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DEFINITIONS

In this circular, unless otherwise defined or the context otherwise requires, the following

expressions have the following meanings:

“A Share Offering”

“A Share(s)”

“Articles of Association”

“Board”

“Company”

IICSRC ”

“Director(s)”

”

“Domestic Share(s)

//EGMII

throup//

the Company’s proposed initial public offering of not
more than 48,883,933 A Shares (assuming the
over-allotment option is not exercised) and not more
than 56,216,522 A Shares (assuming the
over-allotment option is exercised in full), which are
proposed to be listed on the Shenzhen Stock Exchange

ordinary share(s) proposed to be issued by the
Company pursuant to the A Share Offering and
subscribed for in RMB

the articles of association of the Company as
amended, modified or otherwise supplemental from
time to time

the board of Directors

SHENZHEN DOBOT CORP LTD (31l T sk 5 B} 57 1 17>
HIR2A7), incorporated under the PRC laws on 30
July 2015, whose H Shares are listed and traded on the
Stock Exchange (stock code: 2432)

China Securities Regulatory Commission
director(s) of the Company

ordinary share(s) issued by the Company, with a
nominal value of RMB1.00 each, which are subscribed
for and paid up in RMB

the extraordinary general meeting of the Company to
be convened and held at Meeting Room, 24/F,
Building 2, Chongwen Park, Nanshan Smart Park, No.
3370 Liuxian Avenue, Fuguang Community, Taoyuan
Sub-district, Nanshan District, Shenzhen, the PRC on
Thursday, 2 April 2026 at 10 a.m., notice of which is
set out on pages EGM-1 to EGM-4 of this circular, and
any adjournment thereof

the Company and its subsidiaries



DEFINITIONS

“H Share(s)”

//HK$ ”

“Hong Kong”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Listing Rules”

”PRC”
//RMB ”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“ 0/0 ’”

overseas listed foreign shares in the share capital of
the Company with nominal value of RMB1.00 each,
which are listed on the Main Board of the Stock
Exchange

Hong Kong dollars, the lawful currency of Hong
Kong

the Hong Kong Special Administrative Region of the
People’s Republic of China

third party(ies) who is/are independent of and not
connected with the Company and its connected

person(s) (as defined in the Listing Rules)

18 March 2026, being the latest practicable date for
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange as amended, modified or otherwise
supplemental from time to time
The People’s Republic of China

Renminbi, the lawful currency of the PRC

the Domestic Share(s) and the H Share(s) of the
Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

per cent.
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DOBOT
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18 March 2026

(1) PROPOSED A SHARE OFFERING AND RELATED MATTERS;
(2) PROPOSED AMENDMENTS TO
THE EXISTING ARTICLES OF ASSOCIATION
FOR THE A SHARE OFFERING;

AND

(3) NOTICE OF EXTRAORDINARY GENERAL MEETING

I. INTRODUCTION

References are made to the announcements of the Company dated 29 December 2025

and 13 March 2026 in relation to, among others, the proposed A Share Offering and related

matters (including the proposed amendments to the Articles of Association).

—3-
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The Board approved and resolved to submit to the EGM for approval of certain
matters: (1) the proposal of the A Share Offering; (2) authorisation to the Board to deal
with related matters in connection with the Company’s application for the A Share
Offering and listing of A Shares at its full discretion; (3) use of proceeds from the A Share
Offering and projects feasibility; (4) plan for undertaking accumulated unrecovered loss
prior to the A Share Offering; (5) price stabilising plan for the A Shares within three years
after the A Share Offering; (6) dividend return plan for Shareholders within three years
after the A Share Offering; (7) impacts and remedial measures on dilution of immediate
return from the A Share Offering; (8) the Company’s undertakings and relevant
restraining measures in connection with the A Share Offering; (9) proposed engagement of
intermediaries for the A Share Offering; (10) proposed amendments to the existing
Articles of Association; and (11) the proposed adoption of or amendments to the

Governance Policies.

The purpose of this circular is to provide you with (i) further details in respect of the
above proposed resolutions; (ii) other information as required under the Listing Rules;
and (iii) a notice of the EGM, so that the Shareholders may make an informed decision on

voting in respect of the resolutions to be proposed at the EGM.
II. PROPOSED A SHARE OFFERING AND RELATED MATTERS

The proposed A Share Offering and other related matters below are conditional and
subject to market conditions and obtaining Shareholders’ approval as ordinary
resolutions or special resolutions (as the case may be) at the EGM and necessary approvals
from the CSRC and other relevant regulatory authorities.

A. Proposed A Share Offering

1. Proposal of the A Share Offering

Class of A Shares :  The A Shares to be traded in RMB and to be
listed on the Shenzhen Stock Exchange, are of
the same class as the existing issued H Shares
listed on the Stock Exchange.

Status of A Shares :  The A Shares will rank pari passu with the
existing H Shares which are listed on the Stock
Exchange with the same par value (RMB1.0
each) and the same rights as to voting, dividend
and return of assets.
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Number of A Shares
to be issued

Method of pricing

The proposed A Share Offering only involves
issue of new Shares, and will not involve sale of
Shares by existing Shareholders or conversion
of the existing Shares. The Company proposes
to initially issue not more than 48,883,933 A
Shares, representing not more than
approximately 11.11% of the total issued share
capital of the Company as at the Latest
Practicable Date, and not more than
approximately 10.00% of the total issued share
capital of the Company as enlarged by the
allotment and issue of the A Shares (prior to the
exercise of the over-allotment option); subject to
compliance with the relevant laws and
regulations and regulatory requirements, the
Company may authorise the underwriter to
exercise the over-allotment option, and conduct
an over-allotment of no more than 15% of the
number of the A Shares to be issued under the
proposed A Share Offering (prior to the exercise
of the over-allotment option), assuming no
other changes to the issued share capital of the
Company.

Assuming that the over-allotment option is
exercised in full and there is no other change to
the issued share capital of the Company, the
maximum number of A Shares to be issued is
56,216,522, representing approximately 12.78%
of the total issued share capital of the Company
as at the Latest Practicable Date and
approximately 11.33% of the total issued share
capital of the Company as enlarged by the
allotment and issue of the A Shares.

The final offer price shall be determined
through methods such as book-building, or
other methods approved by the CSRC and the
Shenzhen Stock Exchange. The Shareholders
shall at the EGM authorise the Board to,
through consultation with the underwriter,
finalise the specific pricing method.
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Method of issuance

Target subscribers

Sponsor and
underwriter

To ensure the A Share offer price is in the
interests of the Company and the Shareholders
as a whole, the Board and the underwriter(s) of
the Company will take into account when
determining the final offer price, among others:

(i)  the financial position and profitability of
the Company;

(ii)  the prevailing market conditions and the
performance of the industry in which the
Company operates; and

(iii) the applicable laws and regulations.

The Company will adopt a combination of
offline book-building placement to qualified
investors and online fixed-price offering to
public investors, or by any other method
approved by the CSRC and the Shenzhen Stock
Exchange (including but not limited to placing
shares to strategic investors).

Target subscribers of the A Shares are qualified
investors, as well as natural persons, legal
persons, other investors (except persons
prohibited by the relevant laws and regulations,
rules and regulatory requirements in the PRC)
and such other target subscribers meeting
relevant requirements of the CSRC, who
maintain stock accounts with the Shenzhen
Stock Exchange.

It is expected that the target subscribers of the A
Share Offering are Independent Third Parties. If
any target subscriber of the A Share Offering is
or will become a connected person of the
Company, the Company shall take reasonable
measures to comply with relevant laws and
regulations of the PRC and the relevant
announcement and shareholders’ approval
requirements of the Listing Rules as and when
appropriate.

Guotai Haitong Securities Co., Ltd
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Place of listing of the
A Shares

Specific listing

requirements

Timing of the A Share
Offering

Conversion of
Domestic Shares to
A Shares

Method of
underwriting

Strategic placement

The place of listing will be the ChiNext Market
of the Shenzhen Stock Exchange.

A market capitalisation of at least RMB5 billion,
and revenue of at least RMB300 million for the
most recent financial year.

The Company may, at its own discretion, decide
the timing for the A Share Offering within 12
months from the date of obtaining the
registration document for the A Share Offering
from the CSRC.

Following the completion of A Share Offering,
the Company will apply for the listing and
trading of the A Shares on the ChiNext Market
of the Shenzhen Stock Exchange as soon as
practicable.

Upon the completion of the A Share Offering
and the listing of A Shares, the unlisted
Domestic Shares will become A Shares, which
will be deposited with China Securities
Depository and Clearing Corporation Limited
and will be subject to the lock-up period
restrictions prescribed under the relevant PRC
laws and regulations.

The method of underwriting for the proposed A
Share Listing will be standby underwriting.

If strategic placement is adopted in the A Share
Offering, the target subscribers of strategic
placement shall include but are not limited to (i)
securities investment funds legally established
that meet specific investment purposes; (ii)
related subsidiaries legally established by the
sponsor of the Company or other related
subsidiaries legally established by the securities
company which is the actual controller of the
sponsor; and (iii) special asset management
plans legally established by senior management
and core employees of the Company.



LETTER FROM THE BOARD

Validity period of the :  The proposed A Share Offering shall be subject
resolutions to approval by the Shareholders at the EGM.
Upon such approval, the resolution relating to
the proposed A Share Offering will be valid for
twelve (12) months from the date of passing

such resolution at the EGM.

The A Shares will be issued under specific mandate granted by the
Shareholders at the EGM for the allotment and issuance of A Shares pursuant to the
A Share Offering.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval as special resolutions.

2. Authorisation to the Board and its authorised person to deal with matters in
connection with the Company’s application for the A Share Offering and
listing of A Shares at its full discretion

A special resolution will be proposed at the EGM, to authorise the Board and
any individual(s) authorised by the Board to deal with matters in connection with
the A Share Offering and the listing of A Shares.

Please refer to Appendix I to this circular for the details of the authorisation to
the board and its authorised person to deal with matters in connection with the
Company’s application for the A Share Offering and listing of A shares at its full
discretion.

The above authorisation shall be valid for twelve (12) months from the date of
passing such resolution at the EGM.
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3. Use of proceeds from the A Share Offering and projects feasibility

A special resolution will be proposed at the EGM for the Shareholders to
consider and approve the projects to be funded by the net proceeds raised from the
A Share Offering and feasibility analysis.

It is estimated that, after deducting the relevant listing expenses, the net
proceeds raised from the A Share Offering will be used for the following projects
(the “Projects”):

Proposed Expected
allocation of timeline for
the net Approximate utilising the

No. Project Name proceeds percentage net proceeds

(RMB’000) (%)

1. Multi-legged Robot 550,000 45.83 By the end
Research, Development, of 2028
and Industrialisation
Project

2.  Humanoid Robot 250,000 20.83 By the end
Technology Enhancement of 2030
Project

3. Marketing Capability 100,000 8.33 By the end
Enhancement Project of 2028

4.  Supplementary working 300,000 25.00 By the end
capital of 2028

Total 1,200,000 100.00

If the net proceeds actually raised cannot satisfy the funding needs for the
Projects, the Company will raise sufficient funds by itself. If the time of availability
of the net proceeds does not coincide with the time requirement of capital needs, the
Company will first invest with its own funds or bank loans according to the actual
situation, and then utilise the proceeds when available. If the proceeds raised from
the A Share Offering exceeds the capital requirements of the Projects, the surplus
amount will be utilised for the projects related to the principal businesses and for
working capital required for the development of the principal businesses in strict
accordance with the management measures for the use of proceeds (54 & & i 1 &

).

Further details in relation to the use of proceeds for each of the Projects and
the feasibility analysis of the Projects are as follows:

(i)  Multi-legged Robot Research, Development, and Industrialisation Project
This project aims to increase the Company’s investment in the research

and development of multi-legged robot product line and to establish in-house
production lines for this series of products. The scope of the project includes

—9_
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(i) conducting research on, among others, (a) integrated sensing and control
for leg/wheel hybrid locomotion; (b) perception and navigation in complex
3D environments; (c¢) multi-robot collaborative swarm control; and (d)
high-performance, high-protection, and lightweight structural design; and (ii)
acquiring industrial plants and production equipment to establish production
line for multi-legged robots.

The project will be conducted in Guangdong, the PRC. The total
investment amount is estimated at approximately RMB550 million. The
project is expected to commence in the first half of 2027, and complete in 24
months.

(ii)) ~ Humanoid Robot Technology Enhancement Project

This project aims to optimise the performance of the Company’s
humanoid robot products and enhance its capabilities in the design and
service of comprehensive, multi-category robotic solutions. In particular, the
project includes (i) research on subjects regarding, among others, (a)
development of data toolchains; (b) multimodal data collection and
annotation; (c) simulation and algorithm benchmarking platforms; and (d)
engineering of training and deployment; and (ii) procurement of R&D-related
equipment and software.

