Board of Directors and the Board of
Supervisors of the Company warrant that the content of this Draft ESOP and its
abstract is true, accurate and complete, and free from false record,

misrepresentation and material omission.
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Risk Warning

I. The Employee Stock Ownership Plan (Phase V) of Gotion High-Tech Co.,
Ltd. (Draft) (this “Draft ESOP”) can only be implemented after being approved
by the shareholders’ meeting of the Gotion High-Tech Co., Ltd. (“Gotion
High-Tech” or the “Company”), but it is uncertain whether or not it can be

approved by the shareholders’ meeting;

II. The specific capital source, contribution amount, expected scale and
implementation plan in respect of the Employee Stock Ownership Plan (Phase V)
of the Company (the “ESOP”) are preliminary results, and there is uncertainty

about whether or not it can be implemented;

III. There is a risk that the ESOP can’t be established if the employee’s
subscription fund is low, and that the scale of the ESOP will be lower than the

expected one if the employee’s subscription amount is insufficient.

IV. The stock price is affected by many complex factors such as the
Company’s operating performance, macroeconomic cycle, international/domestic
political and economic situation and investors’ psychology. Therefore, stock
trading is an investment activity with certain risks, and investors should be fully

prepared for it;

V. The description of performance evaluation indicators herein does not
represent a performance forecast, nor does it constitute a performance

commitment, by the Company.

VI. The investors shall make prudent decisions and pay attention to

investment risks.
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Special Note

The terms used in this part shall have the same meaning as set forth in the

Interpretation.

I. This Draft ESOP is prepared in accordance with the Company Law of the
People’s Republic of China, the Securities Law of the People'’s Republic of China, the
Guiding Opinions on Pilot Implementation of ESOP by Listed Companies, the
Self-regulatory Guidelines for the Companies Listed on Shenzhen Stock Exchange No.
1 - Standardized Operation of Companies Listed on the Main Board and other related
laws, administrative regulations, rules, normative documents of China as well as the

Articles of Association of the Company.

II. The principles of compliance with the laws, employees’ voluntary
participation and risk bearing shall be followed for the implementation of the ESOP,
and in no event will employees be forced to participate in the ESOP through such
ways as apportionment and forced distribution.

II. The persons eligible to participate in the ESOP are the directors (excluding
the independent directors), supervisors, senior officers as well as core employees of
the Company (including its subsidiaries) (“Holders”). At the initial establishment, the
total number of Holders shall be no more than 700 persons. The specific number and
list of Holders are to be determined according to their actual payment of subscription
funds. The Management Committee may adjust the list of Holders of the ESOP and
their distribution ratio based on the payment of subscription funds and changes in
employees.

IV. The Company Shares required for the ESOP will be Class A ordinary shares
of the Company repurchased through the special securities account for repurchase of
the Company. The number of Underlying Shares to be held under the ESOP shall be
no more than 11,202,539 shares, accounting for 0.62% of the total share capital of the
Company on the announcement date of this Draft ESOP (1,805,457,485 shares). After
this Draft ESOP is approved by the shareholders’ meeting, the required Company
Shares will be sourced from the special securities account for repurchase by means of
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non-trading transfer and other ways permitted by laws and regulations. The share
repurchase through the said special securities account for repurchase is as follows:

On December 4, 2023, the Company held the 5th meeting of the 9th Board of
Directors, at which the Proposal on the Plan for the Repurchase of Company Shares
was deliberated and approved, agreeing that the Company uses its own funds to
repurchase some Class A ordinary shares of the Company by way of centralized
competitive bidding, for the purpose of future implementation of employee stock
ownership plan or stock incentive plan. The total amount of funds used for the
repurchase this time shall be no less than RMB 300,000,000 and no more than RMB
600,000,000, and the repurchase price shall be no more than RMB 34.00/share. The
period for implementing the repurchase shall be within 12 months from the date of
approval of the repurchase plan by the Board of Directors.

As of December 5, 2024, the implementation period for this share repurchase has
expired. The Company repurchased a total of 15,436,229 Company Shares through
the special securities account for repurchase by way of centralized competitive
bidding, accounting for 0.8567% of the current total share capital of the Company.
The highest transaction price was RMB 21.18/share, the lowest transaction price was
RMB 17.11/share, and the repurchase amount was RMB 300,039,302.01 (excluding
transaction fees). As of now, the repurchase has been completed.

The Employee Stock Ownership Plan (Phase III) of the Company, which was
deliberated and approved at the third extraordinary general meeting of shareholders in
2021, as well as the Employee Stock Ownership Plan (Phase IV) of the Company,
which was deliberated and approved at the annual general meeting of shareholders in
2023, are still under implementation. After the implementation of the ESOP hereunder,
the number of Company Shares held under all effective employee stock ownership
plans of the Company shall not exceed 10% of the total share capital of the Company,
and the total number of Company Shares obtained by a single Holder through his/her
shares of interests under all effective employee stock ownership plans of the
Company shall not exceed 1% of the total share capital of Company. The number of

Company Shares held under the ESOP hereunder shall not include the Company

36



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Shares obtained by employees before the IPO of the Company, or purchased by
themselves through the secondary market, or obtained through equity incentives.
Since the final purchase situation of the Underlying Shares is currently uncertain, the
final number of Underlying Shares held under the ESOP is subject to the actual

situation.

V. The funds to be used by the Holders to subscribe for the share of interests in
the ESOP shall be their legitimate salaries or self-owned funds and other forms of
funds permitted by laws and regulations. The Company shall not provide any loan to
the Holders or provide any guarantee for any loan borrowed by the Holders for such
purpose. The total funds to be raised under the ESOP will be no more than RMB
236,037,500, which will be divided by shares of interest with each share of interest
per RMB 1.00. The specific number of shares of interests to be held by each Holder
will be determined according to the actual status of their payment of the subscription

price.

VI. The unit price for subscribing for the repurchased Company Shares under the
ESOP will be RMB 21.07/share. During the period from the announcement date of
this Draft ESOP to the date of completion of share transfer under the ESOP, if the
Company experiences such matters as conversion of capital reserve into share capital,
distribution of share dividends, share split or share reduction, allotment of shares or

dividend distribution, the said subscription price shall be adjusted accordingly.

VII. The ESOP will be managed by the Company itself or by an asset
management agency under entrustment. The Company will establish an ESOP
Management Committee to act as the manager of the ESOP and exercise shareholders’
rights on behalf of the ESOP or authorize the assets management agency to exercise
the shareholders’ rights. The Company has taken appropriate risk prevention and
isolation measures to effectively safeguard the legitimate rights and interests of
Holders. During the term of the ESOP, the Management Committee may engage
professional institutions to provide management, consulting and other services for the

daily management of the ESOP.
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VIII. The term of the ESOP shall be no more than 60 months. Taking into
account such factors as job responsibilities, past contributions and performance, and
future performance targets of different categories of Holders, and taking overall
consideration of the continuity and effectiveness of the stock ownership plans of the
Company, the Company divides the Holders of the ESOP into two categories and
makes differentiated unlocking arrangements for them. The Underlying Shares
subscribed by the Holders of the first category will be unlocked in three phases, with
Lock-up Periods of 24 months, 36 months, and 48 months respectively, while the
Underlying Shares subscribed by the Holders of the second category will be unlocked
in three phases, with Lock-up Periods of 12 months, 24 months and 36 months
respectively, all of which shall be calculated from the date when the Company

announces the transfer of the last batch of Underlying Shares to the ESOP.

Upon the expiration of the term, the ESOP will terminate automatically or the
term can be extended, provided that the extension of the term shall be subject to the
consent of the Holders holding no less than 2/3 shares of interests at the Holders’

Meeting and the approval of the Board of Directors of the Company.

IX. The financial and accounting treatment and taxation with respect to the
Company’s implementation of the ESOP shall be carried out in accordance with
relevant financial system, accounting standards and taxation system. Relevant
personal income tax to be paid by the Holders due to the implementation of the ESOP

shall be borne by the Holders themselves.

X. After the Board of Directors of the Company deliberates the ESOP and has no
objection, the Company will issue a notice of shareholders’ meeting to deliberate the
ESOP. Both on-site voting or online voting will be adopted for voting at the
shareholders’ meeting deliberating the ESOP, and the ESOP can only be implemented

after it is approved by the shareholders’ meeting.

XI. The implementation of the ESOP will not bring about a consequence that the

equity structure of the Company does not meet the conditions for listing.
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Interpretation

Unless otherwise specified, the following terms shall have the following

meanings when used herein:

Terms

Interpretation

“Gotion High-Tech” or “the

refers to Gotion High-Tech Co., Ltd.

Company”

ESOP refers to the Employee Stock Ownership Plan (Phase V) of
Gotion High-Tech Co., Ltd.

Draft ESOP refers to the Employee Stock Ownership Plan (Phase V) of

Gotion High-Tech Co., Ltd. (Draft)

Administrative Measures

Refers to the Administrative Measures of Gotion High-Tech Co.,
Ltd. for the Employee Stock Ownership Plan (Phase V)

Holders

refer to the persons participating in the ESOP, i.e., the directors
(excluding the independent directors), supervisors, senior
officers and core employees of the Company (including its

subsidiaries).

Holders’ Meeting

refers to the meeting of the ESOP holders

Management Committee

refers to the Management Committee of the ESOP

Company Shares

refer to all Class A ordinary shares of the Company.

Lock-up Period

refers to the period during which the conditions for vesting the
share of interests to the Holders specified in the ESOP have not
been met, and the granted share of interests cannot be
transferred or disposed of without prior consent of the
Management Committee, which shall be calculated from the
date when the Company announces the transfer of the last batch

of Underlying Shares to the special account of the ESOP.

Underlying Shares

refer to such Class A ordinary shares of the Company that are

repurchased for and held under the ESOP through legal means

CSRC refers to the China Securities Regulatory Commission
SZSE refers to the Shenzhen Stock Exchange
Company Law refers to the Company Law of the People s Republic of China

Securities Law

refers to the Securities Law of the People s Republic of China

Guiding Opinions

refer to the Guiding Opinions on Pilot Implementation of ESOP
by Listed Companies

Self-regulatory Guidelines

refer to the Self-regulatory Guidelines for the Companies Listed
on Shenzhen Stock Exchange No. 1 - Standardized Operation of
Companies Listed on the Main Board.
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Listing Rules refer to the Listing Rules of Shenzhen Stock Exchange

Articles of Association refers to the Articles of Association of Gotion High-Tech Co.,
Lid.

RMB refers to Renminbi Yuan.
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Chapter I Purpose of the ESOP

This Draft ESOP is formulated by the Company in accordance with the Company
Law, the Securities Law, the Guiding Opinions, the Self-regulatory Guidelines and
other relevant laws, administrative regulations, rules, normative documents of China

as well as the Articles of Association.

Employees may participate in the ESOP voluntarily and in accordance with laws

and regulations, and hold the Company Shares only for the purpose of:

I. establishing and improving the benefit-sharing mechanism between workers

and owners;

II. further improving the level of corporate governance, enhancing the cohesion
of employees and the competitiveness of the Company, and promoting the long-term,

sustainable and healthy development of the Company;

II1. helping fully mobilize the employees’ sense of responsibility to the Company,
attract and retain excellent management talents and core backbone, and further

enhance the cohesion of employees and the development vitality of the Company.
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Chapter II Basic Principles of the ESOP

I. Principle of Compliance with the Laws

For and during the implementation of the ESOP, the Company shall go through
the procedures in strict accordance with the requirements of laws and administrative
regulations, and make information disclosure truthfully, accurately, completely and
timely. No one shall use the ESOP to engage in securities fraud such as insider trading
or manipulation of the securities market.

I1. Principle of Voluntary Participation

For and during the implementation of the ESOP, the principle of the Company’s
independent decision and employees’ voluntary participation shall be followed. In no
event will employees be forced to participate in the ESOP through such ways as
apportionment and forced distribution.

III. Principle of Risk Bearing

The Holders shall be responsible for their own profits and losses, bear their own

risks, and have equal rights and interests with other investors.

42



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Chapter III Basis for Determining the Holders, Scope of
Holders and Their Share of Interests in the ESOP

I. Basis for Determining the Holders

The Holders will be determined in accordance with the Company Law, the
Securities Law, the Guiding Opinions, the Self-regulatory Guidelines and other
relevant laws, regulations, rules of China as well as the Articles of Association. They
may participate in the ESOP based on the principles of compliance with the law,

voluntary participation and risk bearing.
I1. Scope of the Holders

The persons eligible to participate in the ESOP are the directors (excluding the
independent directors), supervisors, senior officers and core employees of the

Company (including its subsidiaries).

Unless otherwise specified in Chapter X hereof, all Holders must sign labor
contracts or employment contracts with the Company or its subsidiaries during the

term of the ESOP.
II1. List of Holders and Their Share of Interests in the ESOP

The total funds to be raised under the ESOP at the initial establishment will be no
more than RMB 236,037,500, which will be divided by shares of interest with each
share of interest per RMB 1.00. Thus, the total shares of interests under the ESOP will
be no more than 236,037,500. At the initial establishment, the total number of Holders
shall be no more than 700. The specific number of Holders is to be determined
according to the actual subscription status of employees. The respective share of

interests and proportions are shown in the table below:

Number of Proportion of
Underlying Shares shares of
corresponding to interests to be

Name Title the upper limit of | held in the total
the shares of shares of
interests to be interests in the
held ( Ten ESOP
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thousand share)
Holders of the first category
. Director and Deputy General
Steven Cai
Manager
Zhang Hongli Director
Wang Qisui Deputy General Manager
Wang Qiang Deputy General Manager
Sun Aiming Deputy General Manager 70.0000 6.25%
Zhang Wei Deputy General Manager
Wang Quan Board Secretary
Chairman of the Board of
Yang Dafa .
Supervisors
Employee Representative
Wu Yibing ploy p.
Supervisor
Core employees belonging to the holders of the first
70.0000 6.25%
category (21 persons)
Total number of the holders of the first category
30) 140.0000 12.5%

Holders of the second category

Core employees belonging to the holders of the second

980.2539 87.50%
category (670 persons)
Total number of the holders of the second category
980.2539 87.50%
(670 persons)
Total 1,120.2539 100.00%

Note: (I) The final number of share of interests in the ESOP subscribed by each Holder shall

be subject to their actual payment of subscription price.