This project will be conducted in Guangdong and Shanghai, the PRC.
The total investment amount is estimated at approximately RMB250 million.
The project is expected to commence in the first half of 2027, and complete in
48 months.

(iii)  Marketing Capability Enhancement Project

This project aims to strengthen the Company’s brand presence and
market reach. Key initiatives include, among others, establishing flagship
stores in core domestic cities, optimising the marketing network and team
development increasing advertising investment, and expanding participation
in exhibitions.

This project will be implemented across major cities, including Beijing,
Shenzhen, Chengdu, Hangzhou and Suzhou, etc. The total investment amount
is estimated at approximately RMB100 million. The project is expected to
commence in the first half of 2027, and complete in 24 months.

4. Proposal for the plan for undertaking accumulated unrecovered losses prior
to the A Share Offering

A special resolution will be proposed at the EGM for the Shareholders to

consider and approve the proposal for the plan for undertaking accumulated
unrecovered losses prior to the A Share Offering.

- 10 -
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If the Company’s proposal for the A Share Offering is approved and
implemented, the accumulated unrecovered losses of the Company prior to the A
Share Offering shall be borne by the new and existing Shareholders in proportion to
their respective shareholdings after the A Share Offering.

5. Price stabilising plan for the A Shares within three years after the A Share
Offering

In order to effectively protect the interests of the Shareholders and enhance
the investment confidence of the investors, the Company has formulated a price
stabilising plan for the A Shares within three years after the A Share Offering in
accordance with the relevant laws and regulations.

Please refer to Appendix II to this circular for the details of the price
stabilising plan for the A Shares within three years after the A Share Offering.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval by way of special resolution.

6. Dividend return plan for Shareholders within three years after the A Share
Offering

In order to further strengthen and improve the dividend distribution policy
by cash and offer clarity on the investment returns to the Shareholders and
transparency on the decision-making process of the Company relating to dividend
distribution, the Company has formulated the dividend return plan for
Shareholders within three years after the A Share Offering in accordance with the
relevant laws and regulations and the Articles of Association after taking into
account various factors. The plan will also be proposed at the EGM to authorise the
Board to adjust the plan based on any changes in laws, regulations, regulatory
documents and related policies or the opinions of domestic and overseas regulatory
authorities.

Please refer to Appendix III to this circular for the details of the dividend
return plan for Shareholders within three years after the A Share Offering.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval by way of special resolution.

7. Impacts and remedial measures on dilution of immediate return from the A
Share Offering

In order to enhance the development of the Company and the protection of the
interests of small and medium investors in capital market, the Company, its
Directors, and the senior management have made certain relevant undertakings in
accordance with the Guiding Opinions on Matters Concerning the Dilution of
Immediate Returns from the Initial Public Offering, Refinancing, and Material Asset
Restructuring (CSRC Announcement [2015] No. 31) (B4 & %8 K Pl - &R &R &

- 11 -
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ZE 48 B HA ] o A B S E A PR A R L (REEE B A [2015]3198) ) as well as related laws,
regulations, and regulatory documents.

Please refer to Appendix IV to this circular for the details of the impacts and
remedial measures on dilution of immediate return from the A Share Offering.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval by way of special resolution.

8. The Company’s undertakings and relevant restraining measures in connection
with the A Share Offering

In order to protect the interests of public investors and in accordance with the
Opinions Regarding Further Promotion of Structural Reforms on Issue of New
Shares* (B i — 20 B AT # i O 1 2 2)) issued by CSRC as well as
related laws, regulations and regulatory documents, the Company shall issue the
public undertakings in documents in connection with the A Share Offering and
propose restraining measures to be taken should it fail to fulfill such public
undertakings.

Please refer to Appendix V to this circular for the details of the public
undertakings in documents in connection with the A Share Offering.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval by way of special resolution.

9. Proposed engagement of Intermediaries

The Company intends to engage professional Intermediaries, including
Guotai Haitong Securities Co. Ltd. (%% a 2 B3 A BRA Fl) as the sponsor/
underwriter, Ernst & Young Hua Ming LLP (% /K % W] € 5t il 5585 i (RS @ &%) ) as
the auditor, and AllBright Law Offices ([ 1 17 §f K I3 il 5 #5 7) as the legal adviser
as to PRC laws, for the proposed A Share Offering.

An ordinary resolution will be proposed at the EGM to consider and approve
the above engagements.

10. Proposed amendments to the Articles of Association relating to the A Share
Offering

In order to (i) prepare for the A Share Offering, (ii) comply with the relevant
CSRC and the Shenzhen Stock Exchange rules, (iii) further improve and standardise
the Articles of Association and adopt other consequential and housekeeping
amendments, (iv) satisfy the relevant requirements of laws, administrative
regulations and regulatory documents, including the PRC Company Law, the PRC
Securities Law, the Listing Rules, the “Guidelines for Articles of Association of
Listed Companies” ({( LA R FEFMEHE5])), the “Rules Governing the Listing of
Shares on the ChiNext Market of the Shenzhen Stock Exchange” (V&I & 5532 5 BT Al

- 12 -
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MR ETTHLAL), the “Governance Standard of the Listed Companies” ( bz
AV BEHERN)), the Directors proposed certain amendments (the “Proposed
Amendments Relating to A Share Offering”) to the Articles of Association, which
will be effective upon the A Share Offering and listing of the A Shares.

Please refer to Appendix VI to this circular for the details of the comparison of
the existing Articles of Association against the Articles of Association to be effective
upon A Share Offering and the listing of the A Shares.

Save for the Proposed Amendments Relating to A Share Offering and the
Proposed Amendments Relating to Change in Scope of Business as set out in page
XIV-1 of this circular, other provisions of the Articles of Association shall remain
unchanged. The English version of the Proposed Amendments Relating to A Share
Offering is an unofficial translation of its Chinese version. In case of any
discrepancies, the Chinese version shall prevail.

The legal advisers to the Company as to Hong Kong laws have confirmed that
the Proposed Amendments Relating to A Share Offering comply with the
requirements of the Listing Rules, and the legal advisers to the Company as to PRC
laws have confirmed that the Proposed Amendments Relating to A Share Offering
do not violate PRC laws. The Company also confirms that there is nothing unusual
about the Proposed Amendments Relating to A Share Offering for a joint stock
company incorporated in the PRC and listed on the Stock Exchange.

This proposal has been approved by the Board, and shall be submitted to the
EGM for consideration and approval by way of special resolution.

11. Proposed adoption of or amendments to the governance policies

In accordance with the related laws, regulations and regulatory documents,
the Directors proposed to adopt or amend the following governance policies
(collectively, the “Governance Policies”) of the Company:

(i)  revised Rules of Procedures for General Meetings (& # & w3 i 1)),

(ii) revised Rules of Procedures for Board meetings (& 3 € sk 3 ¥ HIl);

(iii) revised Policy for Independent Directors (% 7. # % T A il &),

(iv) revised Policy for the Management of Related (Connected) Party
Transactions (B () 28 5 & P FE),;

(v) revised Policy for the Administration of External Guarantees (¥f/MfEf&
PR EE);

(vi) revised Policy for the Administration of External Investments (/M &
BHHE); and

(vii) Management Measures for the Use of Proceeds (3£ & < il Fi & B ¥ 1%).

- 13 -
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Subject to the Shareholders” approval, the proposed adoption of or amendments to
the above governance policies will become effective upon the A Share Offering and listing
of the A Shares. The English version of the relevant governance policies annexed to this
circular is an unofficial translation of its Chinese version. In case of any discrepancies, the
Chinese version shall prevail.

The proposed adoption of or amendments to the Governance Policies have been
approved by the Board, and save for items (i) and (ii) above which will be subject to
approval by the Shareholders by way of special resolution at the EGM, other governance
policies shall be submitted to the EGM for consideration and approval by way of ordinary

resolutions.
B. Reasons for and Benefits of the A Share Offering

The Directors consider that the A Share Offering will further optimise the capital
structure of the Company, diversify the financing channels, achieve the long-term
development objectives of the Company and improve the liquidity of all the Shares held
by the Shareholders.

Therefore, the Directors consider that the A Share Offering is in the interest of the
Company and the Shareholders as a whole.

C.  Equity Fund Raising Activities in the Past Twelve Months

On 15 July 2025, the Company, Guotai Junan Securities (Hong Kong) Limited (the
“Placing Agent A”) and UBS AG Hong Kong Branch (the “Placing Agent B”, together
with the Placing Agent A, the “Placing Agents”) entered into a placing agreement,
pursuant to which the Company has agreed to appoint the Placing Agents, and the Placing
Agents have agreed, on a several (and not joint nor joint and several) basis, to act as agents
of the Company to procure subscribers, on a best effort basis, to subscribe for a total of
19,100,000 new H Shares at the placing price of HK$54.30 upon the terms and subject to
the conditions set out in the placing agreement (the “Placing I”). Completion of the
Placing I took place on 22 July 2025 and the Company received total net proceeds from the
Placing I of approximately HK$1,022.2 million. For details, please refer to the
announcements of the Company dated 15 July 2025 and 22 July 2025.

On 6 November 2025, the Company and the Placing Agent B entered into a placing
agreement, pursuant to which the Company has agreed to appoint the Placing Agent B,
and the Placing Agent B has agreed to act as an agent of the Company to procure
subscribers, on a best effort basis, to subscribe for a total of 16,660,000 new H Shares at the
placing price of HK$46.80 upon the terms and subject to the conditions set out in the
placing agreement (the “Placing II”). Completion of the Placing II took place on 13
November 2025 and the Company received total net proceeds from the Placing of
approximately HK$771.0 million. For details, please refer to the announcements of the
Company dated 6 November 2025 and 13 November 2025.
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Set out below is the intended use of the net proceeds from the Placing I and the
Placing II respectively:

Placing I

Intended use of net proceeds

Allocation
of net
proceeds
(HK$ million)

Approximate
amount of
utilised net
proceeds

as at

31 December
2025

(HK$ million)

Approximate
amount of
unutilised

net proceeds

as at

31 December

2025

(HK$ million)

Advancing technological
research and product
innovation in intelligent
robots to pave way for the
Group’s development in the
intelligent robotics field and
increase the Group’s market
share 408.9 15.3 393.6

Pursuing investment,
acquisition and strategic
alliance opportunities in the
robotic value chain and
adjacent areas 255.6 11.0 244.6

Expanding and deepening the
domestic and global sales
network and strengthening the
marketing activities of the
Group to further enhance
market penetration and brand
recognition of the Group 204.4 14.1 190.3

Working capital replenishment
and general corporate
purposes 153.3 153.3 -

Total 1,022.2 193.7 828.5
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Placing II
Approximate Approximate
amount of amount of
utilised net unutilised
proceeds net proceeds
Allocation as at as at
of net 31 December 31 December
Intended use of net proceeds proceeds 2025 2025

Advancing technological
research and product
innovation in intelligent
robotics to support the
Group’s strategic initiatives
and expand its market
footprint
- New collaborative robots
— Research and development

for embodied Al

Pursuing investment,
acquisition and strategic
alliance opportunities in the
robotic value chain and
adjacent areas

Strengthening the Group’s
domestic and international
sales channels, with
intensifying marketing efforts
to further boost market
penetration and elevate brand
visibility across key markets

Working capital replenishment
and general corporate
purposes
— Payment for suppliers” goods
— Payment for employee

salaries, travelling expenses,
rental expenses,
transportation cost,
advertising expenses, service
fees and other daily
operating expenses

Total

(HK$ million)

308.4

154.2

154.2

154.2

(HK$ million)

2.2

0.4

99.9

(HK$ million)

306.2

154.2

153.8

54.3

771.0

102.5

668.5

It is expected that the unutilised net proceeds raised from the Placing I and the
Placing IT will be deployed in accordance with the above intended usage.
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As at the Latest Practicable Date, save as disclosed above, the Company has not
conducted any fund raising activities in relation to the issue of equity securities of the
Company in the past twelve months immediately preceding the Latest Practicable Date.

D. Public Float

As at the Latest Practicable Date, based on the publicly available information and to
the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, more than 60% of the total issued Shares are held by the public, and the
Company has maintained a public float above the minimum requirements of at least 25%
of the Company's total number of issued Shares in the class to which the H Shares belong
(excluding treasury shares) being held by the public as prescribed in Chapter 19A of the
Listing Rules. The Company undertakes that it will continue to comply with the public
float requirement as prescribed in Chapter 19A of the Listing Rules during the application
process and after completion of the A Share Offering.

E. Effects of the A Share Offering on the Shareholding Structure of the Company

For reference and illustration purposes only, assuming that there are no other
changes to the issued share capital of the Company, the shareholding structure of the
Company (a) as at the Latest Practicable Date; and (b) immediately after completion of the
A Share Offering (assuming the over-allotment option is not exercised and is exercised in
full, respectively) are set out as follows:

Immediately after the
completion of the A Share
Offering (assuming the

Immediately after the
completion of the A Share
Offering (assuming the

As at the Latest over-allotment option over-allotment option
Practicable Date is not exercised) is exercised in full)
Approximate Approximate Approximate
percentage of percentage of percentage of
the total the total the total
Number of ~ issued share Number of ~ issued share Number of ~ issued share
Shares capital Shares capital Shares capital
Domestic Shares
Mr. Liu Peichao ™' ? 19,169,403 436 - - - -
Mr. Lang Xulin 1,593,643 0.36 - - - -
Xinyu Lumo Project Investment
Partnership (Limited Partnership)
(“Lumo LP") N0 ¥ 2979452 0.68 - - - -
Xinyu Qimo Consulting Partnership
(Limited Partnership)
(“Qimo LP") Noe ¥ 2,592,239 0.59 - - - -
Xinyu Chumo Project Investment
Partnership (Limited Partnership)
(“Chumeo LP”) V¥ 2,326,775 0.53 - - - -
Other holders of Domestic Shares 17,495,341 3.98 - - - -
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Immediately after the Immediately after the
completion of the A Share ~ completion of the A Share
Offering (assuming the Offering (assuming the
As at the Latest over-allotment option over-allotment option
Practicable Date is not exercised) is exercised in full)
Approximate Approximate Approximate
percentage of percentage of percentage of
the total the total the total
Number of — issued share Number of ~ issued share Number of ~ issued share
Shares capital Shares capital Shares capital
H Shares
Mr. Liu Peichao ' ¥ 74,743,613 16.99 74,743,613 15.29 74,743,613 15.06
Mr. Lang Xulin 5,974,570 1.36 5,974,570 122 5,974,570 120
Shenzhen Yuejiang

Consultation Partnership

(Limited Partnership)

(“Yuejiang LP”) Nore ¥ 12,599,991 2.86 12,599,991 2.58 12,599,991 2.54

Lumo LP "¢ 11,917,807 271 1,917,807 244 11,917,807 240
Qimo LP Note ¥ 10,368,954 2.36 10,368,954 212 10,368,954 2.09
Chumo LP M 9,307,098 212 9,307,098 1.90 9,307,098 1.8
Other public holders of H Shares 268,886,514 61.12 268,886,514 5500 268,886,514 54.19
A Shares (Note 4)
Mr. Liu Peichao - - 19,169,403 3.92 19,169,403 3.860
Mr. Lang Xulin - - 1,593,643 033 1,593,643 032
Lumo LP - - 2,979,452 0.61 2,979,452 0.60
Qimo LP - - 2,592,239 0.53 2,592,239 0.52
Chumo LP - - 2,326,775 0.48 2,326,775 047
Holders of A Shares to be issued

under the A Share Offering - - 48,883,933 10.00 56,216,522 11.33
Other holders of A Shares - - 17,495,341 3.58 17,495,341 3.53
Total 439,955,400 100.00 488,839,333 100.00 496,171,922 100.00

Notes:

(1) Certain amounts and percentage figures included in the table above have been subject to
rounding adjustments, and any discrepancy between the total amount and the arithmetical sum
of the amounts listed is due to rounding.

(2) An aggregate of 12,599,991 H Shares were held by Yuejiang LP. As Mr. Liu Peichao acted as the
general partner of Yuejiang LP, Mr. Liu is deemed to be interested in the Shares held by Yuejiang
LP by virtue of the SFO.

3) As Mr. Liu Yang acted as the general partner of each of Lumo LP, Qimo LP and Chumo LP, he is
deemed, or taken to be interested in the Shares held by each of Lumo LP, Qimo LP and Chumo LP
by virtue of the SFO.

(4) Upon the completion of the A Share Offering and the listing of A Shares, the unlisted Domestic

Shares will become A Shares, which will be deposited with China Securities Depository and
Clearing Corporation Limited and will be subject to the lock-up period restrictions prescribed
under the relevant PRC laws and regulations.
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III. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION RELATING

TO CHANGE IN SCOPE OF BUSINESS

In accordance with the business development strategy of the Company, it is
proposed to change the Company’s scope of business to the following:

The scope of business before change

The scope of business after change

General business operations include:
robotics technology development,
technology transfer, and technical
consulting; development and sale of
robotics technology, 3D printers, laser
engraving machines, Al electromechanical
products, electronic equipment, automatic
control equipment, teaching equipment,
and laboratory equipment; import and
export operations; development and sales
of computer software, information system
software, and educational software;
information system design, integration,
operation, and maintenance; design and
development of integrated circuit;
robotics engineering technology research
and application; investment in industrial
ventures; domestic trade. Digital content
production services (excluding publishing
and distribution); manufacturing of
teaching models and educational aids;
sales of teaching models and educational
aids; conference and exhibition services.
Educational services
(excluding training
activities requiring licensing approval);

consulting
education and
business training (excluding education
and training, vocational skills training,
and other training requiring licensing).
(Except for items subject to approval by
law, business activities may be conducted
independently in accordance with the
business license.)

General business operations include:
robotics technology development,
technology transfer, and technical
consulting; development and sale of
robotics technology, 3D printers, laser
engraving machines, Al electromechanical
products, electronic equipment, automatic
control equipment, teaching equipment,
and laboratory equipment; import and
export operations; development and sales
of computer software, information system
software, and educational software;
information system design, integration,
operation, and maintenance; design and
development of circuit;
robotics engineering technology research
and application; investment in industrial
ventures; domestic trade. Digital content
production services (excluding publishing
and distribution); manufacturing of
teaching models and educational aids;
sales of teaching models and educational

integrated

aids; conference and exhibition services.
consulting
education and

Educational services
(excluding training
activities requiring licensing approval);
business training (excluding education
and training, vocational skills training,
and other training requiring licensing).
(Except for items subject to approval by
law, business activities may be conducted
independently in accordance with the
business license.)
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The scope of business before change

The scope of business after change

Licensed business items include:
production of robots, 3D printers, laser
engravers, Al electromechanical products,
electronic equipment, automatic control
equipment, teaching equipment, and
experimental equipment. Wholesale of
publications; retail of publicationss
Lt ol . blications,
1 1 Lded 1 L
telecommunieations—serviees. (Business
activities subject to approval by law may

only be conducted after obtaining

Licensed business items include:
production of robots, 3D printers, laser
engravers, Al electromechanical products,
electronic equipment, automatic control
equipment, teaching equipment, and
experimental equipment. Wholesale of
publications; retail of publications.
(Business activities subject to approval by
law may only be conducted after
obtaining approval from relevant
authorities. Specific business items shall
be subject to the approval documents or

licenses issued by relevant authorities.)

approval from relevant authorities.
Specific business items shall be subject to
the approval documents or licenses issued
by relevant authorities.)

As such, the Board proposed to make corresponding amendments (the “Proposed
Amendments Relating to Change in Scope of Business”) to the scope of business in the
Articles of Association to reflect the above changes, which will be effective upon the
Shareholders” approval at the EGM. For details, please refer to Appendix XIV for the
proposed amendments to the Articles of Association to be effective upon the
Shareholders’ approval at the EGM.

Save for the Proposed Amendments Relating to Change in Scope of Business and the
Proposed Amendments Relating to A Share Offering as set out in pages VI-1 to VI-104 of
this circular, other provisions of the Articles of Association shall remain unchanged. The
English version of the Proposed Amendments Relating to Change in Scope of Business is
an unofficial translation of its Chinese version. In case of any discrepancies, the Chinese
version shall prevail.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
Proposed Amendments Relating to Change in Scope of Business comply with the
requirements of the Listing Rules, and the legal advisers to the Company as to PRC laws
have confirmed that the Proposed Amendments Relating to Change in Scope of Business
do not violate PRC laws. The Company also confirms that there is nothing unusual about
the Proposed Amendments Relating to Change in Scope of Business for a joint stock
company incorporated in the PRC and listed on the Stock Exchange.

This proposal has been approved by the Board, and shall be submitted to the EGM
for consideration and approval by way of special resolution.
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IV. EGM

The EGM will be held at 10 a.m. on Thursday, 2 April 2026 at Meeting Room, 24/F,
Building 2, Chongwen Park, Nanshan Smart Park, No. 3370 Liuxian Avenue, Fuguang
Community,Taoyuan Sub-district, Nanshan District, Shenzhen, the PRC. The notice
convening the EGM is set out on pages EGM-1 to EGM-4 of this circular. The above
documents and the proxy of form for use at the EGM are published on the website of the
Stock Exchange (www.hkexnews.hk) and the website of the Company (www.dobot.cn
(with respect to Chinese version) and www.dobot-robots.com (with respect to English
version)).

To the best knowledge, information and belief of the Directors having made all
reasonable enquiries, no Shareholder has a material interest in, and would be required to
abstain from voting in respect of, the resolutions to be proposed at the EGM.

The record date for the purpose of ascertaining the eligibility of the holders of H
Shares to attend and vote at the EGM is on Friday, 27 March 2026. In order to be eligible to
attend and vote at the EGM, holders of H Shares must lodge all completed transfer
documents accompanied by the relevant share certificates with the Company’s H Share
Registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong on or before 4:30
p-m. on Friday, 27 March 2026.

Shareholders who intend to appoint a proxy to attend the EGM are required to
complete and return the form of proxy to Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong in
accordance with the instructions printed thereon as soon as possible and in any event not
less than 24 hours before the time appointed for holding the EGM or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending
and voting in person at the EGM or any adjournment thereof should you so wish.

V. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Hong Kong Listing Rules, the resolution set out in
the notice of the EGM will be taken by poll. The poll results will be announced by the
Company after the EGM in the manner prescribed under Rule 13.39(5) of the Hong Kong
Listing Rules.

VI. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made
all reasonable enquiries, confirm that to the best of their knowledge and belief the
information contained in this circular is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the omission of which would
make any statement herein misleading.
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VII. RECOMMENDATIONS

The Directors consider that the proposed resolutions set out in the notice of the EGM
and the other matters contained in the notice of EGM, are in the interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend Shareholders to
vote in favour of the relevant resolutions to be proposed at the EGM.

By order of the Board
SHENZHEN DOBOT CORP LTD
Mr. Liu Peichao
Chairman of the Board, Executive Director and General Manager
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APPENDIXI  THE AUTHORISATION TO THE BOARD AND ITS AUTHORISED PERSON TO

DEAL WITH RELATED MATTERS IN CONNECTION WITH THE COMPANY'S
INITIAL PUBLIC OFFERING OF RMB ORDINARY SHARES (A SHARES)
AND LISTING ON THE CHINEXT MARKET AT ITS FULL DISCRETION

The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

It is proposed to authorise the board of directors and its authorised person at the

general meeting of the Company to handle, at its/their sole discretion, all specific matters

related to the initial public offering of RMB ordinary shares (A shares) and listing on the

ChiNext of the Company, and the authorisation scope is as follows:

1.

to formulate and implement the specific plans for the offering and listing
within the scope of the resolution by the general meeting in accordance with
the requirements of the China Securities Regulatory Commission/Shenzhen
Stock Exchange and the actual situation of the security market, including but
not limited to the timing of the offering, price range, final number of the
shares in the offering, final price of the offering, final targets of the offering,
start and end dates of the offering, listing place and all other matters related to
the offering plans;

to handle matters related to the opening of special deposit accounts for the
proceeds raised;

to approve, prepare, sign, submit and amend relevant contracts, agreements
and legal documents involved in the offering and listing, as well as to reply to
the feedbacks from the China Securities Regulatory Commission/Shenzhen
Stock Exchange; to handle information disclosure matters related to the
offering and listing (including but not limited to prospectus, reply
announcements regarding feedbacks and offering result announcements);

to apply to the relevant government departments, regulatory bodies, stock
exchanges and security registration and settlement institutions for the
handling of relevant legal procedures for the offering and listing;

to make appropriate adjustments to the investment projects, investment
amounts and specific arrangements funded with the proceeds in accordance
with the requirements of the relevant competent authorities and changes in
the security market and the operating market of the Company, except for
matters stipulated by laws, regulations, normative documents and the
Articles of Association which shall be reviewed and approved by the general
meeting, and to determine the specific matters of the proposed investment
funded with the proceeds and continue to handle matters related to the
offering and listing;

to revise relevant provisions of the Articles of Association in accordance with
the share issuance upon completion of the offering and listing, and carry out
related industrial and commercial registration changes, filling, capital
verification and other formalities regarding change in registered capital;
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INITIAL PUBLIC OFFERING OF RMB ORDINARY SHARES (A SHARES)