(IT) There may be inconsistence between the total amount and the sum of the amounts of each

sub-item in above table caused by rounding-off.

The Holders shall pay their respective subscription funds in full and on time
according to their subscribed shares of interests, and the payment time will be
uniformly notified and arranged by the Company. In case any Holder fails to pay the
subscription funds in full and on time, he/she shall be deemed to have automatically
loses the rights over the part of shares of interests that he/she did not pay the
subscription funds, and only enjoys the rights over the part that he/she already paid
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the subscription fund. In such case, the Management Committee may adjust the list of
participants and the shares of interests they are eligible to subscribe for according to
the condition of employees’ payment of subscription funds. The final number and the
list of participants and the shares of interests they are eligible to subscribe for shall be
determined according to the condition of signing of the ESOP Subscription Agreement

and the final payment of subscription funds.
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Chapter IV Source of Funds, Source of Shares, Scale,

Purchase Price

I. Source of Funds

The funds to be used by the Holders to subscribe for the share of interests in the
ESOP shall be their legitimate salaries or the self-owned funds and other forms of
funds permitted by laws and regulations, not involving leveraged funds or the
Company’s withdrawal of incentive funds. The Company shall not provide any loan
to the Holders or provide any guarantee for any loan borrowed by the Holders in the
Employee Stock Ownership Plan for such purpose, and there are no arrangements for
third parties to provide incentives, grants, subsidies or underwriting for employees to

participate in the Employee Stock Ownership Plan.

The total funds to be raised under the ESOP will be no more than RMB
236,037,500, which will be divided by shares of interest with each share of interest
per RMB 1.00. The specific number of shares of interests to be held by each Holder
will be determined according to the actual status of their payment of subscription

price.

II. Source of Shares

The Company Shares required for the ESOP will be Class A ordinary shares of
the Company repurchased through the special securities account for repurchase of the
Company. After this Draft ESOP is approved by the shareholders’ meeting, the
required Company Shares will be sourced from the special securities account for
repurchase by means of non-trading transfer and other ways permitted by laws and
regulations. The share repurchase through the said special securities account for

repurchase is as follows:

On December 4, 2023, the Company held the 5th meeting of the 9th Board of
Directors, at which the Proposal on the Plan for the Repurchase of Company Shares
was deliberated and approved, agreeing that the Company uses its own funds to
repurchase some Class A ordinary shares of the Company by way of centralized
competitive bidding, for the purpose of future implementation of employee stock
ownership plan or stock incentive plan. The total amount of funds used for the

repurchase this time shall be no less than RMB 300,000,000 and no more than RMB
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600,000,000, and the repurchase price shall be no more than RMB 34.00/share. The
period for implementing the repurchase shall be within 12 months from the date of

approval of the repurchase plan by the Board of Directors.

As of December 5, 2024, the implementation period for this share repurchase has
expired. The Company repurchased a total of 15,436,229 Company Shares through
the special securities account for repurchase by way of centralized competitive
bidding, accounting for 0.68% of the total share capital of the Company at that time.
The highest transaction price was RMB 21.18/share, the lowest transaction price was
RMB 17.11/share, and the repurchase amount was RMB 239,679,024.12 (excluding

transaction fees). As of now, the repurchase has been completed.

III. Scale of the ESOP

The number of Underlying Shares to be held under the ESOP shall be no more
than 11,202,539, accounting for about 0.62% of the total share capital of the Company
on the announcement date of the Draft ESOP ( 1,805,457,485 shares).

The Employee Stock Ownership Plan (Phase III) of the Company, which was
deliberated and approved at the third extraordinary general meeting of shareholders in
2021, as well as the Employee Stock Ownership Plan (Phase IV) of the Company,
which was deliberated and approved at the annual general meeting of shareholders in
2023, are under implementation. After the implementation of the ESOP hereunder, the
number of Company Shares held under all effective employee stock ownership plans
of the Company shall not exceed 10% of the total share capital of the Company, and
the total number of Company Shares obtained by a single Holder through his/her
shares of interests under all effective employee stock ownership plans of the
Company shall not exceed 1% of the total share capital of Company. The number of
Company Shares held under the ESOP hereunder shall not include the Company
Shares obtained by employees before the IPO of the Company, or purchased by
themselves through the secondary market, or obtained through equity incentives.
Since the final purchase situation of the Underlying Shares is currently uncertain, the
final number of Underlying Shares held under the ESOP is subject to the actual

situation.

IV. Subscription Price and Rationality Thereof
() Subscription Price
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The unit price for subscribing for the repurchased Company Shares under the
ESOP will be RMB 21.07/share, which is not lower than the following price
(whichever is higher):

1. 60% of the average trading price of the Company Shares on one trading day
prior to the announcement of this Draft ESOP, i.e., RMB 21.07/share; or

2. 60% of the average trading price of the Company Shares on 120 trading days
prior to the announcement of this Draft ESOP, i.e., RMB 16.96/share.

During the period from the announcement date of this Draft ESOP to the date of
completion of share transfer under the ESOP, if the Company experiences such
matters as conversion of capital reserve into share capital, distribution of share
dividends, share split or share reduction, allotment of shares or dividend distribution,

the said subscription price shall be adjusted accordingly.
(IT) Rationality of the Subscription Price

The persons eligible to participate in the ESOP are the directors (excluding the
independent directors), supervisors, senior officers and core employees of the
Company (including its subsidiaries). During the development of the Company, such
persons mentioned above either have direct contribution to or play a synergistic role
in the future development of the Company’s core business, or are of great significance
to the realization of the Company’s business plan or medium- and long-term strategic

objectives.

The Company believes that, in the environment of fierce market competition and
according to its development situation and demand for comprehensive improvement
of its organizational structure, post allocation and talent team system, the Company
has balanced the maximization of incentive effects and the costs of implementing
employee incentives to the extent permitted by the law, and determined that the unit
price for subscribing for the repurchased Company Shares under the ESOP is RMB
21.07/share, which is not lower than 60% of the average trading price of the Company
Shares on one trading day prior to the announcement of this Draft ESOP and not
lower than 60% of the average trading price of the Company Shares on 120 trading

days prior to the announcement of this Draft ESOP. The subscription price determined
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can effectively stabilize the existing talent team and attract external talents, strengthen
the core team’s sense of mission and responsibility for the Company’s medium- and
long-term development, enhance the Company’s core competitiveness, and thus
promote the achievement of the Company’s performance targets.

To sum up, the price is reasonable and scientific, and will not damage the

interests of the Company and all shareholders.
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Chapter V Term of the ESOP, Lock-up Period and

Performance Assessment under the ESOP
1. Term of the ESOP

(I) The term of the ESOP shall be no more than 60 months, calculated from the
date when the Company announces the transfer of the last batch of Underlying Shares
to the ESOP. Upon the expiration of the term, the ESOP will terminate automatically

or the term can be extended through the approval process agreed herein.

(IT) After the expiration of the Lock-up Period, the ESOP can be early terminated
when all the Company Shares held under the ESOP are sold or transferred to the
holders of shares under the Employee Stock Ownership Plan.

(IIT) If all the Company Shares held under the ESOP have not been sold or
transferred to the Holders one month before the expiration of the term of the ESOP,
the term can be extended, provided that such extension shall be subject to the consent
of the Holders holding at least 2/3 shares of interests at the Holders” Meeting and the
approval of the Board of Directors of the Company.

(IV) Where the Company Shares cannot be fully sold or transferred to the
holders of shares under the Employee Stock Ownership Plan before the expiration of
the upper limit of the term due to the suspended trading of Company Shares or the
sensitive periods, the term of the ESOP can be extended with the consent of the
Holders holding at least 2/3 shares of interests at the Holders’ Meeting and the
approval of the Board of Directors of the Company.

I1. Lock-up Period under the ESOP

() Taking into account such factors as job responsibilities, past contributions and
performance, and future performance targets of different categories of Holders, and
taking overall consideration of the continuity and effectiveness of the stock ownership
plans of the Company, the Company divides the Holders of the ESOP into two
categories and makes differentiated unlocking arrangements for them. The Underlying
Shares subscribed by the Holders of the first category will be unlocked by three
phases, with Lock-up Periods of 24 months, 36 months, and 48 months respectively,
while the Underlying Shares subscribed by the Holders of the second category will be
unlocked by three phases, with Lock-up Periods of 12 months, 24 months and 36
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months respectively, all of which shall be calculated from the date when the Company

announces the transfer of the last batch of Underlying Shares to the ESOP. After the

expiration of the Lock-up Periods, the Underlying Shares held under the ESOP will be

distributed to the Holders in batches based on the performance assessment results of

the corresponding year. To be specific:

The assessment years and unlocking arrangements for the Underlying Shares

subscribed by the Holders of the first category under the ESOP are as follows:

Proportion of the

unlocked
Assessment Underlying Shares
Lock-up Period Unlocking arrangement to the Subscribed
year 2
Underlying Shares
held under the
ESOP
24 months after this Draft ESOP is
deliberated and approved by the
The Ist Lock—up Year 2025 shareholders’ meeting of the Company 40%
Period and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP
36 months after this Draft ESOP is
deliberated and approved by the
The 2nd shareholders’ meeting of the Company
Lock-up Period Year 2026 and the Company announces the 30%
transfer of the last batch of Underlying
Shares to the ESOP
48 months after this Draft ESOP is
deliberated and approved by the
The 3rd Lock-up Year 2027 shareholders’ meeting of the Company 30%
Period and the Company announces the

transfer of the last batch of Underlying
Shares to the ESOP

The assessment years and unlocking arrangements for the Underlying Shares

subscribed by the Holders of the second category under the ESOP are as follows:

Proportion of the

unlocked
Assessment Underlying Shares
Lock-up Period Unlocking arrangement to the Subscribed
year .
Underlying Shares
held under the
ESOP
12 months after this Draft ESOP is
deliberated and approved by the
The 1st Lock-up Year 2025 shareholders’ meeting of the Company 40%
Period and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP
The 2nd Year 2026 | 24 months after this Draft ESOP is 30%
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Lock-up Period deliberated and approved by the
shareholders’ meeting of the Company
and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP

36 months after this Draft ESOP is
deliberated and approved by the
The 3rd Lock-up shareholders’ meeting of the Company
. Year 2027
Period and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP

30%

Any shares derived from the Underlying Shares obtained under the ESOP due to
distribution of stock dividends and the conversion of capital reserve into share capital

shall also be subject to the said unlocking arrangements.

(II) Relevant subjects involved in the ESOP shall strictly abide by the market
trading rules and the restrictions on non-trading of shares in the information sensitive
periods, and no party shall use the ESOP for securities fraud such as insider trading

and market manipulation.

For the purpose of the preceding paragraph, the “sensitive periods” refers to the
period during which the directors, supervisors and senior officers of a listed company
are restricted from trading in the company's shares by relevant laws, administrative

regulations and departmental rules.

During the term of the ESOP, in case of any change to relevant provisions of the
Company Law, the Securities Law, and other relevant laws, administrative regulations,
normative documents, as well as the Articles of Association of the Company regarding
the said sensitive periods during the term of the ESOP, the sensitive periods shall be
consistent with the revised Company Law, Securities Law, and other relevant laws,

regulations, normative documents, and the Articles of Association of the Company.

III. Performance Assessment under the ESOP

The performance assessment under the ESOP involves both the company level

and the individual level. The specific assessment indicators are as follows:
(I) Assessment of the Company’s performance:

The Company’s operating performance will be assessed on an annual basis
during the years of 2025 to 2027, and the achievement of the performance targets will

be one of the conditions for unlocking the corresponding batches of Underlying

52




MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Shares held by the Holders under the ESOP. The specific performance targets are as

follows:

Unlocking phase Performance appraisal target

. To achieve one of the following assessment objectives:
The 1st unlocking . . . o
1. Operating income in 2025 is no less than RMB 45 billion; or

phase ) ) o
2. Net profit in 2025 is no less than RMB 400 million.
To achieve one of the following assessment objectives:
1. The accumulated operating revenue from 2025 to 2026 is no less than
The 2nd

RMB 100 billion; or
2. The accumulated net profit from 2025 to 2026 is no less than RMB 1,000
million.

unlocking phase

To achieve one of the following assessment objectives:

1. The accumulated operating revenue from 2025-2027 is no less than RMB
165 billion; or

2. The accumulated net profit from 2025-2027 is no less than RMB 1.8
billion.

The 3rd

unlocking phase

Note: The above “operating income” refers to the audited operating income of the Company;
the above “net profit” refers to the audited net profit attributable to shareholders of the Company

after deduction of the non-recurring gains and losses.