AND LISTING ON THE CHINEXT MARKET AT ITS FULL DISCRETION

7. during the validity period of the resolution regarding the offering and listing,
if there is any change in the policies regarding the offering and listing, the new
policies shall prevail in order to continue handling all matters in relation to
the offering and listing. Except for matters stipulated by laws, regulations and
the Articles of Association that require re-voting by the general meeting, the
board of directors shall make corresponding adjustments to specific issuance
plans and related matters for the offering and listing, including but not
limited to revising the stabilisation plan for maintaining share price within
three years following its initial public offering and listing on the ChiNext, and
adjusting the commitments and restrictive measures issued by the Company
for the offering and listing;

8. to handle all other relevant matters associated with the offering and listing,
within the scope permitted by laws, regulations, normative documents and

the Articles of Association;

9. the above authorisation shall be effective for a period of 12 months from the
date on which the resolution is passed at the general meeting.
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APPENDIX II PRICE STABILISING PLAN FOR THE A SHARES WITHIN THREE YEARS AFTER
THE COMPANY'S INITIAL PUBLIC OFFERING OF
RMB ORDINARY SHARES (A SHARES) AND LISTING ON THE CHINEXT MARKET

The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

PRICE STABILISING PLAN WITHIN THREE YEARS AFTER
INITIAL PUBLIC OFFERING OF RMB ORDINARY SHARES
(A SHARES) AND LISTING ON THE CHINEXT MARKET

SHENZHEN DOBOT CORP LTD (hereinafter referred to as the “Company”)
proposes to apply for the initial public offering of RMB ordinary shares (A shares) and the
listing on the ChiNext Market of the Shenzhen Stock Exchange (hereinafter referred to as
the “Offering and Listing”). To protect the interests of investors, in accordance with the
relevant requirements of the Opinions Regarding Further Promotion of Structural
Reforms on Issue of New Shares (B A HE— 254 407 BOEAT #E Hl O AU E ) issued by the
China Securities Regulatory Commission (hereinafter referred to as the “CSRC”), the
Company has formulated a price stabilizing plan for when the share price is lower than
the net asset value per share within three years after the Offering and Listing. Details of
which are as follows:

I. CONDITIONS FOR TRIGGERING PRICE STABILISING MEASURES

Within three years from the listing date of the A shares of the Company, if the closing
prices of A shares the Company have all been lower than latest audited net asset value per
share of the Company (net asset value per share = the latest audited net assets attributable
to the shareholders of the parent company/the total number of shares of the Company, the
same below) for 20 consecutive trading days (if there are ex-rights and ex-dividend events
such as dividend distribution, bonus shares, and capital reserve conversion into share
capital during the period, the above prices shall be adjusted accordingly, the same below),
and the circumstance of the Company simultaneously satisfy the requirements for acts
that will result in changes to the share capital such as share repurchase under the
Company Law of the People’s Republic of China ('3 A RILFIE A ] #%), the Securities
Law of the People’s Republic of China ('3 A\ RILFIE 7% J51%), the CSRC and the stock
exchange, the Company shall initiate price stabilising measures.

II. DETAILS OF PRICE STABILISING MEASURES

The Company and relevant entities shall implement price stabilising measures in
the following order:

(1) Share Repurchase by the Company

1. For the purpose of price stabilising, share repurchase made by the
Company shall comply with relevant laws and regulations such as the
Rules for Share Repurchase of Listed Companies (F 72w [ 8] B K
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HIl) and the Self-Regulatory Supervision Guidelines No. 9 for Listed
Companies on the Shenzhen Stock Exchange - Share Repurchase (Il
K2 P B m B AR RS 51 55998 — B AL MY), and at the same time
ensure that the repurchase will not cause the Company to fail to meet
the listing condition in respect of shareholding distribution.

The board of directors of the Company shall resolve on the share
repurchase. The directors of the Company shall undertake to vote in
favor of matters relating to such repurchase at the board meeting. If, in
accordance with the relevant provisions applicable at the time, the share
repurchase requires the consideration and approval of the general
meeting, the resolution on the share repurchase made at the general
meeting of the Company shall be passed by more than two-thirds of the
voting rights held by the shareholders present at the meeting. The
controlling shareholder and actual controller of the Company shall
undertake to vote in favor of matters relating to such repurchase at the
general meeting.

When share repurchase is made by the Company for the purpose of
price stabilising, it shall also meet the followings: (1) The funds for
share repurchase made by the Company shall be its own funds, and the
repurchase price shall not exceed the latest audited net asset per share
of the Company; (2) The cumulative amount of funds used for
repurchase in a single financial year of the Company shall not exceed
50% of the audited net profit attributable to the shareholders of the
Company in the previous financial year; (3) The cumulative total
amount of funds used by the Company for share repurchase shall not
exceed the total amount of funds raised in the Offering and Listing of
the Company.

(2) Shareholding Increase by the Controlling Shareholder and Actual
controller

Controlling shareholder and actual controller of the Company shall
increase their holdings of the shares of the Company on the premise that
conditions stipulated in laws and regulations such as the Company Law
of the People’s Republic of China, the Securities Law of the People’s
Republic of China and the Measures for the Administration of
Acquisitions of Listed Companies (2 AlIHEE L), as well as
departmental rules and normative documents relating to the
shareholding increase made by shareholders of the listed companies are
met.

Provided that the shareholding of the Company increase made by the

controlling shareholder and actual controller will not cause the
Company to fail to meet the statutory listing conditions or trigger the
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mandatory offer obligation of the controlling shareholder, if (1) the
Company is unable to repurchase shares or the share repurchase
proposal fails to obtain the approval at the general meeting of the
Company; (2) although the Company implements the share repurchase
plan, it still fails to meet the condition that “the closing prices of the
shares of the Company for five consecutive trading days are all higher
than the latest audited net asset per share”, the controlling shareholder
and actual controller shall increase their holdings of the shares of the
Company on the premise that the requirements of the Measures for the
Administration of Acquisitions of Listed Companies and relevant
requirements of the CSRC are met.

When price stabilising is made to the share price of the Company by the
controlling shareholder and actual controller under the aforementioned
plan, the transaction price for increasing their holdings of A shares shall
not exceed the latest audited net asset per share of the Company; the
funds used for increasing the holdings of A shares shall not be less than
10% of the total cash dividends after tax received by the Company in the
previous year, and no more than 20% of the total cash dividends after
tax received by the Company in the previous year.

(3)  Shareholding Increase by Directors (Excluding Independent Directors, the
Same Below) and Senior Management

1.

Directors and senior management of the Company shall increase their
holdings of the A shares of the Company on the premise that conditions
stipulated in laws and regulations such as the Company Law of the
People’s Republic of China and the Securities Law of the People’s
Republic of China, as well as departmental rules and normative
documents relating to the shareholding increase made by directors and
senior management of the listed companies are met.

If, after the plan for increasing holdings of the shares of the Company by
its controlling shareholder and actual controller is implemented, the
share prices of the Company still fail to meet the condition that “the
closing prices of the shares of the Company for five consecutive trading
days are all higher than the latest audited net asset per share of the
Company”, and the shareholding increase of the Company made by the
directors and senior management will not cause the Company to fail to
meet the statutory listing conditions or trigger the mandatory offer
obligation of the controlling shareholder and actual controller, the
directors or senior management who receive remuneration from the
Company shall increase their holdings of the A shares of the Company
on the premise that the conditions and requirements of relevant laws,
regulations and normative documents are met.

When price stabilising is made to the share price of the Company by the
directors or senior management who receive remuneration from the
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III.

Company under the aforementioned plan, the transaction price for
increasing their holdings of the A shares of the Company shall not
exceed the latest audited net asset per share of the Company; the funds
used for increasing the holdings of A shares in a single year shall not be
less than 10% of their total remuneration after tax received from the
Company in the previous year and shall not exceed 20% of their total
remuneration after tax received from the Company in the previous year;
after the completion of the shareholding increase, the shareholding
distribution of the Company shall meet the listing conditions, and the
act of shareholding increase and information disclosure shall comply
with the provisions of the Company Law of the People’s Republic of
China, the Securities Law of the People’s Republic of China and other
relevant laws and administrative regulations.

3. When new directors or senior management who receive remuneration
from the Company are elected or appointed by the Company in the
future, they shall all perform the corresponding undertakings made by
the directors and senior management at the time when initial public
offering and listing of RMB ordinary shares (A shares) was conducted
by the Company.

(4) Re-triggering of Price Stabilising Measures

If, after the implementation of price stabilising measures on the share prices of
the Company, the share price triggers the conditions for price stabilising measures
again within three years after the listing of the Company, relevant responsible
entities such as the Company, controlling shareholders, actual controllers, directors
and senior management shall continue to perform relevant obligations in
accordance with the above measures. In each calendar year, the mandatory
obligation of Company to initiate price stabilising measures is limited to once.

CIRCUMSTANCES FOR TERMINATION OF THE PRICE STABILISING PLAN

From the date of price stabilising plan announced by the Company, if any of the

following circumstances occur, it shall be deemed that the implementation of the current
price stabilising measures and the performance of undertakings are completed, and the
announced price stabilising plan shall terminate:

1. The closing prices of the A shares of the Company have been higher than the
latest audited net asset value per share of the Company for five consecutive
trading days (after the latest audit benchmark date, if the net assets or the
total number of shares of the Company change due to profit distribution,
capital reserve conversion into shares, additional issuance, rights issue, etc.,
the net asset value per share shall be adjusted accordingly);

2. If the act that the Company continues to repurchase shares or the controlling
shareholders, actual controllers, directors and senior management increase
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their holdings of the A shares of the Company will cause the Company to fail
to meet the listing condition in respect of shareholding distribution;

3. Continuing to increase shareholdings will trigger the mandatory offer
obligation of the controlling shareholders and/or actual controllers and/or
directors and/or senior management and they have no plan to make an offer;

4. The quantity of shares purchased or the amount of funds used for share
purchase by each relevant entity has reached the upper limit within 12
consecutive months.

IV. RESTRICTIVE MEASURES

The Company will prompt and procure its controlling shareholders, actual
controllers, directors, and senior management (including the existing directors and senior
management of the Company, as well as new directors and senior management elected or
appointed in the future) to strictly perform the corresponding undertakings made by the
Company, controlling shareholders, actual controllers, directors, and senior management
regarding price stabilising measures at the time when the initial public offering and listing
of shares was made by the Company.

The Company voluntarily accepts the supervision of relevant competent authorities
such as securities regulatory departments and stock exchanges over the formulation and
implementation of the price stabilising plan and assumes legal responsibilities. If, when
the pre-conditions for initiating price stabilising measures are met, the Company,
controlling shareholder, actual controller, directors, and senior management fail to take
the abovementioned specific measures for price stabilising, the relevant responsible
entities undertake to be subject to the following restrictive measures:

1. The relevant responsible entities shall explain to the public, through the
Company at the general meeting of the Company and in the newspapers
designated by the CSRC, specifically why the abovementioned price
stabilising measures are not taken, apologise to the shareholders and public
investors of the Company, and put forward supplementary undertakings or
alternative undertakings to protect the rights and interests of investors as far
as practicable.

2. The relevant responsible entities voluntarily accept the supervision of
regulatory agencies, self-regulatory organisations, and the general public,
and will assume corresponding responsibilities in accordance with the law if
they are in breach of relevant undertakings.

Subject the consideration and approval by the general meeting of the Company, this
plan shall come into effect on the date when the initial public offering and listing of RMB

ordinary shares (A shares) made by the Company in the Chinese mainland takes place.

Board of Directors of SHENZHEN DOBOT CORP LTD
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The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

DIVIDEND RETURN PLAN FOR SHAREHOLDERS WITHIN
THREE YEARS (INCLUDING THE YEAR OF LISTING) AFTER
THE INITIAL PUBLIC OFFERING OF RMB ORDINARY SHARES
(A SHARES) AND LISTING ON THE CHINEXT MARKET

In order to improve and strengthen the Company for a scientific, continuous, and
stable dividend decision-making and supervision mechanism, effectively protect the
legitimate rights and interests of investors, realise shareholders’ value, and actively bring
return to investors, and guide investors to establish long-term and rational investment
concepts, in accordance with the requirements of laws and regulations such as the
Company Law of the People’s Republic of China (' # A\ RILFIE] 2 7] %), the Notice on
Further Implementation of Matters Relevant to the Cash Dividend Distribution of Listed
Companies (B #E— 2 ¥ B b A A BL6 50 404 B IH I AT and Guidelines No. 3 on the
Supervision and Administration of Listed Companies — Cash Dividend Distribution of
Listed Companies (LA REERSI435 — LT AR B4 /14L) issued by the China
Securities Regulatory Commission, the Company proposes to formulate the Dividend
Return Plan for Shareholders within Three Years (Including the Year of Listing) after the
Initial Public Offering of RMB Ordinary Shares (A shares) of SHENZHEN DOBOT CORP
LTD and Listing on the ChiNext Market (hereinafter referred to as “the Plan”).