According to the achievement of the performance targets of each year
(2025-2027) (the Actual Achievement Rate of Operating Revenue (Ri) =Actual
Achievement Value for each appraisal year/Performance Appraisal Target Value; the
Actual Achievement Rate of the Net Profit R, = Actual Achievement Value for each
appraisal year/Performance Appraisal Target Value), the unlocking coefficient at the

Company level can be determined according to the table below:

, Actual Ri>100% | 100%>Ri>90% | 90%>R>80% | 80%>Ri>70% | Ri<70%
achievement rate
of operatin Or Or Or Or Or
p g R>>100% | 100%>R>>90% | 90%>R»>80% | 80%>R»>70% | R.<70%
revenue (R)
Unlocking
coefficient at the 1.0 0.9 0.8 0.7 0

Company level

If the actual achievement rate of the Company’s operating revenue (Ri) and the
actual achievement rate of the Company’s net profit (Rz) in the current unlocking

phase has not reached 70%, all the Underlying Shares that can be unlocked by the
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Holders in the year of assessment shall not be unlocked. In case that the Underlying
Shares corresponding to the unlocking phase cannot be unlocked or cannot be fully
locked due to the failure of the Company’s performance assessment, the part not
unlocked shall be recovered by the Management Committee of the ESOP, who may
sell such part at appropriate time and return to the Holders the sum of the subscription
price paid and the bank deposit interest in the same period or the sale proceeds,
whichever is lower, and the remaining funds (if any) shall belong to the Company, or
the Underlying Shares will be handled through other means permitted by laws and

regulations.

(IT) Assessment of individual performance:

The actual number of a Holder’s Underlying Shares that can be unlocked in the
current year is related to both the corporate performance assessment results of the
employing unit for which the Holder works and the individual performance
assessment results of the Holder in the previous year. The unlocking ratio at the
individual level will be determined by the corporate coefficient (Y) and the individual

coefficient (Z).

The performance assessment methods applicable to each employing unit shall be
formulated by the Company, and the corporate coefficient of the employing unit (Y)

will be determined according to the following table:

Corporate performance P=90% 90%>P>80% 80%>P>70% | P<70%
assessment results (P)
Corporate coefficient (Y) 1.0 0.9 0.8 0

The individual performance assessment of a Holder shall be carried out in
accordance with relevant internal performance assessment system of the Company. To
be specific, the Company will score the performance of each Holder during each
assessment period, and determine the assessment level based on the scores. The
individual assessment results of the Holders are divided into five levels: “A”, “B”,
“C”, “D” and “E”. Then, the individual coefficient of the Holder (Z) will be

determined based on the following table:

Individual
A B C D E

performance
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assessment results

Individual
coefficient (Z)

1.0 1.0 1.0 0 0

The weight for corporate coefficient (Y) and individual coefficient (Z) are as

follows:

Indicator Corporate coefficient (Y) Individual coefficient (Z)

Weight 30% 70%

Subject to the Company’s achievement of performance targets, the actual number
of a Holder’s Underlying Shares that can be unlocked in the current year = the
number of Underlying Shares that the Holder plans to have unlocked in the current
year *the unlocking coefficient at the Company level* the unlocking ratio at the individual
level. Among them, the unlocking ratio at the individual level = corporate coefficient

(Y) * 30% + individual coefficient (Z) * 70%.

Subject to the Company’s achievement of performance targets, in case that a
Holder’s Underlying Shares corresponding to the unlocking phase cannot be unlocked
due to the failure of individual performance assessment, the part not unlocked shall be
reclaimed by the Management Committee, who may sell such part at appropriate time
and return to the Holder the sum of the subscription price and the interest on bank
deposits for the same period, or the sale proceeds, whichever is lower, and the
remaining funds (if any) shall belong to the Company, or the Underlying Shares will

be handled through other means permitted by laws and regulations.
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Chapter VI Way of ESOP’s Participation in the Company’s

Financing during the Term

When the Company conducts financing by means of allotment, additional issue
and convertible bonds during the term of the ESOP, the Management Committee shall
discuss whether to participate in the financing and the fund solutions, and submit it to

the Holders” Meeting for deliberation.
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Chapter VII ESOP Management Organ and Management
Mode

After its establishment, the ESOP will be managed by the Company itself or by
an asset management agency under entrustment, and the highest management organ of
the ESOP will be the Holders’ Meeting. Such Holders’ Meeting shall be composed of
all the Holders of the ESOP, and shall elect a Management Committee and authorize
the Management Committee to be a manager to be responsible for opening an account
for the ESOP and for the daily management of the ESOP (including but not limited to
reducing the Company Shares held under the ESOP after the end of the Lock-up
Period, and the distribution of income and cash assets to the Holders on behalf of the
ESOP), exercising shareholders’ rights on behalf of the Holders or authorizing the
assets management agency to exercise the shareholders’ rights, and safeguarding the

legitimate rights and interests of the Holders.

The Board of Directors of the Company and the Remuneration and Appraisal
Committee thereunder shall be responsible for formulating and modifying this Draft
ESOP and handling other matters related to the ESOP within the scope authorized by
the shareholders’ meeting. The Company has taken appropriate risk prevention and
isolation measures to effectively safeguard the legitimate rights and interests of

Holders.
I. Holders’ Meeting

(I) After subscribing for the shares of interest in the ESOP, employees of the
Company become the Holders of the ESOP. The Holders’ Meeting is the highest
management organ of the ESOP. All Holders shall have the right to attend, either in
person or by proxy, and vote at the Holders’ Meeting. Any travel expenses,
accommodation expenses, etc. of the Holders and their proxies incurred for attending

the Holders’ Meeting shall be borne by the Holders themselves.

(IT) The following matters need to be deliberated at the Holders’ Meeting:
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1. To elect or remove members of the Management Committee;
2. To change, terminate or extend the term of the ESOP;

3. When the Company conducts financing by means of allotment, additional
issue and convertible bonds during the term of the ESOP, the Management Committee
shall discuss the specific scheme to participate in the financing and submit it to the

Holders’ Meeting for deliberation;
4. To revise the Administrative Measures;

5. To authorize the Management Committee to open a security account, a fund

account and other related accounts for the ESOP;

6. To authorize the Management Committee to supervise or be responsible for

the daily management of the ESOP;

7. To authorize the Management Committee, or the asset management agency
authorized by the Management Committee, to exercise the shareholders’ rights,
including but not limited to arrangements for attending, putting forward proposals to,

and voting at the general meeting of shareholders of the Company;

8. To authorize the Management Committee to select and replace professional

institutions, formulate and revise relevant management rules (if any);

9. To authorize the Management Committee to handle relevant matters with the

professional institutions (if any);

10. To authorize the Management Committee to be responsible for the

liquidation and property distribution under the ESOP;

11. Other matters that the Management Committee considers necessary to be

deliberated by the Holders’ Meeting.

(IIT) The first Holders’ Meeting shall be convened and presided over by the
secretary or designated person of the Board of Directors of the Company, and the

Holders’ Meetings thereafter shall be convened by the Management Committee and
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presided over by the director of the Management Committee. When the director of the
Management Committee is unable to perform his/her duties, he/she shall appoint a

member of the Management Committee to preside over the meeting.

(IV) To hold a Holders’ Meeting, the Management Committee shall give a notice
5 days in advance to all Holders in person, or by mail, fax, email or other means. The

written notice shall contain at least the following information:
1. Time and place of the meeting;
2. Way of meeting;
3. Matters (proposals) to be deliberated at the meeting;

4. Convener and host of the meeting, proposer of the interim meeting and his/her

written proposal;
5. The materials necessary for voting at the meeting;

6. The requirement that a Holder shall attend the meeting in person or entrust any

other Holder to attend the meeting on his/her behalf;
7. Contact person and contact information;
8. Date of notice.

In case of emergency, the Holders’ Meeting can be held at any time by oral
notice, which shall contain at least the contents of Items 1 and 2 above and the
statement on the necessity to hold a Holders’ Meeting as soon as possible due to

emergency.

The Holders’ Meeting may be held in the forms of teleconference, video
conference or similar means of communication, and all Holders participating in the
meeting by such means shall be deemed to be present in person as long as all the

Holders can hear and communicate with each other at the meeting.

(V) Voting Procedures of the Holders’ Meeting
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1. After a proposal has been fully discussed, the host shall timely submit the
proposal to the Holders present for voting. Alternatively, the host may decide to
submit all proposals to the Holders present for voting after all proposals are discussed

at the meeting. The vote shall be casted in writing.

2. The Holders shall enjoy the right to vote according to their respective shares

of interest.

3. Holders attending the meeting shall choose one of the following alternatives
when voting on the submitted proposal: consent, objection or abstention. Any Holder
who does not make a choice or chooses more than two of them at the same time, or
leaves the venue halfway and fails to make a choice, or casts a vote blank or with
wrong information or illegible handwriting or does not cast the vote shall be deemed
as an abstention. In case any Holder votes after the host announces the voting result or

after the end of prescribed time limit for voting, his/her vote shall not be counted.

4. The host of the meeting shall announce the voting results on the spot. A
proposal, when approved by the Holders holding more than 1/2 (inclusive) of shares
of interests at the meeting, shall be deemed to be passed (except for the proposals
subject to the approval of more than 2/3 (inclusive) of shares of interests as stipulated
herein), and an effective resolution of the Holders’ Meeting shall be thereby formed

after it is signed by the Holders present at the Holders” Meeting.

5. The resolution of the Holders’ Meeting shall be submitted to the Board of
Directors and the shareholders’ meeting for deliberation if it is required to do so in

accordance with the provisions of the Articles of Association.

6. The host of the meeting shall arrange personnel to make minutes of the

Holders’ Meeting.

(VI) Holders who hold more than 30% of shares of interests in the ESOP, either
individually or collectively, may submit to the Holders’ Meeting an interim proposal,
which shall be submitted to the Management Committee 3 days before the Holders’
Meeting.
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(VII) Holders who hold more than 30% of shares of interests in the ESOP, either

individually or collectively, may propose to hold a Holders’ Meeting.
II. Management Committee

() A Management Committee shall be established to supervise the daily
management of the ESOP, exercise shareholders’ right on behalf of the Holders or
authorize the asset management agency to exercise the shareholders’ rights, and be

responsible for the ESOP.

(IT) The Management Committee shall consist of three members and one director.
Members of the Management Committee shall be elected by the Holders’ Meeting.
The director of the Management Committee shall be elected with the approval of
more than half of all members of the Management Committee. The term of office of

the members of the Management Committee shall be the Term of the ESOP.

(IIT) Members of the Management Committee shall abide by the laws,
administrative regulations of the state as well as the Administrative Measures, and

shall bear faithful obligations to the ESOP as follows:

1. Not take bribes or other illegal income by abusing their power, nor encroach

on the properties under the ESOP;
2. Not misappropriate the funds under the ESOP;

3. Not open, in their own name or other personal names, an account to deposit

the properties or funds under the ESOP without prior consent of the Holders” Meeting;

4. Not lent to others the funds under the ESOP or provide a guarantee for others

against the properties under the ESOP without prior consent of the Holders’ Meeting;
5. Not use its power to damage the interests of the ESOP;
6. Not disclose business secrets related to the ESOP without authorization.
7. Other obligations stipulated by laws, administrative regulations, departmental

rules, and this Draft ESOP.
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Any member of the Management Committee who violates his/her duty of loyalty

and thereby causes losses to the ESOP shall be liable for compensation.

(IV) The Management Committee shall perform the following functions and

duties:

b

1. To convene the Holders’ Meeting and implement the resolution of the Holders

Meeting;

2. To supervise or be responsible for the daily management of the ESOP on

behalf of the Holders;

3. To exercise the shareholders’ rights with respect to the Company Shares under
the ESOP on behalf of all the Holders, or authorize the assets management agency to

exercise the shareholders’ rights;

4. To be responsible for deciding whether to engage professional institutions to
provide management, consulting and other services for the daily management of the

ESOP;

5. To be responsible for handling relevant work with the professional institutions
(if any);

6. To execute relevant agreements and contracts on behalf of the ESOP;

7. To dispose of the Holders’ shares of interest in accordance with relevant

provisions of “Chapter X Change or Termination of the ESOP; Disposal of Holders

Shares of Interests” hereof;

8. To decide on the ownership of shares of interest in the ESOP that are not

subscribed or be forcibly reclaimed;

9. To manage the distribution of interests in the ESOP, and decide the disposal

and distribution of the Underlying Shares when the Lock-up Period expires;
10. To register the shares of interests, or the inheritance thereof, in the ESOP;

11. To be responsible for the shares reduction arrangement with respect to the
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ESOP;

12. To determine the Holders of the reserved shares of interest, the allocation

plan, and the disposal matters;
13. Other duties conferred by the Holders” Meeting.

(V) The director of the Management Committee shall exercise the following

functions and powers:

1. To preside over the Holders’ Meeting and to convene and preside over the

meetings of the Management Committee;

2. To exercise the shareholders’ rights on behalf of all Holders with the

authorization of the Management Committee;

3. To supervise and inspect the implementation of resolutions of the Holders’

Meeting and the Management Committee;
4. To execute relevant agreements and contracts on behalf of the ESOP;
5. Other functions and powers conferred by the Management Committee.
(VI) Procedure for convening the meetings of the Management Committee:

1. The Management Committee shall hold meetings irregularly, which shall be
convened by the director of the Management Committee, and shall notify all members
of the Management Committee 3 days before the meeting. The meetings of the

Management Committee may be held and voted by electronic communication means.

2. The said period of notice may be exempted with the consent of the members
of the Management Committee. To be specific, in case an interim meeting of the
Management Committee is required to be held as soon as possible in the event of
emergency, the notice of the meeting may be sent by telephone or other oral means at

any time, but the convener shall make a statement thereon at the meeting.

(VII) Members of the Management Committee may propose to convene an
extraordinary meeting of the Management Committee. The director of the
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Management Committee shall, within 3 days after receiving the proposal, convene

and preside over the extraordinary meeting of the Management Committee.