I. FACTORS CONSIDERED IN THE FORMULATION OF THE PLAN

The formulation of the Plan focuses on the strategic targets, current business
operations, and the needs of sustainable development of the Company. Having considered
comprehensively the actual business conditions, current stage, requirements and
willingness of shareholders, social capital cost and external financing conditions, and cash
flow status of the Company, a systemic arrangement for profit distribution is made to
ensure the continuity and stability of the profit distribution policy, safeguard the right of
investors to enjoy asset income in accordance with the law, attach importance to
reasonable investment returns for investors, and take into account the sustainable
development of the Company.

II. PRINCIPLES FOR THE FORMULATION OF THE PLAN

1. The Plan has fully considered and solicited the opinions from the
shareholders (especially small and medium investors) and independent
directors of the Company.

2. The Plan strictly complies with the provisions of laws and regulations such as
the Company Law and the Guidelines No. 3 on the Supervision and
Administration of Listed Companies — Cash Dividend Distribution of Listed
Companies, as well as the Articles of Association of SHENZHEN DOBOT
CORP LTD regarding profit distribution.
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III.

3. The Plan attaches importance to reasonable investment returns for
shareholders, gives priority to cash dividends, while taking into account the
sustainable development of the Company. Profit distribution of the Company
shall not exceed the scope of the cumulative distributable profits and shall not
damage the continuity of the Company.

DETAILS OF THE PLAN
(1) Methods and Priority of Profit Distribution

The Company may distribute profits in the form of cash, shares, a combination
of cash and shares, or other methods permitted by law. On the premise that the
Company is profitable and the cash can meet its continuous operation and
long-term development, the Company shall give priority to distributing dividends
in cash.

(2) Time Interval of Profit Distribution

The Company shall maintain the continuity and stability of its profit
distribution policy. Under the condition that the profit distribution requirements
are met, in principle, profit distribution shall be made by the Company once a year.
When the conditions are met, upon consideration and approval by its general
meeting, interim profit distribution may be made by the Company. After a
resolution on profit distribution plan is made at its general meeting, the board of
directors of the Company must complete the distribution of dividends (or shares)
within two months after the general meeting is held.

(3)  Proportion and Conditions of Cash Distribution

Three years after listing, on the premise that the Company is profitable in the
current year, the accumulated distributable profit is positive, and the normal
operation and continuous development of the Company are guaranteed, if the
Company has no major investment plans or major capital expenditure arrangements
(other than fundraising for investment projects) after full appropriation to the
statutory reserve fund and discretionary reserve fund, the Company may distribute
no less than 10% of the distributable profit realised in the current year in cash each
year, and the cumulative distributed profit in cash in the three years after listing
may be no less than 30% of the average annual distributable profit realised in the
three years after listing.

- I11-2 -



APPENDIXIII ~ DIVIDEND RETURN PLAN FOR SHAREHOLDERS WITHIN THREE YEARS AFTER
THE COMPANY'S INITIAL PUBLIC OFFERING OF
RMB ORDINARY SHARES (A SHARES) AND LISTING ON THE CHINEXT MARKET

The board of directors of the Company shall, after comprehensively
considering factors such as the industry characteristics, development stage,
business model, profitability of the Company, and whether there are major capital
expenditure arrangements, propose a differentiated cash dividend policy, provided
that the proportion of cash dividends in such profit distribution meets the following
requirements:

1. Where the Company is in the mature stage and has no major capital
expenditure arrangements, when profit distribution is made, the
proportion of cash dividends in such profit distribution shall reach at
least 80%;

2. Where the Company is in the mature stage and has major capital
expenditure arrangements, when profit distribution is made, the
proportion of cash dividends in such profit distribution shall reach at
least 40%;

3. When the Company is in the growth stage and has major capital
expenditure arrangements, when profit distribution is made, the
proportion of cash dividends in such profit distribution shall reach at
least 20%;

4. If it is difficult to distinguish the development stage of the Company but
it has major capital expenditure arrangements, the Company may
handle it in accordance with the above provisions.

The specific proportion of profits distributed in cash shall be proposed by the
board of directors based on the Company’s profitability and business development
plan and submitted to the general meeting for consideration.

If the above conditions are not met, the board of directors of the Company
may decide not to pay cash dividends. However, it shall explain in the regular
report why cash dividends are not paid and the use of the funds (if any) that are not
used for cash dividends and retained in the Company. If the independent directors
believe that the legitimate rights and interests of the Company and small and
medium investors are damaged, they shall express independent opinions and
disclose them to the public.

(4) Conditions for scrip dividend distribution

Three years after listing, where the Company is in sound operation, and the
board of directors believes that the share price of the Company does not reflect its
share capital scale and the payment of scrip dividends is beneficial to the interests of
all shareholders of the Company as a whole, on the premise that a portion of the
latest cash dividends is ensured and a reasonable share capital scale and
shareholding structure of the Company is maintained, and considering the return to
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investors and the sharing of corporate value, the Company may distribute profits in
the form of scrip dividends when the valuation of the shares of the Company is
within a reasonable range. The scrip dividend distribution shall be proposed by the
board of directors and submitted to the general meeting for consideration.

IV. PRINCIPLES FOR THE USE OF UNDISTRIBUTED PROFITS

1. The distributable profits that are not distributed in the current year may be
retained for distribution in the next year;

2. Apart from appropriating surplus reserves and supplementing the working
capital of the Company, the undistributed profits retained by the Company
are mainly used for research and development of new products, technological
transformation, capacity expansion, etc., to enhance the its core
competitiveness;

3. When the normal production and operation capital needs of the Company are
met, the undistributed profits retained by the Company shall be invested in
businesses that can bring shareholders stable returns, so as to continue the
expansion and development around its principal business, thereby preserving
and increasing the value of shareholders” assets and ultimately maximising
the interests of shareholders.

V. DECISION-MAKING MECHANISM AND PROCEDURES FOR THE
COMPANY’S PROFIT DISTRIBTUION POLICY

The formulation of and amendment to the profit distribution policy of the Company
shall be proposed by the board of directors to the general meeting. If independent
directors believe that the legitimate rights and interests of the Company and small and
medium investors may be damaged, they shall express independent opinions.
Independent directors may solicit the opinions from small and medium shareholders,
propose dividend proposals, and submit them directly to the board of directors for
consideration.

Before the general meeting deliberates on the details of cash dividend plan, the
Company shall actively communicate and exchange views with shareholders, especially
small and medium shareholders, through various channels, fully listen to the opinions
and demands of small and medium shareholders, and timely answer the questions that
small and medium shareholders are concerned about.

The formulation of and amendment to the profit distribution policy of the Company
shall be submitted to its general meeting for consideration, and shall be approved by more
than two-thirds of the voting rights represented by the shareholders (including proxies of
the shareholders) present at the general meeting. Arrangement through the trading
system of the stock exchange and the online voting system shall also be made at the
convenience of small and medium investors to participate in the general meeting.

- I11-4 -



APPENDIXIII ~ DIVIDEND RETURN PLAN FOR SHAREHOLDERS WITHIN THREE YEARS AFTER
THE COMPANY'S INITIAL PUBLIC OFFERING OF
RMB ORDINARY SHARES (A SHARES) AND LISTING ON THE CHINEXT MARKET

VI. FORMULATION CYCLE AND ADJUSTMENT TO DECISION-MAKING
PROCEDURES FOR THE DIVIDEND RETURN PLAN FOR SHAREHOLDERS
WITHIN THREE YEARS AFTER LISTING

The Company shall review the return plan for shareholders within three years after
listing every three years. Based on the opinions from shareholders (especially small and
medium shareholders) and independent directors, it shall make mutatis mutandis
amendments to the profit distribution policy being implemented by the Company to
determine the shareholder return plan for this period, and ensure that its content does not
violate relevant laws and regulations and the profit distribution policy stipulated in the
Articles of Association.

When there are significant changes in the external business environment that cause
a material impact on the production and operation of the Company, or significant changes
its own business conditions and the existing profit distribution policy affects the
continuing operation of the Company, or if the relevant competent authorities of the State
issue new laws and regulations or normative documents on the profit distribution policy
of listed companies, the Company may make mutatis mutandis amendments and
adjustments to the dividend return plan for the shareholders. The adjusted profit
distribution policy shall not violate relevant requirements of the China Securities
Regulatory Commission and relevant regulatory departments such as the stock exchange.
The board of directors of the Company shall, after taking into account specific business
data, give due consideration to factors such as the current external economic environment,
profit scale, cash flow position, development stage, expected major investments and
capital requirements of the Company, put forward a plan for adjusting the future dividend
return plan for the shareholders and submit it to the general meeting for consideration.
The adjustment to the dividend return plan for the shareholders shall be based on the
protection of shareholders’ rights and interests. The reasons for such adjustment shall be
fully illustrated and explained in the proposal submitted to the general meeting, and
relevant decision-making procedures shall be strictly followed.

VII. EFFECTIVENESS AND INTERPRETATION

Matters not covered in the Plan shall be implemented in accordance with relevant
laws, regulations, rules, normative documents and the provisions of the Articles of
Association. The Plan shall be interpreted by the board of directors of the Company, and
shall come into force and be implemented as of the date of approval by the general

meeting of the Company. The same shall apply when it is revised and amended.

Board of Directors of SHENZHEN DOBOT CORP LTD

- I11-5 -



APPENDIX IV IMPACTS AND REMEDIAL MEASURES ON DILUTION OF IMMEDIATE RETURN
FROM THE COMPANY'S INITIAL PUBLIC OFFERING OF
RMB ORDINARY SHARES (A SHARES) AND LISTING ON THE CHINEXT MARKET

The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

ANALYSIS OF IMPACTS AND REMEDIAL MEASURES ON
DILUTION OF IMMEDIATE RETURN FROM THE INITIAL PUBLIC
OFFERING OF RMB ORDINARY SHARES (A SHARES)

In accordance with the relevant requirements of the Several Opinions of the State
Council on Further Promoting the Sound Development of the Capital Markets (Guo Fa
[2014] No. 17) (55 B B i 4 — 20 A8 HE G AS 17 55 (R 48 J i 8 T+ 3 W (B85 [2014]175%) ), the
Opinions of the General Office of the State Council on Further Strengthening the
Protection of the Legitimate Rights and Interests of Small and Medium Investors in the
Capital Markets (Guo Ban Fa [2013] No. 110) (75 B ¥ 2> BEBH 17 4 — 25 in 5 & A 17 35
EH A IANRE i R TAF A S (B88[2013]110%8) ), and the Guiding Opinions on Matters
Concerning the Dilution of Immediate Returns from the Initial Public Offering,
Refinancing, and Material Asset Restructuring (CSRC Announcement [2015] No. 31) (B*
R P TR OR R AL R A I B A 15 L R (RE D 2 5 [2015]319%) ),
SHENZHEN DOBOT CORP LTD (hereinafter referred to as the “Company”) has
conducted an analysis on the impacts on dilution of immediate return from the public
offering of RMB ordinary shares (A Shares) and listing on the ChiNext Market of the
Shenzhen Stock Exchange (hereinafter referred to as the “Offering”). The following
illustrates matters such as the impact of the Offering on the dilution of immediate return
of the Company, the remedial measures proposed by the Company, and the undertakings
made by relevant parties to ensure the effective implementation of remedial measures of
the Company:

I. IMPACT OF THE OFFERING ON MAJOR FINANCIAL INDICATORS OF THE
COMPANY

After the proceeds from the Offering are received, net assets and total share capital
of the Company will increase accordingly. Since it takes a certain construction period for
the investment projects funded by the proceeds to generate benefits from investment, it is
expected that operating performance is difficult to be realised in the short term. During
this period, returns on shareholders are mainly achieved through the existing business of
the Company. If the profitability of the Company does not increase significantly during
this period, there is a risk that the return on net assets and earnings per share of the
Company would decline.
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II.