(VIII) The meetings of the Management Committee shall not be held unless
more than half of the members of the Management Committee are present. A
resolution of the Management Committee shall not be adopted unless it is approved
by more than half of the members of the Management Committee. One person shall

have one vote as for voting on the resolution of the Management Committee.

(IX) The voting on the resolution of the Management Committee shall be made
by secret ballot. The meetings of the Management Committee may be held by fax (as
long as the members of the Management Committee can fully express their opinions
thereat), and a resolution can be made by fax or other permitted ways, and signed by

the members of the Management Committee present.

(X) Members of the Management Committee shall attend the meetings of the
Management Committee in person. In case any member is unable to attend the
meeting in person for any reason, he/she may, by a written power of attorney,
authorize another member of the Management Committee to attend the meeting on
his/her behalf. Such power of attorney shall contain the information such as the name,
the matters entrusted, scope and validity term of the authorization, and shall bear the
signature or seal of the principal. The member of the Management Committee who
attends the meeting on behalf of the principal shall exercise the rights of the members
of the Management Committee within the scope of authorization. Any member of the
Management Committee who fails to attend the meeting of the Management
Committee and does not entrust a proxy to attend the meeting on his/her behalf shall

be deemed to have waived his/her voting rights at the meeting.

(XI) The Management Committee shall form meeting minutes of the decisions
on the matters discussed at the meeting, which minutes shall bear the signature of all

the members of the Management Committee present.
(XII) The minutes of the meetings of Management Committee shall contain the
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information below:
1. The date, place and name of the convener of the meeting;

2. The names of the members of the Management Committee present, and the
name(s) of the member(s) (as proxy) of the Management Committee authorized to

attend the Management Committee on behalf of other member(s);
3. Agenda of the meeting;
4. Key points of the speeches by members of the Management Committee;

5. The voting mode and result with respect to each resolution (the voting results

shall indicate the number of votes in favor, objection or abstention).
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Chapter VIII Rights and Obligations of the Company and

the Holders

I. Rights and Obligations of the Company
() Rights of the Company

1. To dispose of Holders’ shares of interests in the ESOP in accordance with
relevant provisions of “Chapter X Change or Termination of the ESOP; Disposal of

Holders’ Shares of Interests” hereof;

2. To supervise the operation of the ESOP and safeguard the interests of the
Holders;

3. Other rights stipulated by laws, administrative regulations of the state and this
Draft ESOP.

(IT) Obligations of the Company

1. To fulfill the information disclosure obligation with respect to the ESOP in a

true, accurate, complete and timely manner;

2. To open or cancel securities trading accounts for the ESOP in accordance with

relevant laws and regulations;

3. Other obligations stipulated by laws, administrative regulations of the state

and this Draft ESOP.

I1. Rights and Obligations of the Holders
(D Rights of the Holders

1. To enjoy interests in the ESOP according to the shares of interest held by

them,;

2. To attend, either in person or by proxy, the Holders” Meeting and exercise their

voting rights thereat;

3. To supervise the management of the ESOP, and put forward suggestions or

questions thereon;

4. Other rights stipulated by laws, administrative regulations, departmental rules
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of the state or this Draft ESOP.
(II) Obligations of the Holders

1. To comply with relevant provisions of laws, administrative regulations,

departmental rules of the state and this Draft ESOP;

2. To pay the subscription price according to the shares of interests in the ESOP

subscribed by them and the method stipulated in the subscription conditions;

3. To bear the risk of investment in the ESOP according to their shares of interest

in the ESOP;
4. To abide by the Administrative Measures;

5. Do not transfer or withdraw their shares of interests in the ESOP (except as
otherwise provided in “Chapter X Change or Termination of the ESOP; Disposal of
Holders’ Shares of Interests” hereof), or use them to secure or repay debts or
otherwise dispose of them during the term of the ESOP, unless otherwise provided by
laws, administrative regulations and departmental rules of the state or with the

consent of the Management Committee;

6. Do not require being distributed the assets under the ESOP during the term of
the ESOP;

7. To bear the statutory trading taxes and fees for shares under the ESOP that
meets the unlocking conditions and are sold, based on their shares of interests in the

ESOP;

8. Other obligations stipulated by laws, administrative regulations of the state

and this Draft ESOP.
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Chapter IX Asset Composition of and Interests Distribution

under the ESOP
I. Asset Composition of the ESOP

(D) Interests corresponding to the Company Shares: the interests corresponding to

the Company Shares held under the ESOP;
(IT) Cash deposits and bank interest;
(IIT) Assets formed by other investments of the ESOP.

The assets of the ESOP are independent of the fixed assets of the Company, and
the Company shall not include the assets under the ESOP into its own assets. Any
property and income obtained due to the management, application, etc., of the ESOP

shall be included into the assets under the ESOP.
II. Interests Distribution under the ESOP

() Unless otherwise provided by laws, administrative regulations and
departmental rules of the state or with the consent of the Management Committee,
Holders’ shares of interests in the ESOP shall not be withdrawn, transferred, or used
to mortgage, pledge, guarantee, or repay debts or disposed of in similar manner during

the term of the ESOP.

(II) When the Company experiences such matters as conversion of capital
reserves into share capital or distribution of share dividends during the Lock-up
Period, the shares newly acquired by the ESOP due to the Company Shares held shall
be locked together and shall not be sold or transferred in the secondary market in any
other way. The unlocking period of such shares shall be the same as that of the
Company Shares, and the cash dividends obtained by the ESOP due to the Company

Shares held shall also be subject to the said locking and unlocking arrangements.

(IIT) In case the Company pays share dividends during the Lock-up Period, the
cash dividends obtained by the ESOP due to the Company Shares held shall be

included in the monetary assets of the ESOP and shall not be distributed temporarily.
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The Management Committee will, according to the authorization of the Holders’
Meeting, distribute them according to the shares of interests held by the Holders after
deducting relevant taxes in accordance with the law after the expiration of the
Lock-up Period. In case the Company pays share dividends after the expiration of the
Lock-up Period and during the term of this ESOP, the cash dividends obtained by the
ESOP due to the Company Shares held shall be included in the monetary assets of the

ESOP and distributed according to the above principles.

(IV) After the expiration of the Lock-up Period of the Underlying Shares under
the ESOP, the Management Committee shall determine the method to dispose of the

Underlying Shares.

After the expiration of the Lock-up Period, the Management Committee will
gradually sell off the assets of the ESOP and distribute the proceeds to the Holders
based on their respective proportion of shares of interests, or, the Management
Committee will apply to the securities depository and clearing institution to transfer
the Underlying Shares to the Holders’ personal account in accordance with relevant
laws and regulations based on their respective proportion of shares of interests, so that
the Holders may dispose of them on their own. If the transfer of the Underlying
Shares to the personal accounts is impossible due to the restriction imposed by laws
and regulations, the Management Committee will sell off such assets in a unified
manner and distribute them to the Holders based on their respective proportion of

shares of interests.

If there are any remaining undistributed Underlying Shares and their dividends,
the Management Committee shall determine the method for disposal thereof before

the expiration of the term of the ESOP.

(V) When the term of the ESOP expires or the ESOP is to be early terminated,
the Management Committee shall, with the authorization of the Holders’ Meeting,
after deducting relevant taxes and fees according to law, complete the liquidation

within 30 working days from the date of expiration or termination and make
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distribution according to Holders’ shares of interests.

(VD) In case of any matter not agreed herein, the method for disposal of the
Holders’ shares of property in the ESOP shall be determined by the Management

Committee.
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Chapter X Change or Termination of the ESOP; Disposal of

Holders’ Shares of Interests
I. Change of Control, Merger and Division of the Company

The ESOP will not be changed in the event of change of control, merger or

division of the Company.
I1. Change of the ESOP

Any change of the ESOP during the term shall be subject to the consent of the
Holders holding more than 2/3 (inclusive) shares of interests at the Holders’ Meeting

and submitted to the Board of Directors for deliberation and approval.
ITI. Termination of the ESOP

(I) The ESOP shall terminate automatically if the term is not extended upon the

expiration thereof.

(IT) After the expiration of the Lock-up Period, the ESOP can be early terminated
in case all the Underlying Shares held under the ESOP are sold or transferred to the

holders of shares under the Employee Stock Ownership Plan.

(IIT) If all the Company Shares under the ESOP have not been sold or transferred
to the Holders one month before the expiration of the term of the ESOP, the term can
be extended, provided that such extension shall be subject to the consent of the
Holders holding at least 2/3 shares of interests at the Holders” Meeting and the

approval of the Board of Directors of the Company.

(IV) Where the Company Shares cannot be fully sold or transferred to the
Holders before the expiration of the upper limit of the term due to suspended trading
of Company Shares or the information sensitive periods, the term of the ESOP can be
extended with the consent of the Holders holding more than 2/3 (inclusive) shares of
interests at the Holders” Meeting and the approval of the Board of Directors of the

Company.

IV. Disposal of Holders’ Shares of Interests
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(I) Except as stipulated in this Draft ESOP and relevant documents or with the
consent of the Management Committee, the Holders shall not withdraw their shares of
interests in the ESOP, or use them to secure or repay debts or otherwise dispose of
them during the term of the ESOP. Holders’ shares of interests in the ESOP shall not
be transferred without prior consent of the Management Committee, and any transfer

of such shares of interests without consent shall be invalid.

(IT) In case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to cancel a Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the sum of the subscription price and the bank deposit interest in
the same period or the sale price (whichever is lower). The Management Committee
may transfer the reclaimed shares of interests in the ESOP to a designated transferee
qualified to participate in the ESOP. In case there is no such qualified transferee, the
shares of interests shall be jointly enjoyed by all the Holders participating in the ESOP,
or be sold by the Management Committee at the appropriate time and any remaining
funds after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by

laws and regulations:

1. The Holder is an independent director or other person who cannot participate

in the ESOP;

2. Where the Holder holds a post in a subsidiary controlled by the Company, the
Company loses control over the subsidiary but the Holder still holds the post in the

subsidiary;

3. The Holder resigns involuntary due to reasons such as layoffs, rather than

unqualified performance, negligence, violation of law and discipline, etc.;

4. The Holder resigns due to loss of labor capacity resulting from

non-work-related injury;
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5. The Holder dies for reasons other than performing his/her duties (the funds
returned by the Company to the Holder will be returned to his/her designated or legal

heirs or successor instead).

(IIT) In case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to cancel a Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the subscription price or the sale price (whichever is lower). The
Management Committee may transfer the reclaimed shares of interests in the ESOP to
a designated transferee qualified to participate in the ESOP. In case there is no such
qualified transferee, the shares of interests shall be jointly enjoyed by all the Holders
participating in the ESOP, or be sold by the Management Committee at the
appropriate time and any remaining funds after returning the subscription price shall
belong to the Company, or the corresponding Underlying Shares shall be disposed of

in other ways permitted by laws and regulations:

1. The Holder does not intend to renew the labor or employment contract after

the contract expires;

2. Both parties agree to terminate the labor or employment contract even though

the contract has not expired;
3. The Holder leaves office without authorization or voluntarily resigns;

4. The Company terminates the labor or employment contract with the Holder
(including the Company’s dismissal or removal of the Holder) due to the Holder’s

failure to pass the individual performance assessment.

(IV) The Holder’s position is changed or the Company terminates labor or
employment relations with the Holder since the Holder damages the interests or
reputation of the Company due to violation of law, violation of professional ethics,
disclosure of the Company’s secrets, dereliction of duty or other acts during the term
of ESOP. In such case, for the locked portion, the Management Committee shall have
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the right to cancel the Holder’s qualification to participate in the ESOP, reclaim
his/her shares of interests in the ESOP, and return to him/her the subscription price or
the sale price (whichever is lower). The Management Committee may transfer the
reclaimed shares of interests in the ESOP to a designated transferee qualified to
participate in the ESOP. In case there is no such qualified transferee, the shares of
interests shall be jointly enjoyed by all the Holders participating in the ESOP, or be
sold by the Management Committee at the appropriate time and any remaining funds
after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by
laws and regulations. In the meantime, the Holder shall return all the proceeds from
the exercise of his/her interests to the Company, and shall be liable for compensation

in case of any loss caused to the Company.

(V) In case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to decide that the interests
held by the Holder can be dealt with in accordance with the procedures before the
occurrence of the circumstance and his/her individual performance assessment results
will no longer be included in the unlocking conditions, or cancel the Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the sum of the subscription price and the bank deposit interest in
the same period or the sale price (whichever is lower). The Management Committee
may transfer the reclaimed shares of interests in the ESOP to a designated transferee
qualified to participate in the ESOP. In case there is no such qualified transferee, the
shares of interests shall be jointly enjoyed by all the Holders participating in the ESOP,
or be sold by the Management Committee at the appropriate time and any remaining
funds after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by

laws and regulations.
1. The Holder leaves his/her office due to retirement;
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2. The Holder resigns due to loss of work ability;

3. The Holder dies in performing his/her duties (the funds returned to the Holder
or the interests held by Holder shall be held by his designated or legal heir or

successor on his/her behalf).

(VD) In case a Holder is re-hired after retirement during the term of the ESOP, the
interest held by the Holder can be dealt with in accordance with the procedures before

the occurrence of the circumstance.

(VII) In case a holder encounters change of position during the term of the ESOP,

the interest held by the Holder can be dealt with in the following methods:

1. In case it is a promotion or lateral move, the interest held by the Holder can be
dealt with in accordance with the procedures before the occurrence of the

circumstance.

2. In case it is a demotion or dismissal, the Management Committee will let the
unlocked portion be, but for the locked portion, the Management Committee shall
have the right to decide that the interests held by the Holder can be dealt with in
accordance with the procedures before the occurrence of the circumstance, or cancel
the Holder’s qualification to participate in the ESOP, reclaim his/her shares of
interests in the ESOP, and return to him/her the subscription price or the sale price
(whichever is lower). The Management Committee may transfer the reclaimed shares
of interests in the ESOP to a designated transferee qualified to participate in the ESOP.
In case there is no such qualified transferee, the shares of interests shall be jointly
enjoyed by all the Holders participating in the ESOP, or be sold by the Management
Committee at the appropriate time and any remaining funds after returning the
subscription price shall belong to the Company, or the corresponding Underlying

Shares shall be disposed of in other ways permitted by laws and regulations

(VIID) If a Holder resigns after his/her interests are unlocked, he/she shall not
engage in work that is the same or similar to the Company’s business within 2 years;
Otherwise, the Company shall have the right to demand that the Holder return all the
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proceeds obtained under the ESOP to the Company. If the Holder causes any losses to
the Company, the Company may also recover the losses suffered in accordance with

relevant laws and regulations.

(IX) In case of any other matters unspecified herein, the method for disposal of
or the conditions for unlocking of the shares of property held by a Holder under the
ESOP shall be determined by the Company and the Management Committee through

consultation.
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Chapter XI Method for Disposal of Company Shares after
the Expiration of the Term of the ESOP

L. If all the Company Shares under the ESOP have been sold or transferred to the

Holders, the ESOP can be terminated.

II. The term of the ESOP can be extended if all the Company Shares thereunder
have not been sold or transferred to the Holders of the ESOP one month before the
expiration of the term, provided that such extension shall be subject to the consent of
the Holders holding more than 2/3 (inclusive) shares of interests at the Holders’

Meeting and the approval of the Board of Directors of the Company.

III. When the term of the ESOP expires or the ESOP is to be early terminated,
the Management Committee shall, with the authorization of the Holders’ Meeting,
after deducting relevant taxes and fees according to law, complete the liquidation
within 30 working days from the date of expiration or termination and make

distribution according to the Holders’ shares of interests.

IV. In case the assets under the ESOP still contain the Underlying Shares after the
expiration of the term of the ESOP, the Management Committee shall decide

measures for the disposal thereof.

77



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

Chapter XII Accounting Treatment with Respect to the
ESOP

In accordance with the provisions of Accounting Standards for Business
Enterprises No. 11 — Share-based Payment, as to an equity-settled share-based
payment in return for employee services, if the right cannot be exercised until the
vesting period comes to an end or until the prescribed performance conditions are met,
then on each balance sheet date within the vesting period, the services obtained in the
current period shall, based on the best estimate of the number of vested equity
instruments, be included in the relevant costs or expenses and the capital reserves at

the fair value of the equities instruments on the date of the grant..

Assuming that the transfer of all Underlying Shares under the ESOP totaling
11,202,539 shares is completed in November 2025 and based on the closing price on
August 29, 2025, the total expenses to be recognized by the Company is estimated to
be RMB 172,519,100, which will be amortized by the Company on a monthly basis
during the Lock-up Period and included in relevant expenses and capital reserve. The

amortization of the ESOP expenses for the years of 2025 to 2029 is estimated as

follows:
Unit: RMB ten thousand
Total
Y2025 Y2026 Y2027 Y2028 Y2029
expenses
17,251.91 885.07 10,117.64 4,357.85 1,743.13 148.23

Note: 1. The said data may be affected by the operating performance of the Company, and
the final results shall be subject to the annual audit report issued by the accounting firm.

2. There may be inconsistence between the total amount and the sum of the amounts of each
sub-item in above table caused by rounding-off.

Without considering the impact of the ESOP on the Company’s performance, the
said expenses amortization will have an impact on the net profit of each year within

the term of the ESOP. If we take into consideration the positive effect of the ESOP on
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the development of the Company, the ESOP will effectively motivate the Company’s

core employees and improve the Company’s business efficiency.

Chapter XIII Procedures for Implementing the ESOP

I. The Board of Directors of the Company and the Remuneration and Appraisal
Committee thereunder are responsible for drafting this Draft ESOP. Before
implementing the ESOP, the Company should solicit employees’ opinions through
democratic means, including but not limited to the employee congress.

II. The Board of Supervisors shall express its opinions on matters such as
whether the ESOP is conducive to the sustainable development of the Company,
whether it damages the interests of the Company and the legitimate rights and
interests of small and medium-sized shareholders, whether the Company solicits
employees’ opinions before the implementation of the ESOP, and whether the
Company forces employees to participate in the ESOP by means of apportionment
and forced distribution.

III. When the Board of Directors deliberates and approves this Draft ESOP, the
directors associated with the ESOP shall abstain from voting. Within 2 trading days
after this Draft ESOP is deliberated and approved, the Board of Directors shall make
an announcement on the resolution of the Board of Directors, the full text and abstract
of this Draft ESOP, and the opinions of the Board of Supervisors.

IV. The Company employs a law firm to issue a legal opinion on whether the
ESOP and related matters are legal and compliant, whether necessary
decision-making and approval procedures have been completed, and make an
announcement on the legal opinion 2 trading days before the shareholders’ meeting is
held to deliberate on the ESOP.

V. The Company holds a shareholders’ meeting to deliberate on the ESOP. Both
on-site voting and online voting will be adopted for voting at the shareholders’
meeting. The votes of small and medium-sized investors shall be counted separately
and disclosed publicly. If the ESOP is associated with relevant shareholders, such

shareholders shall withdraw from voting. The ESOP can only be implemented after it
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is approved by the non-associated shareholders representing more than half of the
voting rights at the shareholders’ meeting. The finally approved ESOP shall be
disclosed within 2 trading days after the approval of the ESOP at the shareholders’
meeting.

VI. The Company holds a Holders’ Meeting, elects members of the Management
Committee, clarifies the specific matters related to the implementation of the ESOP,
and timely discloses the meeting and relevant resolutions adopted at the meeting.

VII. Within 2 trading days after the Underlying Shares are transferred to the
special account of the ESOP, the Company shall disclose the time and quantity of the
Underlying Shares timely.

VIII. Other procedures required by CSRC and SZSE.
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Chapter XIV Association Relationship and Concerted

Action Relationship

The ESOP does not constitute a concerted action relationship as stipulated in the
Administrative Measures for the Takeover of Listed Companies with any controlling
shareholder, actual controller, directors, supervisors and senior officers of the
Company. Details are as follows:

I. No controlling shareholder or actual controller of the Company has
participated in the ESOP. No concerted action agreement or arrangement is reached
with the controlling shareholder and actual controller with respect to the ESOP.

II. The holders of this Employee Stock Ownership Plan include some directors
(excluding independent directors), supervisors and senior officers of the Company,
and the foregoing persons have a connected relationship as holders of this ESOP, so
they shall avoid voting when the shareholders’ meeting, the Board of Directors and
the Board of Supervisors deliberate any proposal related to the ESOP. No concerted
action agreement or arrangement is reached with any directors, supervisors or senior
officers of the Company with respect to the ESOP.

II. None of the Holders has entered into a concerted action agreement or
arrangement. The Holders’ Meeting is the highest authority of the ESOP. At the
Holders’ Meeting, a Management Committee shall be elected to supervise the daily
management of the ESOP. Holders’ shares of interests are relatively scattered, and no
single Holder can exert a major impact on the decisions of the shareholders’ meeting
or the Management Committee.

IV. The employee stock ownership plans of each phase are independently
accounted for and operated, and there are no agreements or arrangements for
concerted action between the employee stock ownership plans of each phase. There is
no association or concerted action relationship as stipulated in the Administrative
Measures for the Takeover of Listed Companies between the ESOP and any existing
employee stock ownership plan of the Company. The share of interest held in each

employ stock ownership plan of the Company shall not be calculated jointly.
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Chapter XV Other Important Matters

I. The approval of the ESOP by the Board of Directors and the shareholders’
meeting does not mean that the Holders have the right to continue to serve the
Company (or any of its subsidiaries), and nor shall it constitute a commitment of the
Company (or any of its subsidiaries) to the engagement period of employees. The
labor or employment relationship between the Company (or any of its subsidiaries)
and the Holders shall still be subject to the labor contracts or the employment
contracts signed between the Company (or any of its subsidiaries) and the Holders.

II. The financial and accounting treatment and taxation with respect to the
Company’s implementation of the ESOP shall be carried out in accordance with
relevant financial system, accounting standards and taxation system. Relevant
personal income tax to be paid by the employees due to the implementation of the
ESOP shall be borne by the employees themselves.

II. The ESOP can only be implemented after it is deliberated and approved by
the shareholders’ meeting of the Company.

IV. If the board of supervisors of the Company is removed in accordance with
the latest regulatory rules during the implementation period of the ESOP, the
Remuneration and Appraisal Committee will perform the duties thereof.

V. The power to interpret this Draft ESOP shall be vested in the Board of
Directors of the Company.

VL. In case of any conflict between this Draft ESOP and the latest laws and
regulations issued by regulatory authorities, the latest laws and regulations shall

prevail.

Board of Directors of Gotion High-Tech Co., Ltd.
August 28, 2025
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Annex 2

Measures for the Administration of the Employee Stock Ownership Plan (Phase
V)

Chapter I General Provisions

Article 1 This Administrative Measures of Gotion High-tech Co., Ltd. for the
Employees Stock Ownership Plan (Phase V) (this “Administrative Measures”) is
formulated by Gotion High-tech Co., Ltd. (“Gotion High-tech” or “the Company”)
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 Guiding Opinions on Pilot Implementation of ESOP by Listed
Companies (the “Guiding Opinions”), and the Self-regulatory Guidelines for the
Companies Listed on Shenzhen Stock Exchange No. I - Standardized Operation of
Companies Listed on the Main Board (the “Self-regulatory Guidelines) and other
related laws, administrative regulations, rules, normative documents of China as well
as the Articles of Association of the Company, for the purpose of standardizing the
implementation of the Employees Stock Ownership Plan (Phase V) (the “ESOP”) of

the Company.
Chapter 11 Formulation of the ESOP
Article 2 Principle of the ESOP
(D) Principle of Compliance with the Laws

For and during the implementation of the ESOP, the Company shall go through
the procedures in strict accordance with the requirements of laws and administrative
regulations, and make information disclosure truthfully, accurately, completely and
timely. No one shall use the ESOP to engage in securities fraud such as insider trading

or manipulation of the securities market.
(II) Principle of Voluntary Participation
For and during the implementation of the ESOP, the principle of the Company’s
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independent decision and employees’ voluntary participation shall be followed. In no
event will employees be forced to participate in the ESOP through such ways as

apportionment and forced distribution.
(IIT) Principle of Risk Bearing

The Holders shall be responsible for their own profits and losses, bear their own

risks, and have equal rights and interests with other investors.

Article 3 Procedures for Implementing the ESOP

(I) The Board of Directors of the Company and the Remuneration and Appraisal
Committee thereunder are responsible for drafting the Employees Stock Ownership
Plan (Phase V) of Gotion High-tech Co., Ltd. (Draft) (the “Draft ESOP”). Before
implementing the ESOP, the Company should solicit employees’ opinions through
democratic means, including but not limited to the employee congress.

(I) The Board of Supervisors shall express its opinions on matters such as
whether the ESOP is conducive to the sustainable development of the Company,
whether it damages the interests of the Company and the legitimate rights and
interests of small and medium-sized shareholders, whether the Company solicits
employees’ opinions before the implementation of the ESOP, and whether the
Company forces employees to participate in the ESOP by means of apportionment
and forced distribution.

(IIT) When the Board of Directors deliberates and approves the Draft ESOP, the
directors associated with the ESOP shall abstain from voting. Within 2 trading days
after the Draft ESOP is deliberated and approved, the Board of Directors shall make
an announcement on the resolution of the Board of Directors, the full text and abstract
of the Draft ESOP, the opinions of the Board of Supervisors.

(IV) The Company employs a law firm to issue a legal opinion on whether the
ESOP and related matters are legal and compliant, whether necessary
decision-making and approval procedures have been completed, and make an
announcement on the legal opinion 2 trading days before the shareholders’ meeting is
held to deliberate the ESOP;
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(V) The Company holds a shareholders’ meeting to deliberate the ESOP. Both
on-site voting or online voting will be adopted as for voting at the shareholders’
meeting. The votes of small and medium-sized investors shall be counted separately
and disclosed publicly. If the ESOP is associated with relevant shareholders, such
shareholders shall withdraw from voting. The ESOP can only be implemented after it
is approved by the non-associated shareholders representing more than half of the
voting rights at the shareholders’ meeting. The finally approved ESOP shall be
disclosed within 2 trading days after the approval of the ESOP at the shareholders’
meeting.

(VI) The Company holds a Holders’” Meeting, elects members of the
Management Committee, clarifies the specific matters related to the implementation
of the ESOP, and timely discloses the meeting and relevant resolutions adopted at the
meeting.

(VII) Within 2 trading days after the Underlying Shares are transferred to the
special account of the ESOP, the Company shall disclose the time and quantity of the

Underlying Shares timely.

(VIII) Other procedures required by China Securities Regulatory Commission
(“CSRC”) and Shenzhen Stock Exchange (“SZSE”).

Article4  Basis for Determining the Holders; Scope of Holders
(I) Basis for Determining the Holders

The Holders will be determined in accordance with the Company Law, the
Securities Law, the Guiding Opinions, the Self-regulatory Guidelines and other
relevant laws, regulations, rules of China as well as the Articles of Association. They
may participate in the ESOP based on the principles of compliance with the law,

voluntary participation and risk bearing.
(II) Scope of the Holders

The persons eligible to participate in the ESOP are the directors (excluding the
independent directors), supervisors, senior officers and core employees of the
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Company (including its subsidiaries).