DETAILS OF REMEDIAL MEASURES ON DILUTION OF IMMEDIATE RETURN

1. Strengthen the Management of Proceeds Raised and Improve the Efficiency
of Use of Proceeds

The investment projects funded by the proceeds raised from the share offering
of the Company is in compliance with the national industrial policies and the
development strategy of the Company. In strict accordance with the rules and
regulations such as the Regulatory Rules for Funds Raised by Listed Companies (_E
WA FEEEEEHA) and the provisions of the Articles of Association, the
Company will clearly stipulate matters such as the designated account for the
maintenance, use, change, supervision, and liability investigation of the proceeds
raised. The Company will allocate internal resources to accelerate the construction
of the investment projects funded by the raised proceeds, improve the efficiency of
use of proceeds, and strive to achieve the expected benefits of the projects as soon as
possible after reaching the designed production capacity.

2. Improve the Efficiency of Daily Operations, Reduce Operating Costs, and
Enhance Operating Performance

The Company will take measures to improve operational efficiency,
strengthen budget management, control its expenses, enhance the efficiency of
capital utilisation, and comprehensively and effectively control business and
management risks. In addition, the Company will actively optimise the salary and
incentive mechanism, recruit outstanding talents from the market, stimulate
employees’” work enthusiasm, fully enhance their innovation awareness, and give
full play to their creativity. Through the above measures, the Company will
comprehensively improve operational efficiency and reduce costs, thereby further

enhancing its operating performance.

3. Improve the Profit Distribution Mechanism and Strengthen the Return on

Investors

The Company has formulated a clear return plan for shareholders, and will
actively implement profit distribution to shareholders and optimise the investment
return mechanism. In addition, on the basis of fully listening to the opinions from
small and medium shareholders, the Company will continuously refine the cash
dividend policy and strictly implement it after taking into account the actual
operation and development plan, and strive to increase the return on shareholders’
investment.
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4. Improve the Core Competitiveness and Continuity of the Company

The Company will continuously enhance its own innovation ability, improve
the internal management and talent cultivation mechanism, increase the market
share and technological advancement of products, and actively integrate resources
by leveraging the capital market to maintain strong market competitiveness and
continuity.

5. Strengthen Operation Management and Internal Control

The Company will further improve the level of operation management,
strengthen business management and internal control, and enhance the overall
operating ability of the Company. It will strive to improve the efficiency of capital
utilisation, improve and strengthen the investment decision-making process, design
a more reasonable plan for use of proceeds, rationally leverage various financing
tools and channels, control the capital cost of the Company, and save financial
expenses. At the same time, the Company will also continue to strengthen its
internal control, cost management as well as budget execution and supervision to

take comprehensive and effective control over its operation and management risks.
6. Improve the Corporate Governance Structure

The Company will strictly abide by the provisions of laws, regulations, and
normative documents such as the Company Law of the People’s Republic of China
(P EE N RILFIEN A 73%) and the Securities Law of the People’s Republic of China ('
#e N\ RILFNE 75 77 %), continuously improve the governance structure, ensure that
shareholders can fully exercise their rights, ensure that the board of directors can
exercise its powers in accordance with laws, regulations, and the Articles of
Association of the Company, and make scientific, prompt, and careful decisions,
ensure that independent directors can duly perform their duties, safeguard the
interests of the Company as a whole, especially the legitimate rights and interests of
small and medium shareholders, and safeguard the interests of all shareholders of
the Company.

The above remedial measures are not indicative of a guarantee on the
Company’s future profits. The Company will, in its future periodic reports,
continuously disclose the completion progress of the remedial measures on
immediate return and the performance of the undertakings made by the relevant

undertaking subjects.
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III. UNDERTAKINGS BY THE CONTROLLING SHAREHOLDER AND THE
ACUTAL CONTROLLER

To ensure its effective implementation of the abovementioned remedial measures on
dilution of immediate return, Liu Peichao, the controlling shareholder and the actual
controller of the Company, hereby undertakes:

1. Not to interfere with the operation and management activities of the
Company beyond the scope of authority;

2. Not to encroach on the interests of the Company;

3. After giving these undertakings, if the CSRC or the Shenzhen Stock Exchange
issues other new regulatory requirements regarding the remedial measures on
return and its undertakings, and the above undertakings no longer meet such
requirements of the CSRC or the Shenzhen Stock Exchange, I hereby
undertake to give supplementary undertakings in accordance with the latest
requirements of the CSRC or the Shenzhen Stock Exchange.

4. I will earnestly implement the relevant remedial measures on return adopted
by the Company and any undertakings I have made regarding the remedial
measures on dilution of immediate return. If I am in breach of or refuse to
perform the above undertakings, I am willing to be held liable in accordance
with the relevant requirements of the CSRC and the Shenzhen Stock
Exchange.

IV. UNDERTAKINGS BY THE DIRECTORS AND SENIOR MANAGEMENT OF THE
COMPANY

To ensure its effective implementation of the abovementioned remedial measures on
dilution of immediate return, the directors and senior management of the Company
hereby undertake:

1. To be faithful and diligent in performance of duties to safeguard the
legitimate rights and interests of the Company and all shareholders. Not to
transfer benefits to other entities or individuals at nil consideration or under
unfair conditions, nor damage the interests of the Company in other ways;

2. Act to restrain our duty-related spending;

3. Not to use the asset of the Company for investment or spending unrelated to
the performance of duties;
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4. Within our own duties and the scope of authority, we shall promote the
alignment of interest between the remuneration system formulated by the
board of directors or the Remuneration and Appraisal Committee of the

Company and the implementation of the remedial measures on return;

5. If the Company proposes to implement equity incentives, within our own
duties and the scope of authority, we shall promote the alignment of interest
between the exercise conditions of the equity incentives to be announced by
the Company and the implementation of the remedial measures on return of
the Company;

6. After giving these undertakings, if the China Securities Regulatory
Commission or the Shenzhen Stock Exchange issues other new regulatory
requirements regarding the remedial measures on return and its
undertakings, and the above undertakings no longer meet such requirements
of the China Securities Regulatory Commission or the Shenzhen Stock
Exchange, we hereby undertake to give supplementary undertakings in due
course in accordance with the latest requirements of the China Securities
Regulatory Commission or the Shenzhen Stock Exchange;

7. As one of the relevant responsible parties to the remedial measures on return,
if we are in breach of or refuse to perform the above undertakings, we agree
that securities regulatory authorities such as the China Securities Regulatory
Commission and the Shenzhen Stock Exchange may impose penalties on us or
take relevant regulatory measures in accordance with the relevant regulations
and rules formulated or issued by them. If the breach of the above
undertakings causes losses to the Company or investors, we shall legally be
liable for the compensation to the Company or investors.

Board of Directors of SHENZHEN DOBOT CORP LTD
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SHENZHEN DOBOT CORP LTD

Commitment on Redemption and Repurchase of Shares Involved in

Fraudulent Issuance and Listing

Whereas SHENZHEN DOBOT CORP LTD (“the Company”) applies for the initial
public offering of RMB ordinary shares (A-shares) and listing on the ChiNext Market (“the
IPO”), the Company hereby makes the following statements and commitments:

IL.

The contents contained in the listing application documents, including the
prospectus, are true, accurate, and complete, and there are no false
statements, misleading representations, or material omissions, nor is there
any circumstance where the Company does not meet the issuance and listing
conditions but fraudulently obtains issuance registration.

If the securities regulatory authorities or other authorized departments
determine that there are any false statements, misleading representations, or
material omissions in the content of the listing application documents,
including the prospectus, and such circumstances have a significant and
substantial impact on determining whether the Company meets the statutory
issuance conditions, or if there is a situation of fraudulently obtaining
issuance registration, the Company undertakes to repurchase all new shares
involved in the IPO in accordance with the law in the following manner:

1. If the above circumstances occur after the completion of the issuance of
the new shares in the IPO but before the shares are listed and traded, the
Company shall, within five working days from the date of occurrence of
such circumstances, return the raised funds to investors who have paid
for the share subscription at the issue price plus bank deposit interest
for the same period;

2. If the above circumstances occur after the new shares in the IPO have
been listed and traded, the Company shall, within five working days
from the date of occurrence of such circumstances, formulate a share
repurchase plan and submit it to the board of directors and the
shareholders’ meeting for review and approval in accordance with
relevant laws, regulations, and the Articles of Association of the
Company. The repurchase price shall not be lower than the Company’s
share issue price (referring to the issue price for the IPO of A-shares; if
the Company undergoes ex-rights or ex-dividend adjustments after
listing due to cash dividend distribution, rights issue, bonus share
issuance, share consolidation, share split, conversion of capital reserves
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III.

into share capital, or additional issuance of new shares, the adjustments
shall be made in accordance with the relevant provisions of the
Shenzhen Stock Exchange) plus bank interest for the corresponding
period calculated at the demand deposit rate from the issuance to the
repurchase.

If the contents of the listing application documents, including the prospectus,
are determined by the securities regulatory authority or other competent
department to contain false statements, misleading representations, or
material omissions, or if there is any circumstance of fraudulently obtaining
issuance registration, resulting in any losses to investors in securities
transactions, the Company shall bear civil compensation liability in
accordance with relevant laws and regulations and compensate investors for
their losses. The amount of compensation for such losses shall be limited to
the actual direct losses incurred by investors as a result. Specific details such
as the compensation standard, scope of the compensated, and compensation
amount shall be determined based on the final compensation plan when the
above circumstances actually occur, or in accordance with the methods or
amounts determined by the securities regulatory authority or judicial
authorities.
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SHENZHEN DOBOT CORP LTD

Commitment on Profit Distribution Policy

Whereas SHENZHEN DOBOT CORP LTD (“the Company”) applies for the initial
public offering of RMB ordinary shares (A-shares) and listing on the ChiNext Market (“the
IPO”), the Company hereby makes the following statements and commitments:

IL.

I1I.

After the initial public offering and listing of our company, we will, following
the profit distribution procedures, implement profit distribution in strict
accordance with the profit distribution policies in the “Articles of Association
(Draft) of SHENZHEN DOBOT CORP LTD” formulated for the IPO and other
institutional documents such as the “Shareholders” Dividend Return Plan of
SHENZHEN DOBOT CORP LTD in three years after Initial Public Offering of
RMB Ordinary Shares (A-shares) and Listing on the ChiNext Market
(including the year of listing)” approved by the shareholders’ meeting of our
company.

If the Company is unable to fulfill the above commitments due to reasons
other than force majeure, we will take the following restrictive measures:

1. The Company will publicly explain the specific reasons for the failure to
fulfill its commitments at the shareholders” meeting and designated
media of the China Securities Regulatory Commission, and apologize to
shareholders of the Company and the general public investors.

2. If the investors suffer any losses in securities transactions due to the
Company’s failure to fulfill the above commitments, the Company will
compensate investors for the relevant losses in accordance with the law.
The investors’ losses will be determined based on the amount agreed
upon through negotiation with the investors or the amount identified
by the securities regulatory authorities or other competent authorities.

If the Company is unable to fulfill the above commitments due to force
majeure, we will take the following restrictive measures:

1. The Company will publicly explain the specific reasons for not fulfilling
its commitments at the shareholders’ meeting and on media designated
by the China Securities Regulatory Commission.

2. The Company will study and propose a solution to minimize the loss of
investor interests as soon as possible, submit it to the shareholders’
meeting for review, and make every effort to protect the interests of the
investors of the Company.
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SHENZHEN DOBOT CORP LTD

Commitment letter on Taking Restrictive Measures in case of

Unfulfilled Commitments

Intending for the initial public offering of RMB ordinary shares (A-shares) and
listing on the ChiNext Market (“the IPO”), SHENZHEN DOBOT CORP LTD (“the
Company”) hereby solemnly undertakes to strictly fulfill the commitments disclosed in

the prospectus for the initial public offering of RMB ordinary shares (A-shares) and listing

on the ChiNext Market (“the prospectus”), and undertake to strictly comply with the

following restrictive measures:

1.

The Company will strictly fulfill all public commitments made in connection
with its initial public offering of RMB ordinary shares (A-shares) and listing
on the ChiNext Market, and actively accept social supervision;

If the relevant commitments made by the Company in the prospectus are not
fulfilled, become genuinely impossible to fulfill, or cannot be fulfilled on
schedule (except due to reasons beyond the Company’s control such as
changes in relevant laws, regulations, or policies, natural disasters, or other
force majeure events), the Company will adopt the following measures:

(1) Timely and fully disclose the specific reasons for the failure to fulfill,
impossibility to fulfill, or inability to fulfill relevant commitments on
schedule;

(2) Propose supplementary commitments or alternative commitments to
the Company’s investors to protect investors’ rights and interests to the
greatest extent possible;

(3) Submit the above supplementary or alternative commitments to the
shareholders’ meeting for review;

(4) If actual losses are caused to investors due to the breach of
commitments, compensation will be provided to investors in
accordance with the law.