Unless otherwise specified in Chapter X of the Draft ESOP, all Holders must
sign labor contracts or employment contracts with the Company or its subsidiaries

during the term of the ESOP.

Article 5  Source of Funds, Source of Shares,Scale and Purchase Price of the

ESOP

(I) Source of Funds

The funds to be used by the Holders to subscribe for the share of interests in the
ESOP shall be their legitimate salaries or the self-owned funds and other forms of
funds permitted by laws and regulations, not involving leveraged funds or the
Company’s withdrawal of incentive funds. The Company shall not provide any loan
to the Holders or provide any guarantee for any loan borrowed by the Holders in the
Employee Stock Ownership Plan for such purpose, and there are no arrangements for
third parties to provide incentives, grants, subsidies or underwriting for employees to

participate in the Employee Stock Ownership Plan.

The total funds to be raised under the ESOP will be no more than RMB
236,037,500, which will be divided by shares of interest with each share of interest
per RMB 1.00. The specific number of shares of interests to be held by each Holder
will be determined according to the actual status of their payment of subscription

price.
(II) Source of Shares

The Company Shares required for the ESOP will be Class A ordinary shares of
the Company repurchased through the special securities account for repurchase of the
Company. After the Draft ESOP is approved by the shareholders meeting, the required
Company Shares will be sourced from the special securities account for repurchase by
means of non-trading transfer and other ways permitted by laws and regulations. The
situation of share repurchase through the said special securities account for repurchase

is as follows

On December 4, 2023, the Company held the 5th meeting of the 9th Board of
Directors, at which the Proposal on the Plan for the Repurchase of Company Shares
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was deliberated and approved, agreeing that the Company uses its own funds to
repurchase some Class A ordinary shares of the Company by way of centralized
competitive bidding, for the purpose of future implementation of employee stock
ownership plan or stock incentive plan. The total amount of funds used for the
repurchase this time shall be no less than RMB 300,000,000 and no more than RMB
600,000,000, and the repurchase price shall be no more than RMB 34.00/share. The
period for implementing the repurchase shall be within 12 months from the date of

approval of the repurchase plan by the Board of Directors.

As of December 5, 2024, the implementation period for this share repurchase has
expired. The Company repurchased a total of 15,436,229 Company Shares through
the special securities account for repurchase by way of centralized competitive
bidding, accounting for 0.68% of the total share capital of the Company at that time.
The highest transaction price was RMB 21.18/share, the lowest transaction price was
RMB 17.11/share, and the repurchase amount was RMB 239,679,024.12 (excluding

transaction fees). As of now, the repurchase has been completed.
(IIT) Scale of the ESOP

The number of Underlying Shares to be held under the ESOP shall be no more
than 11,202,539, accounting for about 0.62% of the total share capital of Company on
the announcement date of the Draft ESOP (i.e.,1,805,457,485 shares).

The Employee Stock Ownership Plan (Phase III) of the Company, which was
deliberated and approved at the third extraordinary general meeting of shareholders in
2021, as well as the Employee Stock Ownership Plan (Phase IV) of the Company,
which was deliberated and approved at the annual general meeting of shareholders in
2023, are under implementation. After the implementation of the ESOP hereunder, the
number of Company Shares held under all effective employee stock ownership plans
of the Company shall not exceed 10% of the total share capital of the Company, and
the total number of Company Shares obtained by a single Holder through his/her
shares of interests under all effective employee stock ownership plans of the
Company shall not exceed 1% of the total share capital of Company. The number of
Company Shares held under the ESOP hereunder shall not include the Company
Shares obtained by employees before the IPO of the Company, or purchased by

themselves through the secondary market, or obtained through equity incentives.
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Since the final purchase situation of the Underlying Shares is currently uncertain, the
final number of Underlying Shares held under the ESOP is subject to the actual

situation.
(IV) Subscription Price

The unit price for subscribing for the repurchased Company Shares under the
ESOP will be RMB 21.07/share, which is not lower than the following price
(whichever is higher):

1. 60% of the average trading price of the Company Shares on one trading day
prior to the announcement of this Draft ESOP, i.e., RMB 21.07/share; or

2. 60% of the average trading price of the Company Shares on 120 trading days
prior to the announcement of this Draft ESOP, i.e., RMB 16.96/share.

During the period from the announcement date of this Draft ESOP to the date of
completion of share transfer under the ESOP, if the Company experiences such
matters as conversion of capital reserve into share capital, distribution of share
dividends, share split or share reduction, allotment of shares or dividend distribution,

the said subscription price shall be adjusted accordingly.

Article 6 Term of the ESOP, Lock-up Period and Performance Assessment
under the ESOP

(I) Term of the ESOP

1. The term of the ESOP shall be no more than 60 months, calculated from the
date when the Company announces the transfer of the last batch of Underlying Shares
to the ESOP. Upon the expiration of the term, the ESOP will terminate automatically

or the term can be extended through the approval process agreed herein.

2. After the expiration of the Lock-up Period, the ESOP can be early terminated
when all the Company Shares held under the ESOP are sold or transferred to the
holders of shares under the Employee Stock Ownership Plan.

3. If all the Company Shares held under the ESOP have not been sold or
transferred to the Holders one month before the expiration of the term of the ESOP,
the term can be extended, provided that such extension shall be subject to the consent

of the Holders holding at least 2/3 shares of interests at the Holders’ Meeting and the
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approval of the Board of Directors of the Company.

4. Where the Company Shares cannot be fully sold or transferred to the holders
of shares under the Employee Stock Ownership Plan fully sold off before the
expiration of the upper limit of the term due to the suspended trading of Company
Shares or the sensitive periods, the term of the ESOP can be extended with the
consent of the Holders holding at least 2/3 shares of interests at the Holders’ Meeting
and the approval of the Board of Directors of the Company.

(IT) Lock-up Period under the ESOP

1. Taking into account such factors as job responsibilities, past contributions and
performance, and future performance targets of different categories of Holders, and
taking overall consideration of the continuity and effectiveness of the stock ownership
plans of the Company, the Company divides the Holders of the ESOP into two
categories and makes differentiated unlocking arrangements for them. The Underlying
Shares subscribed by the Holders of the first category will be unlocked by three
phases, with Lock-up Periods of 24 months, 36 months, and 48 months respectively,
while the Underlying Shares subscribed by the Holders of the second category will be
unlocked by three phases, with Lock-up Periods of 12 months, 24 months and 36
months respectively, all of which shall be calculated from the date when the Company
announces the transfer of the last batch of Underlying Shares to the ESOP. After the
expiration of the Lock-up Periods, the Underlying Shares held under the ESOP will be
distributed to the Holders in batches based on the performance assessment results of

the corresponding year. To be specific:

The assessment years and unlocking arrangements for the Underlying Shares

subscribed by the Holders of the first category under the ESOP are as follows:

Proportion of the
unlocked
Assessment Underlying Shares
Lock-up Period Unlocking arrangement to the Subscribed
year Underlying Shares
held under the
ESOP
24 months after the Draft ESOP is
deliberated and approved by the
The 1st Lock-up Year 2025 shareholders’ meeting of the Company 40%
Period and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP
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36 months after the Draft ESOP is
deliberated and approved by the

The 2nd shareholders’ meeting of the Compan
Lock-up Period Year 2026 and the Companyg announces pth}e, 30%
transfer of the last batch of Underlying
Shares to the ESOP
48 months after the Draft ESOP is
deliberated and approved by the
The 3rd Lock—up Year 2027 shareholders’ meeting of the Company 30%
Period and the Company announces the

transfer of the last batch of Underlying
Shares to the ESOP

The assessment years and unlocking arrangements for the Underlying Shares

subscribed by the Holders of the second category under the ESOP are as follows:

Proportion of the

unlocked
Assessment Underlying Shares
Lock-up Period Unlocking arrangement to the Subscribed
year .
Underlying Shares
held under the
ESOP
12 months after the Draft ESOP is
deliberated and approved by the
The Ist Lock—up Year 2025 shareholders’ meeting of the Company 40%
Period and the Company announces the
transfer of the last batch of Underlying
Shares to the ESOP
24 months after the Draft ESOP is
deliberated and approved by the
The 2nd shareholders’ meeting of the Company
Lock-up Period Year 2026 and the Company announces the 30%
transfer of the last batch of Underlying
Shares to the ESOP
36 months after the Draft ESOP is
deliberated and approved by the
The 3rd Lock-up Year 2027 shareholders’ meeting of the Company 30%
Period and the Company announces the

transfer of the last batch of Underlying
Shares to the ESOP

Any shares derived from the Underlying Shares obtained under the ESOP due to

distribution of stock dividends and the conversion of capital reserve into share capital

shall also be subject to the said unlocking arrangements.

2. Relevant subjects involved in the ESOP shall strictly abide by the market

trading rules and the restrictions on non-trading of shares in the information sensitive

periods, and no party shall use the ESOP for securities fraud such as insider trading

and market manipulation.

For the purpose of the preceding paragraph, the “sensitive periods” refers to the
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period during which the directors, supervisors and senior officers of a listed company
are restricted from trading in the company's shares by relevant laws, administrative

regulations and departmental rules.

During the term of the ESOP, in case of any change to relevant provisions of the
Company Law, the Securities Law, and other relevant laws, administrative regulations,
normative documents, as well as the Articles of Association of the Company
regarding the said sensitive periods during the term of the ESOP, the sensitive periods
shall be consistent with the revised Company Law, Securities Law, and other relevant
laws, regulations, normative documents, and the Articles of Association of the

Company.
(IIT) Performance Assessment under the ESOP

The performance assessment under the ESOP involves both the company level

and the individual level. The specific assessment indicators are as follows:
1. Assessment of the Company’s performance:

The Company’s operating performance will be assessed on an annual basis
during the years of 2025 to 2027, and the achievement of the performance targets will
be one of the conditions for unlocking the corresponding batches of Underlying
Shares held by the Holders under the ESOP. The specific performance targets are as

follows:

Unlocking phase Performance appraisal target

. To achieve one of the following assessment objectives:
The st unlocking . . . s
1. Operating income in 2025 is no less than RMB 45 billion; or

phase ) ) e
2. Net profit in 2025 is no less than RMB 400 million.
To achieve one of the following assessment objectives:
1. The accumulated operating revenue from 2025 to 2026 is no less than
The 2nd

RMB 100 billion; or
2. The accumulated net profit from 2025 to 2026 is no less than RMB 1.0
billion.

unlocking phase

To achieve one of the following assessment objectives:

1. The accumulated operating revenue from 2025-2027 is no less than RMB
165 billion; or

2. The accumulated net profit from 2025-2027 is no less than RMB 1.8
billion.

The 3rd

unlocking phase
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Note: The above “operating income” refers to the audited operating income of the Company;
the above “net profit” refers to the audited net profit attributable to shareholders of the Company

after deduction of the non-recurring gains and losses.

According to the achievement of the performance targets of each year
(2025-2027) (the Actual Achievement Rate of Operating Revenue (Ri) =Actual
Achievement Value for each appraisal year/Performance Appraisal Target Value; the
Actual Achievement Rate of the Net Profit R, = Actual Achievement Value for each
appraisal year/Performance Appraisal Target Value), the unlocking coefficient at the

Company level can be determined according to the table below:

Actual Ri=100% | 100%>Ri=90% | 90%>Ri>80% 80%>R>70% | Ri<70%
achievement rate
of operating Or Or Or Or Or
revenue (R) R2>100% | 100%>R2>90% | 90%>R>>80% | 80%>R:>70% | Ro<70%
Unlocking
coefficient at the 1.0 0.9 0.8 0.7 0
Company level

If the actual achievement rate of the Company’s operating revenue (Ri) and the
actual achievement rate of the Company’s net profit (Rz) in the current unlocking
phase has not reached 70%, all the Underlying Shares that can be unlocked by the
Holders in the year of assessment shall not be unlocked. In case that the Underlying
Shares corresponding to the unlocking phase cannot be unlocked or cannot be fully
locked due to the failure of the Company’s performance assessment, the part not
unlocked shall be recovered by the Management Committee of the ESOP, who may
sell such part at appropriate time and return to the Holders the sum of the subscription
price paid and the bank deposit interest in the same period or the sale proceeds,
whichever is lower, and the remaining funds (if any) shall belong to the Company. Or
dispose of the corresponding target shares through other methods permitted by laws

and regulations.

2. Assessment of individual performance:

The actual number of a Holder’s Underlying Shares that can be unlocked in the
current year is related to both the corporate performance assessment results of the

employing unit which the Holder works for and the individual performance

92




MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

assessment results of the Holder in the previous year. The unlocking ratio at the
individual level will be determined by the corporate coefficient (Y) and the individual

coefficient (Z).

The performance assessment methods applicable to each employing unit shall be
formulated by the Company, and the corporate coefficient of the employing unit (Y)

will be determined according to the following table:

Corporate performance |~ g, 90%>P>80% | 80%>P>70% | P<70%
assessment results (P)
Corporate coefficient (Y) 1.0 0.9 0.8 0

The individual performance assessment of a Holder shall be carried out in
accordance with relevant internal performance assessment system of the Company. To
be specific, the Company will score the performance of each Holder during each
assessment period, and determine the assessment level based on the scores. The
individual assessment results of the Holders are divided into five levels: “A”, “B”,
“C”, “D” and “E”. Then, the individual coefficient of the Holder (Z) will be

determined based on the following table:

Individual
performance A B C D E
assessment results
Individual
) 1.0 1.0 1.0 0 0
coefficient (Z)

The weight for corporate coefficient (Y) and individual coefficient (Z) are as

follows:

Indicator Corporate coefficient (Y) Individual coefficient (Z)

Weight 30% 70%

Subject to the Company’s achievement of performance targets, the actual number
of a Holder’s Underlying Shares that can be unlocked in the current year = the
number of Underlying Shares that the Holder plans to have unlocked in the current
year *the unlocking coefficient at the Company level *the unlocking ratio at the
individual level. Among them, the unlocking ratio at the individual level = corporate

coefficient (Y) * 30% + individual coefficient (Z) * 70%.

Subject to the Company’s achievement of performance targets, in case that a
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Holder’s Underlying Shares corresponding to the unlocking phase cannot be unlocked
due to the failure of individual performance assessment, the part not unlocked shall be
reclaimed by the Management Committee, who may sell such part at appropriate time
and return to the Holder the sum of the subscription price and the interest on bank
deposits for the same period, or the sale proceeds, whichever is lower, and the
remaining funds (if any) shall belong to the Company. Or dispose of the

corresponding target shares through other methods permitted by laws and regulations.
Chapter 111 Management of the ESOP
Article 7 ESOP Management Organ and Management Mode

After its establishment, the ESOP will be managed by the Company itself or by
an asset management agency under entrustment, and the highest management organ of
the ESOP will be the Holders’ Meeting. Such Holders” Meeting shall be composed of
all the Holders of the ESOP, and shall elect a Management Committee and authorize
the Management Committee to be a manager to be responsible for opening an account
for the ESOP and for the daily management of the ESOP (including but not limited to
reducing the Company Shares held under the ESOP after the end of the Lock-up
Period, and the distribution of income and cash assets to the Holders on behalf of the
ESOP), exercising shareholders’ rights on behalf of the Holders or authorizing the
assets management agency to exercise the shareholders’ rights, and safeguarding the

legitimate rights and interests of the Holders.

The Board of Directors of the Company and the Remuneration and Appraisal
Committee thereunder shall be responsible for formulating and modifying the Draft
ESOP and handling other matters related to the ESOP within the scope authorized by
the shareholders’ meeting. The Company has taken appropriate risk prevention and
isolation measures to effectively safeguard the legitimate rights and interests of

Holders.
Article 8  Holders’ Meeting

(I) After subscribing for the shares of interest in the ESOP, employees of the
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Company become the Holders of the ESOP. The Holders’ Meeting is the highest
management organ of the ESOP. All Holders shall have the right to attend, either in
person or by proxy, and vote at the Holders’ Meeting. Any travel expenses,
accommodation expenses, etc. of the Holders and their proxies incurred for attending

the Holders’ Meeting shall be borne by the Holders themselves.
(IT) The following matters need to be deliberated at the Holders’ Meeting:
1. To elect or remove members of the Management Committee;
2. To change, terminate or extend the term of the ESOP;

3. When the Company conducts financing by means of allotment, additional
issue and convertible bonds during the term of the ESOP, the Management Committee
shall discuss the specific scheme to participate in the financing and submit it to the

Holders’ Meeting for deliberation;
4. To revise the Administrative Measures;

5. To authorize the Management Committee to open a security account, a fund

account and other related accounts for the ESOP;

6. To authorize the Management Committee to supervise or be responsible for

the daily management of the ESOP;

7. To authorize the Management Committee, or the asset management agency
authorized by the Management Committee, to exercise the shareholders’ rights,
including but not limited to arrangements for attending, putting forward proposals to,

and voting at the general meeting of shareholders of the Company;

8. To authorize the Management Committee to select and replace professional

institutions, formulate and revise relevant management rules (if any);

9. To authorize the Management Committee to handle relevant matters with the

professional institutions (if any);
10. To authorize the Management Committee to be responsible for the

95



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

liquidation and property distribution under the ESOP;

11. Other matters that the Management Committee considers necessary to be

deliberated by the Holders’ Meeting.

(IIT) The first Holders’ Meeting shall be convened and presided over by the
secretary or designated person of the Board of Directors of the Company, and the
Holders’ Meetings thereafter shall be convened by the Management Committee and
presided over by the director of the Management Committee. When the director of the
Management Committee is unable to perform his/her duties, he/she shall appoint a

member of the Management Committee to preside over the meeting.

(IV) To hold a Holders’ Meeting, the Management Committee shall give a notice
5 days in advance to all Holders in person, or by mail, fax, email or other means. The

written notice shall contain at least the following information:
1. Time and place of the meeting;
2. Way of meeting;
3. Matters (proposals) to be deliberated at the meeting;

4. Convener and host of the meeting, proposer of the interim meeting and his/her

written proposal;
5. The materials necessary for voting at the meeting;

6. The requirement that a Holder shall attend the meeting in person or entrust any

other Holder to attend the meeting on his/her behalf;
7. Contact person and contact information;
8. Date of notice.

In case of emergency, the Holders’ Meeting can be held at any time by oral
notice, which shall contain at least the contents of Items 1 and 2 above and the
statement on the necessity to hold a Holders’ Meeting as soon as possible due to
emergency.
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The Holders’ Meeting may be held in the forms of teleconference, video
conference or similar means of communication, and all Holders participating in the
meeting by such means shall be deemed to be present in person as long as all the

Holders can hear and communicate with each other at the meeting.
(V) Voting Procedures of the Holders’ Meeting

1. After a proposal has been fully discussed, the host shall timely submit the
proposal to the Holders present for voting. Alternatively, the host may decide to
submit all proposals to the Holders present for voting after all proposals are discussed

at the meeting. The vote shall be casted in writing.

2. The Holders shall enjoy the right to vote according to their respective shares

of interest.

3. Holders attending the meeting shall choose one of the following alternatives
when voting on the submitted proposal: consent, objection or abstention. Any Holder
who does not make a choice or chooses more than two of them at the same time, or
leaves the venue halfway and fails to make a choice, or casts a vote blank or with
wrong information or illegible handwriting or does not cast the vote shall be deemed
as an abstention. In case any Holder votes after the host announces the voting result or

after the end of prescribed time limit for voting, his/her vote shall not be counted.

4. The host of the meeting shall announce the voting results on the spot. A
proposal, when approved by the Holders holding more than 1/2 (inclusive) of shares
of interests at the meeting, shall be deemed to be passed (except for the proposals
subject to the approval of more than 2/3 (inclusive) of shares of interests as stipulated
herein), and an effective resolution of the Holders’ Meeting shall be thereby formed

after it is signed by the Holders present at the Holders” Meeting.

5. The resolution of the Holders’ Meeting shall be submitted to the Board of
Directors and the shareholders’ meeting for deliberation if it is required to do so in

accordance with the provisions of the Articles of Association.
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6. The host of the meeting shall arrange personnel to make minutes of the

Holders’ Meeting.

(VI) Holders who hold more than 30% of shares of interests in the ESOP, either
individually or collectively, may submit to the Holders’ Meeting an interim proposal,
which shall be submitted to the Management Committee 3 days before the Holders’

Meeting.

(VII) Holders who hold more than 30% of shares of interests in the ESOP, either

individually or collectively, may propose to hold a Holders’ Meeting.
Article 9 Management Committee

() A Management Committee shall be established to supervise the daily
management of the ESOP, exercise shareholders’ right on behalf of the Holders or
authorize the asset management agency to exercise the shareholders’ rights, and be

responsible for the ESOP.

(IT) The Management Committee shall consist of three members and one director.
Members of the Management Committee shall be elected by the Holders’ Meeting.
The director of the Management Committee shall be elected with the approval of
more than half of all members of the Management Committee. The term of office of

the members of the Management Committee shall be the Term of the ESOP.

(IIT) Members of the Management Committee shall abide by the laws,
administrative regulations of the state as well as the Administrative Measures, and

shall bear faithful obligations to the ESOP as follows:

1. Not take bribes or other illegal income by abusing their power, nor encroach

on the properties under the ESOP;
2. Not misappropriate the funds under the ESOP;

3. Not open, in their own name or other personal names, an account to deposit

the properties or funds under the ESOP without prior consent of the Holders’ Meeting;
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4. Not lent to others the funds under the ESOP or provide a guarantee for others

against the properties under the ESOP without prior consent of the Holders’ Meeting;
5. Not use its power to damage the interests of the ESOP;
6. Not disclose business secrets related to the ESOP without authorization.

7. Other obligations stipulated by laws, administrative regulations, departmental

rules, and the Draft ESOP.

Any member of the Management Committee who violates his/her duty of loyalty

and thereby causes losses to the ESOP shall be liable for compensation.

(IV) The Management Committee shall perform the following functions and

duties:

1. To convene the Holders’ Meeting and implement the resolution of the Holders’

Meeting;

2. To supervise or be responsible for the daily management of the ESOP on

behalf of the Holders;

3. To exercise the shareholders’ rights with respect to the Company Shares under
the ESOP on behalf of all the Holders, or authorize the assets management agency to

exercise the shareholders’ rights;

4. To be responsible for deciding whether to engage professional institutions to
provide management, consulting and other services for the daily management of the

ESOP;

5. To be responsible for handling relevant work r with the professional

institutions (if any);
6. To execute relevant agreements and contracts on behalf of the ESOP;

7. To dispose of the Holders’ shares of interest in accordance with relevant
provisions of “Chapter X Change or Termination of the ESOP; Disposal of Holders’
Shares of Interests” of the Draft ESOP;
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8. To decide on the ownership of shares of interest in the ESOP that are not

subscribed or be forcibly reclaimed;

9. To manage the distribution of interests in the ESOP, and decide the disposal

and distribution of the Underlying Shares when the Lock-up Period expires;
10. To register the shares of interests, or the inheritance thereof, in the ESOP;

11. To be responsible for the shares reduction arrangement with respect to the

ESOP;
12. Other duties conferred by the Holders’ Meeting.

(V) The director of the Management Committee shall exercise the following

functions and powers:

1. To preside over the Holders’ Meeting and to convene and preside over the

meetings of the Management Committee;

2. To exercise the shareholders’ rights on behalf of all Holders with the

authorization of the Management Committee;

b

3. To supervise and inspect the implementation of resolutions of the Holders

Meeting and the Management Committee;
4. To execute relevant agreements and contracts on behalf of the ESOP;
5. Other functions and powers conferred by the Management Committee.
(VI) Procedure for convening the meetings of the Management Committee:

1. The Management Committee shall hold meetings irregularly, which shall be
convened by the director of the Management Committee, and shall notify all members
of the Management Committee 3 days before the meeting. The meetings of the

Management Committee may be held and voted by electronic communication means.

2. The said period of notice may be exempted with the consent of the members

of the Management Committee. To be specific, in case an interim meeting of the
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Management Committee is required to be held as soon as possible in the event of
emergency, the notice of the meeting may be sent by telephone or other oral means at

any time, but the convener shall make a statement thereon at the meeting.

(VII) Members of the Management Committee may propose to convene an
extraordinary meeting of the Management Committee. The director of the
Management Committee shall, within 3 days after receiving the proposal, convene

and preside over the extraordinary meeting of the Management Committee.

(VIII) The meetings of the Management Committee shall not be held unless
more than half of the members of the Management Committee are present. A
resolution of the Management Committee shall not be adopted unless it is approved
by more than half of the members of the Management Committee. One person shall

have one vote as for voting on the resolution of the Management Committee.

(IX) The voting on the resolution of the Management Committee shall be made
by secret ballot. The meetings of the Management Committee may be held by fax (as
long as the members of the Management Committee can fully express their opinions
thereat), and a resolution can be made by fax or other permitted ways, and signed by

the members of the Management Committee present.

(X) Members of the Management Committee shall attend the meetings of the
Management Committee in person. In case any member is unable to attend the
meeting in person for any reason, he/she may, by a written power of attorney,
authorize another member of the Management Committee to attend the meeting on
his/her behalf. Such power of attorney shall contain the information such as the name,
the matters entrusted, scope and validity term of the authorization, and shall bear the
signature or seal of the principal. The member of the Management Committee who
attends the meeting on behalf of the principal shall exercise the rights of the members
of the Management Committee within the scope of authorization. Any member of the
Management Committee who fails to attend the meeting of the Management

Committee and does not entrust a proxy to attend the meeting on his/her behalf shall
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be deemed to have waived his/her voting rights at the meeting.

(XI) The Management Committee shall form meeting minutes of the decisions
on the matters discussed at the meeting, which minutes shall bear the signature of all

the members of the Management Committee present.