If commitments are not fulfilled, become genuinely impossible to fulfill, or
cannot be fulfilled on schedule due to reasons beyond the Company’s control
such as changes in relevant laws, regulations, or policies, natural disasters, or
other force majeure events, the Company will timely and fully disclose the
specific reasons for the failure to fulfill, the impossibility to fulfill, or the
inability to fulfill the commitments on schedule, apologize to shareholders
and public investors, and promptly study new solutions to protect investors’
rights and interests to the greatest extent possible.
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Commitment Letter on Stabilizing the Stock Price of
SHENZHEN DOBOT CORP LTD

In order to maintain the stability of the Company’s listed stock price and fully
protect the rights and interests of the issuer’s shareholders, especially small and
medium-sized shareholders, SHENZHEN DOBOT CORP LTD (“the Company”) and its
controlling shareholder, actual controller, directors (excluding independent directors),
and officers make the following commitments regarding the Company’s initial public
offering of RMB ordinary shares (A-shares) and stabilizing the stock price within three
years after listing on the ChiNext Market in accordance with relevant laws, administrative
regulations, and normative documents such as the Company Law of the People’s Republic
of China, the Securities Law of the People’s Republic of China, and the Opinions of the
China Securities Regulatory Commission Regarding Further Promotion of Structural
Reforms on Issue of New Shares:

I. TRIGGER CONDITIONS FOR SHARE PRICE STABILIZATION MEASURES

Within three years from the date of listing of the Company’s A shares, if the closing
price of the Company’s A shares for 20 consecutive trading days (if the Company
undergoes ex-rights or ex-dividend adjustments such as dividend distribution, bonus
share issuance, or capitalization of capital reserves during this period, the aforementioned
price shall be adjusted accordingly, the same below) is lower than the Company’s latest
audited net assets per share (net assets per share = latest audited net assets attributable to
the parent company shareholders/total number of the Company’s shares, the same
below), and the Company’s situation simultaneously meets the provisions of the
Company Law of the People’s Republic of China, the Securities Law of the People’s
Republic of China, the CSRC and the stock exchange regarding share repurchase and other
equity change, the Company will initiate share price stabilization measures.

II. SPECIFIC MEASURES TO STABILIZE STOCK PRICES

The Company and relevant parties will implement share price stabilization
measures in the following order:

(1) Share repurchase by the Company

1. The Company’s repurchase of shares for the purpose of stabilizing the
share price shall comply with the relevant provisions of laws and
regulations such as the Rules for Share Repurchase by Listed
Companies and the Shenzhen Stock Exchange Guidelines for
Self-discipline and Regulation of Listed Companies No. 9 — Share
Repurchase, and shall simultaneously ensure that the repurchase result
will not cause the Company’s equity distribution to fail to meet the
listing conditions.
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2. The Board of Directors of the Company shall pass a resolution on the
share repurchase, and the directors of the Company undertake to vote in
favor of such repurchase at the Board meeting. If, according to the
relevant provisions then applicable at that time, the share repurchase
requires approval by the shareholders” meeting, then the shareholders’
meeting of the Company shall pass a resolution on the share repurchase
by a two-thirds majority of the voting rights held by the shareholders
present at the meeting. The Company’s controlling shareholder and
actual controller undertake to vote in favor of such repurchase at the
shareholders’ meeting.

3. The Company’s share repurchase for the purpose of stabilizing the
share price shall also meet the following conditions: (1) The funds for
the Company’s share repurchase shall be its own funds, and the
repurchase price shall not exceed the latest audited net assets per share
of the Company; (2) The cumulative amount of funds used by the
Company for repurchase in a single fiscal year shall not exceed 50% of
the audited net profit attributable to the shareholders of the Company
in the previous fiscal year; (3) The total cumulative funds used by the
Company for share repurchase shall not exceed the total funds raised
from this issuance and listing.

(2) Shareholding increase by controlling shareholder and actual controller

1. The controlling shareholder and actual controller of the Company shall
increase their shareholding in the Company subject to the conditions
stipulated by laws and regulations such as the Company Law of the
People’s Republic of China, the Securities Law of the People’s Republic
of China, the Measures for the Administration of Acquisition of Listed
Companies, and relevant departmental rules and normative documents
concerning shareholding increases by the shareholders of listed
companies.

If (1) the Company is unable to implement the share repurchase or the
share repurchase proposal is not approved by the Company’s
shareholders’ meeting; (2) even after the Company implements the
share repurchase plan, the condition that “the closing price of the shares
in the Company is higher than the latest audited net assets per share for
5 consecutive trading days” is still not met, the controlling shareholder
and actual controller shall increase their shareholding in the Company
subject to the relevant provisions of the Measures for the
Administration of Acquisition of Listed Companies and the CSRC,
provided that the shareholding increase by the controlling shareholder
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and actual controller will not cause the Company to fail to meet the
statutory listing conditions or trigger the tender offer obligation of the
controlling shareholder.

2. When implementing the aforementioned plan to stabilize the
Company’s share price, the controlling shareholder and actual
controller shall not increase their holdings of A shares at a share price
exceeding the latest audited net assets per share of the Company; the
funds used for increasing holdings of A shares shall not be less than 10%
of the after-tax total cash dividends they received from the Company in
the previous year, and shall not exceed 20% of the after-tax total cash
dividends they received from the Company in the previous year.

(3) Shareholding increase by directors (excluding independent non-executive
directors, the same below) and officers increase their holdings

1. The directors and officers of the Company shall increase their
shareholding in the Company subject to the conditions stipulated by
laws and regulations such as the Company Law of the People’s Republic
of China, the Securities Law of the People’s Republic of China, and
relevant departmental rules and normative documents concerning
shareholding increases by the directors and officers of listed companies.

After the implementation of the shareholding increase plan by the
controlling shareholder and actual controller of the Company, if the
shares in the Company still do not meet the condition that “the closing
price of the shares in the Company is higher than the latest audited net
assets per share for 5 consecutive trading days”, and the shareholding
increase by directors and officers will not cause the Company to fail to
meet the statutory listing conditions or prompt the controlling
shareholder and actual controller to fulfill the tender offer obligation,
the directors or officers who receive remuneration from the Company
shall increase their shareholding in the Company’s A shares subject to
the conditions and requirements of relevant laws, regulations, and
normative documents.

2. When implementing the aforementioned plan to stabilize the
Company’s share price, the directors or officers who receive
remuneration from the Company shall not increase their holdings of A
shares at a share price exceeding the latest audited net assets per share
of the Company; the funds used for increasing their holdings of A shares
in a single year shall not be less than 10% of the total after-tax
remuneration they received from the Company in the previous year, and
shall not exceed 20% of the total after-tax remuneration they received
from the Company in the previous year; after the completion of the
shareholding increase, the Company’s equity distribution shall meet the
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listing conditions, and the shareholding increase behavior and
information disclosure shall comply with the provisions of the
Company Law of the People’s Republic of China, the Securities Law of
the People’s Republic of China, and other relevant laws and
administrative regulations.

3. If the Company elects or appoints any new directors or officers in the
future who receive remuneration from the Company, they shall all fulfill
the corresponding commitments made by the directors and officers at
the time of the Company’s initial public offering of RMB ordinary
shares (A shares) and listing.

(4) Re-triggering of measures to stabilize stock prices

After the implementation of the share price stabilization measures of the
Company is completed, if the share price triggers the conditions for initiating share
price stabilization measures again within three years after the Company’s listing,
then the Company, the controlling shareholder, the actual controller, the directors,
the officers, and other relevant responsible parties shall continue to perform
relevant obligations in accordance with the above measures. In each calendar year,
the Company’s obligation to implement share price stabilization measures shall be
triggered only once.

III. TERMINATION OF SHARE PRICE STABILIZATION PLAN

From the date of the announcement of the share price stabilization plan of the
Company, if any of the following situations occur, the current share price stabilization
measures shall be deemed completed and the commitments fulfilled, and the
implementation of the announced share price stabilization plan shall be terminated:

1. The closing price of the A-shares in the Company has been higher than the
Company’s latest audited net asset value per share for five consecutive
trading days (after the latest audit base date, if there are any changes in the net
asset value or total number of shares of the Company due to profit
distribution, capitalization of capital reserves, additional issuance, rights
issue, etc., the net asset value per share will be adjusted accordingly);

2. The Company continuing to repurchase shares or the controlling shareholder,
actual controller, directors, or officers continuing to increase their holdings in
the A shares of the Company would cause the equity distribution of the
Company to fail to meet the listing conditions;

3. Continuing to increase shareholding would cause the requirement for the
controlling shareholder and/or actual controller and/or directors and/or
officers to fulfill the tender offer obligation and they have no plan to
implement the tender offer;
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4. The number of shares purchased or the amount used to purchase shares by
each relevant party within 12 consecutive months has reached the upper limit.

IV. RESTRICTIVE MEASURES

The Company will remind and urge its controlling shareholder, actual controller,
directors, and officers (including the Company’s current directors and officers, as well as
directors and officers to be elected or appointed in the future) to strictly fulfill the
corresponding commitments regarding share price stabilization measures made by the
Company, controlling shareholder, actual controller, directors, and officers at the time of

the Company’s initial public offering and listing of shares.

The Company voluntarily accepts supervision from relevant authorities such as the
securities regulatory authorities and the stock exchange regarding the formulation and
implementation of the share price stabilization plan, and bears legal liability. If, when the
prerequisites for initiating share price stabilization measures are met, the Company,
controlling shareholder, actual controller, directors, or officers fail to take the specific
measures for stabilizing the share price as mentioned above, the relevant responsible

parties undertake to accept the following restrictive measures:

1. The relevant responsible parties shall, through the Company, publicly explain
the specific reasons for not taking the aforementioned share price stabilization
measures at the shareholders’” meeting of the Company and in newspapers
designated by the CSRC, apologize to the shareholders and public investors,
and propose supplementary commitments or alternative commitments to

protect investors’ rights and interests to the greatest extent possible.

2. The relevant responsible parties voluntarily accept supervision from
regulatory authorities, self-regulatory organizations, and the public, and if
they breach relevant commitments, they shall bear corresponding
responsibilities in accordance with the law.
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SHENZHEN DOBOT CORP LTD

Commitment Letter on Shareholder Information Disclosure

Whereas SHENZHEN DOBOT CORP LTD (“the Company”) applies for the initial
public offering of RMB ordinary shares (A-shares) and listing on the ChiNext Market (“the
IPO”), the Company hereby makes the following commitments on the shareholder
information disclosure in accordance with the requirements of laws and regulations such
as the “Guidelines for the Application of Regulatory Rules — Regarding the Disclosure of
Shareholder Information of Enterprises Applying for Initial Public Offering”:

1. The shareholders of the Company’s unlisted domestic shares are all qualified
to hold the shares in the Company, and there are no circumstances where any
persons prohibited from holding shares by laws, regulations, or rules directly
or indirectly hold the Company’s unlisted domestic shares.

2. Except as disclosed in the prospectus for this issuance and listing, the
intermediaries for this issuance, or their responsible persons, officers, and
handling personnel, do not directly or indirectly hold any unlisted domestic
shares or other equity interests in the Company.

3. The shareholders of the Company’s unlisted domestic shares do not engage in
any improper benefit transfer arrangements involving the Company’s equity.

4. There are no circumstances where former employees of the CSRC system, or
their parents, spouses, children, or children’s spouses, directly or indirectly
hold the Company’s unlisted domestic shares.

5. Any previously existing entrusted shareholding arrangements in the
Company’s historical evolution have been legally dissolved before the
application for this issuance and listing, and the reasons for their formation,
evolution, and dissolution process have been disclosed in the prospectus. The
aforementioned entrusted shareholding arrangements are free from disputes
or potential disputes.

6. There are no equity disputes, controversies, or potential disputes or
controversies concerning the shareholders of the Company’s unlisted
domestic shares.

7. The Company has provided true, accurate, and complete information to the
intermediaries for this issuance in a timely manner, actively and
comprehensively cooperated with the intermediaries in conducting due
diligence for this issuance, and fulfilled its disclosure obligations by
truthfully, accurately, and completely disclosing the information of
shareholders holding unlisted domestic shares in the application documents
for this issuance in accordance with the law.
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8.

The Company confirms that the above commitments are true and valid, and is
willing to assume corresponding legal liabilities.

Commitment Regarding the Absence of False Records, Misleading

Statements or Material Omissions in the Prospectus

The Company commits as follows:

The Prospectus and other disclosure materials for the Company’s initial
public offering of RMB ordinary shares (A Shares) and listing on the ChiNext
Board do not contain any false records, misleading statements or material
omissions. The Company shall bear legal liability for their authenticity,
accuracy and completeness.