(XII) The minutes of the meetings of Management Committee shall contain the

information below:
1. The date, place and name of the convener of the meeting;

2. The names of the members of the Management Committee present, and the
name(s) of the member(s) (as proxy) of the Management Committee authorized to

attend the Management Committee on behalf of other member(s);
3. Agenda of the meeting;
4. Key points of the speeches by members of the Management Committee;

5. The voting mode and result with respect to each resolution (the voting results

shall indicate the number of votes in favor, objection or abstention).
Article 10 Rights and Obligations of the Holders
(D Rights of the Holders

1. To enjoy interests in the ESOP according to the shares of interest held by

them;

2. To attend, either in person or by proxy, the Holders” Meeting and exercise their

voting rights thereat;

3. To supervise the management of the ESOP, and put forward suggestions or

questions thereon;

4. Other rights stipulated by laws, administrative regulations, departmental rules

of the state or the Draft ESOP.
(II) Obligations of the Holders
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1. To comply with relevant provisions of laws, administrative regulations,

departmental rules of the state and the Draft ESOP;

2. To pay the subscription price according to the shares of interests in the ESOP

subscribed by them and the method stipulated in the subscription conditions;

3. To bear the risk of investment in the ESOP according to their shares of interest

in the ESOP;
4. To abide by the Administrative Measures;

5. Do not transfer or withdraw their shares of interests in the ESOP (except as
otherwise provided in “Chapter X Change or Termination of the ESOP; Disposal of
Holders’ Shares of Interests” of the Draft ESOP), or use them to secure or repay debts
or otherwise dispose of them during the term of the ESOP, unless otherwise provided
by laws, administrative regulations and departmental rules of the state or with the

consent of the Management Committee;

6. Do not require being distributed the assets under the ESOP during the term of
the ESOP;

7. To bear the statutory trading taxes and fees for shares under the ESOP that
meets the unlocking conditions and are sold, based on their shares of interests in the

ESOP;

8. Other obligations stipulated by laws, administrative regulations of the state

and the Draft ESOP.
Chapter IV Asset Composition of and Interests Distribution under the ESOP
Article 11 Asset Composition of the ESOP

(D) Interests corresponding to the Company Shares: the interests corresponding to

the Company Shares held under the ESOP;
(IT) Cash deposits and bank interest;

(IIT) Assets formed by other investments of the ESOP.
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The assets of the ESOP are independent of the fixed assets of the Company, and
the Company shall not include the assets under the ESOP into its own assets. Any
property and income obtained due to the management, application, etc., of the ESOP

shall be included into the assets under the ESOP.
Article 12 Interests Distribution under the ESOP

(I) Unless otherwise provided by laws, administrative regulations and
departmental rules of the state or with the consent of the Management Committee,
Holders’ shares of interests in the ESOP shall not be withdrawn, transferred, or used
to mortgage, pledge, guarantee, or repay debts or disposed of in similar manner during

the term of the ESOP.

(I) When the Company experiences such matters as conversion of capital
reserves into share capital or distribution of share dividends during the Lock-up
Period, the shares newly acquired by the ESOP due to the Company Shares held shall
be locked together and shall not be sold or transferred in the secondary market in any
other way. The unlocking period of such shares shall be the same as that of the
Company Shares, and the cash dividends obtained by the ESOP due to the Company

Shares held shall also be subject to the said locking and unlocking arrangements.

(IIT) In case the Company pays share dividends during the Lock-up Period, the
cash dividends obtained by the ESOP due to the Company Shares held shall be
included in the monetary assets of the ESOP and shall not be distributed temporarily.
The Management Committee will, according to the authorization of the Holders’
Meeting, distribute them according to the shares of interests held by the Holders after
deducting relevant taxes in accordance with the law after the expiration of the
Lock-up Period. In case the Company pays share dividends after the expiration of the
Lock-up Period and during the term of this ESOP, the cash dividends obtained by the
ESOP due to the Company Shares held shall be included in the monetary assets of the

ESOP and distributed according to the above principles.
(IV) After the expiration of the Lock-up Period of the Underlying Shares under
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the ESOP, the Management Committee shall determine the method to dispose of the

Underlying Shares.

After the expiration of the Lock-up Period, the Management Committee will
gradually sell off the assets of the ESOP and distribute the proceeds to the Holders
based on their respective proportion of shares of interests, or, the Management
Committee will apply to the securities depository and clearing institution to transfer
the Underlying Shares to the Holders’ personal account in accordance with relevant
laws and regulations based on their respective proportion of shares of interests, so that
the Holders may dispose of them on their own. If the transfer of the Underlying
Shares to the personal accounts is impossible due to the restriction imposed by laws
and regulations, the Management Committee will sell off such assets in a unified
manner and distribute them to the Holders based on their respective proportion of

shares of interests.

If there are any remaining undistributed Underlying Shares and their dividends,
the Management Committee shall determine the method for disposal thereof before

the expiration of the term of the ESOP.

(V) When the term of the ESOP expires or the ESOP is to be early terminated,
the Management Committee shall, with the authorization of the Holders’ Meeting,
after deducting relevant taxes and fees according to law, complete the liquidation
within 30 working days from the date of expiration or termination and make

distribution according to Holders’ shares of interests.

(VD) In case of any matter not agreed herein, the method for disposal of the
Holders’ shares of property in the ESOP shall be determined by the Management

Committee.

Chapter V Change or Termination of the ESOP; Disposal of Holders’ Shares of

Interests

Article 13 Change of Control, Merger and Division of the Company
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The ESOP will not be changed in the event of change of control, merger or

division of the Company.
Article 14 Change of the ESOP

Any change of the ESOP during the term shall be subject to the consent of the
Holders holding more than 2/3 (inclusive) shares of interests at the Holders’ Meeting

and submitted to the Board of Directors for deliberation and approval.
Article 15 Termination of the ESOP

(I) The ESOP shall terminate automatically if the term is not extended upon the

expiration thereof;

(IT) After the expiration of the Lock-up Period, the ESOP can be early terminated
in case all the Underlying Shares held under the ESOP are sold or transferred to the

holders of shares under the Employee Stock Ownership Plan.

(IIT) If all the Company Shares under the ESOP have not been sold or transferred
to the Holders one month before the expiration of the term of the ESOP, the term can
be extended, provided that such extension shall be subject to the consent of the
Holders holding at least 2/3 shares of interests at the Holders’ Meeting and the

approval of the Board of Directors of the Company.

(IV) Where the Company Shares cannot be fully sold or transferred to the
Holders before the expiration of the upper limit of the term due to suspended trading
of Company Shares or the information sensitive periods, the term of the ESOP can be
extended with the consent of the Holders holding more than 2/3 (inclusive) shares of
interests at the Holders” Meeting and the approval of the Board of Directors of the

Company.
Article 16 Disposal of Holders’ Shares of Interests

(I) Except as stipulated in the Draft ESOP and relevant documents or with the
consent of the Management Committee, the Holders shall not withdraw their shares of
interests in the ESOP, or use them to secure or repay debts or otherwise dispose of
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them during the term of the ESOP. Holders’ shares of interests in the ESOP shall not
be transferred without prior consent of the Management Committee, and any transfer

of such shares of interests without consent shall be invalid.

(I)In case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to cancel a Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the sum of the subscription price and the bank deposit interest in
the same period or the sale price (whichever is lower). The Management Committee
may transfer the reclaimed shares of interests in the ESOP to a designated transferee
qualified to participate in the ESOP. In case there is no such qualified transferee, the
shares of interests shall be jointly enjoyed by all the Holders participating in the ESOP,
or be sold by the Management Committee at the appropriate time and any remaining
funds after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by

laws and regulations:

1. The Holder is an independent director or other person who cannot participate

in the ESOP;

2. Where the Holder holds a post in a subsidiary controlled by the Company, the
Company loses control over the subsidiary but the Holder still holds the post in the

subsidiary;

3. The Holder resigns involuntary due to reasons such as layoffs, rather than

unqualified performance, negligence, violation of law and discipline, etc.;

4. The Holder resigns due to loss of labor capacity resulting from

non-work-related injury;

5. The Holder dies for reasons other than performing his/her duties (the funds
returned by the Company to the Holder will be returned to his/her designated or legal
heirs or successor instead).
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(IIMIn case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to cancel a Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the subscription price or the sale price (whichever is lower). The
Management Committee may transfer the reclaimed shares of interests in the ESOP to
a designated transferee qualified to participate in the ESOP. In case there is no such
qualified transferee, the shares of interests shall be jointly enjoyed by all the Holders
participating in the ESOP, or be sold by the Management Committee at the
appropriate time and any remaining funds after returning the subscription price shall
belong to the Company, or the corresponding Underlying Shares shall be disposed of

in other ways permitted by laws and regulations:

1. The Holder does not intend to renew the labor or employment contract after

the contract expires;

2. Both parties agree to terminate the labor or employment contract even though

the contract has not expired;
3. The Holder leaves office without authorization or voluntarily resigns;

4. The Company terminates the labor or employment contract with the Holder
(including the Company’s dismissal or removal of the Holder) due to the Holder’s

failure to pass the individual performance assessment.

(IV) The Holder’s position is changed or the Company terminates labor or
employment relations with the Holder since the Holder damages the interests or
reputation of the Company due to violation of law, violation of professional ethics,
disclosure of the Company’s secrets, dereliction of duty or other acts during the term
of ESOP. In such case, for the locked portion, the Management Committee shall have
the right to cancel the Holder’s qualification to participate in the ESOP, reclaim
his/her shares of interests in the ESOP, and return to him/her the subscription price or

the sale price (whichever is lower). The Management Committee may transfer the
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reclaimed shares of interests in the ESOP to a designated transferee qualified to
participate in the ESOP. In case there is no such qualified transferee, the shares of
interests shall be jointly enjoyed by all the Holders participating in the ESOP, or be
sold by the Management Committee at the appropriate time and any remaining funds
after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by
laws and regulations. In the meantime, the Holder shall return all the proceeds from
the exercise of his/her interests to the Company, and shall be liable for compensation

in case of any loss caused to the Company.

(V) In case of any of the following circumstances during the term of the ESOP,
the Management Committee will let the unlocked portion be, but for the locked
portion, the Management Committee shall have the right to decide that the interests
held by the Holder can be dealt with in accordance with the procedures before the
occurrence of the circumstance and his/her individual performance assessment results
will no longer be included in the unlocking conditions, or cancel the Holder’s
qualification to participate in the ESOP, reclaim his/her shares of interests in the ESOP,
and return to him/her the sum of the subscription price and the bank deposit interest in
the same period or the sale price (whichever is lower). The Management Committee
may transfer the reclaimed shares of interests in the ESOP to a designated transferee
qualified to participate in the ESOP. In case there is no such qualified transferee, the
shares of interests shall be jointly enjoyed by all the Holders participating in the ESOP,
or be sold by the Management Committee at the appropriate time and any remaining
funds after returning the subscription price shall belong to the Company, or the
corresponding Underlying Shares shall be disposed of in other ways permitted by

laws and regulations.
1. The Holder leaves his/her office due to retirement;
2. The Holder resigns due to loss of work ability;

3. The Holder dies in performing his/her duties (the funds returned to the Holder

109



MEETING MATERIALS OF THE FIRST EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS IN 2025

or the interests held by Holder shall be held by his designated or legal heir or

successor on his/her behalf).

(V) In case a Holder is re-hired after retirement during the term of the ESOP, the
interest held by the Holder can be dealt with in accordance with the procedures before

the occurrence of the circumstance.

(VII) In case a holder encounters change of position during the term of the ESOP,

the interest held by the Holder can be dealt with in the following methods:

1. In case it is a promotion or lateral move, the interest held by the Holder can be
dealt with in accordance with the procedures before the occurrence of the

circumstance.

2. In case it is a demotion or dismissal, the Management Committee will let the
unlocked portion be, but for the locked portion, the Management Committee shall
have the right to decide that the interests held by the Holder can be dealt with in
accordance with the procedures before the occurrence of the circumstance, or cancel
the Holder’s qualification to participate in the ESOP, reclaim his/her shares of
interests in the ESOP, and return to him/her the subscription price or the sale price
(whichever is lower). The Management Committee may transfer the reclaimed shares
of interests in the ESOP to a designated transferee qualified to participate in the ESOP.
In case there is no such qualified transferee, the shares of interests shall be jointly
enjoyed by all the Holders participating in the ESOP, or be sold by the Management
Committee at the appropriate time and any remaining funds after returning the
subscription price shall belong to the Company, or the corresponding Underlying

Shares shall be disposed of in other ways permitted by laws and regulations.

(VIII) If a Holder resigns after his/her interests are unlocked, he/she shall not
engage in work that is the same or similar to the Company’s business within 2 years;
Otherwise, the Company shall have the right to demand that the Holder return all the
proceeds obtained under the ESOP to the Company. If the Holder causes any losses to

the Company, the Company may also recover the losses suffered in accordance with
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relevant laws and regulations.

(IX) In case of any other matters unspecified herein, the method for disposal of
or the conditions for unlocking of the shares of property held by a Holder under the
ESOP shall be determined by the Company and the Management Committee through

consultation.

Article 17 Method for disposal of Company Shares after the expiration of the
term of the ESOP

(D If all the Company Shares under the ESOP have been sold or transferred to

the Holders, the ESOP can be terminated.

(IT) The term of the ESOP can be extended if all the Company Shares thereunder
have not been sold or transferred to the Holders of the ESOP one month before the
expiration of the term, provided that such extension shall be subject to the consent of
the Holders holding more than 2/3 (inclusive) shares of interests at the Holders’

Meeting and the approval of the Board of Directors of the Company.

(IIT) When the term of the ESOP expires or the ESOP is to be early terminated,
the Management Committee shall, with the authorization of the Holders” Meeting,
after deducting relevant taxes and fees according to law, complete the liquidation
within 30 working days from the date of expiration or termination and make

distribution according to the Holders’ shares of interests.

(IV) In case the assets under the ESOP still contain the Underlying Shares after
the expiration of the term of the ESOP, the Management Committee shall decide

measures for the disposal thereof.
Chapter VI Supplementary Provisions

Article 18 This Management Measures can only be implemented after it is

deliberated and approved by the shareholders’ meeting of the Company.

Article 19 Any matter not mentioned herein shall be resolved by the Board of
Directors, the Management Committee and the Holders through negotiations.
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Article 20 The power to interpret this Management Measures shall be vested in

the Board of Directors of the Company.

Article 21  If the Company cancels the Board of Supervisory in accordance
with the latest regulatory rules during the implementation of this ESOP, the

Remuneration and Assessment Committee shall perform the relevant duties.

Article 22 In case of any conflict between this Management Measures and the
latest laws and regulations issued by regulatory authorities, the latest laws and

regulations shall prevail.

Board of Directors of Gotion High-Tech Co., Ltd.
August 28, 2025
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