If the Prospectus and other disclosure materials for the Company’s initial
public offering of RMB ordinary shares (A Shares) and listing on the ChiNext
Board contain any false records, misleading statements or material omissions,
which constitute a major and substantial impact on the determination of
whether the Issuer meets the issuance conditions prescribed by law, the Issuer
shall buy back all new shares issued in the initial public offering at the market
price, and pay interest on bank deposits for the corresponding period from the
completion date of the initial public offering to the announcement date of the
share buy-back as compensation.

If the Prospectus and other disclosure materials for the Company’s initial
public offering of RMB ordinary shares (A Shares) and listing on the ChiNext
Board contain any false records, misleading statements or material omissions,
causing losses to investors in securities trading, the Company shall
compensate investors for their losses in accordance with the law.

Commitment Regarding Financial Independence

The Issuer hereby commits as follows:

The Company has established an independent financial accounting system, is

capable of making financial decisions independently, and maintains standardized

financial accounting policies as well as financial management systems for its branches.

The Company does not share bank accounts with its controlling shareholders and actual

controller, or other enterprises controlled by him. The Company has not entered into any

agreements with banks, jointly with its controlling shareholders and actual controller, or

other enterprises controlled by him, concerning services such as cash management

services that involve linked account operations based on network services, or any other

arrangements that may affect the Company’s financial independence.
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The Company solemnly undertakes that the contents of the foregoing statements are
true and contain no false records, misleading statements or material omissions. Should the
above statements and commitments prove inconsistent with the facts, the Company

agrees to bear all legal liabilities arising therefrom.

Commitments to the Consistency between the Application documents
for Electronic Documents and the Reserved Originals

The Company commits that the electronic application documents for the issuance
and listing of the Company are consistent with their reserved originals. Where the
electronic application documents of the Company for this issuance and listing are
inconsistent with the reserved originals, and cause losses to investors in the issuance and
trading of securities, the Company will compensate investors for their losses in

accordance with the law.
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ASSOCIATION RELATING TO A SHARE OFFERING

The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail. If the Proposed Amendments Relating
to A Share Offering are adopted, the serial numbers of the other articles will be adjusted
accordingly.

No.

Original articles

Amended articles

1

Article 1 In order to safeguard the legitimate
rights and interests of SHENZHEN DOBOT
CORP LTD (the “Company”), its shareholders
and creditors, and to regulate the organization
and activities of the Company, these Articles of
Association (these “Articles”) are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China (the “Securities Law”), the
Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong), the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”) and other relevant

requirements.

Article 1 In order to safeguard the legitimate
rights and interests of SHENZHEN DOBOT
CORP LTD (the “Company”), its shareholders,
employees and creditors, and to regulate the
organization and activities of the Company,
these Articles of Association (these “Articles”)
are formulated
provisions of 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 Trial Measures on the
Administration of Overseas Securities Offerings
and Listings by Domestic Enterprises, the
Guidelines for Application of Regulatory Rules
— Overseas Offering and Listing No. 1, the
Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong), the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”), the Guidelines for
Articles of Association of Listed Companies, the
Rules Governing the Listing of Stocks on the
ChiNext Market of the Shenzhen Stock
Exchange (2025 Revision) (the “ChiNext Market
Listing Rules”), the Code of Corporate
Governance for Listed Companies and any

in accordance with the

other relevant national laws, regulations, rules

and normative documents, and any other
relevant regulations.
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No. Original articles Amended articles

2 Article 2 The Company is a joint stock limited | Article2 The Company is a joint stock limited
company established in accordance with the | company established in accordance with the
Company Law and other relevant requirements. | Company Law and other relevant regulations.
The Company was fully converted from | The Company was fully converted from
SHENZHEN DOBOT CORP LTD (the “Limited | SHENZHEN DOBOT CORP LTD (the “Limited
Company”) and established by the original | Company”) and established by the original
shareholders of the Limited Company by way of | shareholders of the Limited Company by way of
promotion. It was registered with the Shenzhen | promotion. It was registered with the Shenzhen
Administration for Market Regulation and has | Administration for Market Regulation and has
obtained the business license (unified social | obtained the business license (unified social
credit code: 91440300349770526R). credit code: 91440300349770526R).
The Company’s initial public offering of | The Company’s initial public offering of
44,195,400 overseas-listed foreign shares (the | 44,195,400 overseas-listed foreign shares (the
“H Shares”) (including 4,195,400 H Shares | “H Shares”) (including 4,195,400 H Shares
issued pursuant to the exercise of the | issued pursuant to the exercise of the
Over-allotment Option) was filed with the | Over-allotment Option) was filed with the
China Securities Regulatory Commission (the | China Securities Regulatory Commission (the
“CSRC”) on November 21, 2024 and approved | “CSRC”) on November 21, 2024 and approved
by The Stock Exchange of Hong Kong Limited | by The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) on December 20, 2024, | (the “Stock Exchange”) on December 20, 2024,
which were listed on the Main Board of the | which were listed on the Main Board of the
Stock Exchange on December 23, 2024 and | Stock Exchange on December 23, 2024 and
January 21, 2025. January 21, 2025.
The H-shares-issued-bythe Company-shall-be | The Company was registered with the China
mainly-—deposited—with—theneminee—eompany | Securities Regulatory Commission on [®], and
under—the Hong Kong SeeuritiesClearing | completed its initial public offering of [@] RMB
Ceompany Limited;and-mayalso-be-heldinthe | ordinary shares (A Shares) to the general public
name of individual shareholder(s). , and was listed on the ChiNext board of the

Shenzhen Stock Exchange on [@].
3 Article 5 The registered capital of the | Article 5 The registered capital of the

Company is RMB439;955;400.

Company is RMB[@].
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Original articles

Amended articles

Article 7 The chairman of the board of
directors is the legal representative of the
Company.

Article 7 The chairman of the board of
directors is the legal representative of the
Company. The appointment or change of the
legal representative shall be resolved by more
than half of all members of the board of
directors.

If the chairman who also serves as the legal
representative resigns, he/she is also deemed as
resigning as the legal representative at the same
time.

If the legal representative resigns, the Company
shall delegate a new legal representative within
thirty days from the date of the legal
representative’s resignation.

If there is a vacancy in the position of chairman,
or if the chairman is unable to perform his/her
duties, the board of directors may, by resolution,
designate either the director or the manager
representing the Company in the conduct of its
affairs to perform the duties of the legal

representative.

Article 8 For any civil activities carried out by
the legal representative in the name of the

Company, the legal consequences of such

activities are borne by the Company.

Restrictions on the powers of the legal
representative imposed in these Articles or by
the shareholders” meeting may not be enforced
against a bona fide counterparty.

The Company is civilly liable for any damage

caused by the legal representative to any other
party in the performance of his/her duties.
Upon acceptance of the civil liability, the
Company may claim compensation from the
at-fault legal representative in accordance with
the law or the provisions of these Articles.

Article 8 Thetotalassets-of the Companyshalt
Shareholders shall-be liable to the Company
only to the extent of the shares they subscribed
for, and the Company shall-be liable for its debts
with all its assets.

Article 9 Shareholders are liable to the
Company only to the extent of the shares they
subscribed for, and the Company are liable for
its debts with all its property.
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No. Original articles Amended articles

7 Article 9 These Articles—of-Association—shall, | Article 10 These Articles, from the date when
from the date when they come into effect, | they come into effect, constitute a binding legal
constitute a binding legal document regulating | document regulating the organization and
the organization and activities of the Company, | activities of the Company, as well as the rights
as well as the rights and obligations relationship | and obligations relationship between the
between the Company and its shareholders, and | Company and its shareholders, and among the
among the shareholders themselves, and shall | shareholders themselves, and are legally
be legally binding on the Company, its | binding on the Company, its shareholders,
shareholders, directors and senior management | directors and senior management members. In
members. In accordance with these Articles, | accordance with these Articles, shareholders
shareholders may sue shareholders, | may sue shareholders, shareholders may sue
shareholders may sue directors;—gereral | directors and senior management members of
managers and ether senior management | the Company, shareholders may sue the
members of the Company, shareholders may sue | Company, and the Company may sue its
the Company, and the Company may sue its | shareholders, directors and senior management
shareholders, directors;—general-managers and | members.
other senior management members.

Disputes between the Company and investors
Disputes between the Company and investors | are resolved by negotiation, submitting to a
shallbe resolved by negotiation, submitting toa | professional mediation institution for securities
professional mediation institution for securities | and futures disputes for mediation, applying to
and futures disputes for mediation, applying to | an arbitration institution for arbitration, or
an arbitration institution for arbitration, or | filing with the People’s Court for litigation.
filing with the People’s Court for litigation.

8 Article 10 Othersenior management members | Article 11 Senior management members in
in these Articles refer to the general-manager; | these Articles refer to the manager, deputy
deputy-general-manager, chief financial officer | manager(s), chief financial officer, secretary of
and secretary of the board who are subjeettothe | the board and any other personnel who are
appeintment by the board of the Company. determined as members of senior management

by the board of the Company. “Chief Financial
Officer” in these Articles refer to the “Financial
Officer” as defined in the Company Law.

9 Article 11 In accordance with the Company | Article 12 In accordance with the Company

Law and the Constitution of the Communist
Party of China ((PHEJEEREER)), the
Company establishes a Communist Party
organization te—play—the—role—ofthepeolitieal

_and 1 ationfort
P thad ” handle P

i ted ing—for the
activities of the Party organizations.

Law and the Constitution of the Communist
Party of China ((PEIHLE®ETMR)), the
Company establishes a Communist Party
organization and carries out Party activities.
The Company shall provide necessary
conditions for the activities of the Party
organization.
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11 Article 15 The Company shall issue shares | Article 16 The Company shall issue shares
under the principles of openness, fairness and | under the principles of openness, fairness and
equality, and shares of the same class shall carry | equality, and shares of the same class shall carry
equal rights. equal rights.
Shares of the same class issued at the same time | Shares of the same class issued at the same time
shall-be-issued under the same condition and at | are issued under the same condition and at the
the same price; each share subscribed for by any | same price; each share subscribed for by the
entity-or-individual shallbe paid for at the same | subscribers are paid for at the same price.
price.
12 Article 16 Shares issued by the Company shall | Article 17 Shares issued by the Company are
be denominated in Renminbi. denominated in Renminbi.
Eorei ] . | by theC ]
listed-on—the StockExchangearereferred—toas
he_Stock Fxel n il |
1 . L in R inbiand_subscribed_£
and-tradedinHong Kong-dollars-
13 Article 18 The A shares issued by the
Company are collectively deposited with the
Shenzhen Branch of China Securities
Depository and Clearing Corporation Limited.
The H shares issued by the Company are mainly
deposited with the nominee company under the
Hong Kong Securities Clearing Company
Limited and may also be held by shareholders in
their personal names.
14 Article 20 The number of shares issued by the

Article 18 Thetotal number-of-shares—ofthe

Company—i5439,9554—thousand-shares—with—=
nominalvalue of RMB1 each.

Company is [@], with a nominal value of RMB1
per share, all of which are ordinary shares. If the
Company’s share capital comprises different

classes of shares, unless otherwise provided,
any change to the rights attached to any class of
shares requires the approval by a special
resolution of such class shareholders with
voting rights at a shareholders’ meeting of such
class. For the purposes of this Article, the
Company’s A shares and H shares are regarded
as the same class of shares.
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15 Article 19 The-Company may-issuesharesto
both_d : | foreien c

16
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17

Article 21 The Company or its subsidiaries
(including its affiliates) shall not provide any
assistance te-persens-whe-purchase-or-intend-te
purehase-the-shares-of the Company in the form

of gift, advance, guarantee, eempensation—or
loan.

Article 21 The Company or its subsidiaries
(including its affiliates) may not provide
financial assistance in the form of, among
others, gifts, advances, guarantees, borrowings
to other party for the acquisition of the
Company’s or its parent company’s shares,
except for the Company’s implementation of the

employee shareholding plan.

For the interests of the Company, upon the
resolution of the shareholders’” meeting or the
resolution of the board of directors under the
authorization of these Articles or the
shareholders’ meeting, the Company may
provide financial assistance to other party for
the acquisition of the Company’s or its parent

company’s shares, but the accumulated

financial assistance may not, in aggregate,
exceed 10% of the total issued share capital. The
resolution of the board of directors requires
affirmative votes of more than two-thirds of all
directors.
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18

Article 22 The Company may, based on its
operating and development needs, increase its
capital in the following ways pursuant to the
requirements of laws and regulations and upon
the resolutions separately passed at the general
meetings:

(I by publie offering of shares;

(IT) by nen—publie offering of shares;

(IT) by allotting bonus shares to its existing
shareholders;

(IV) by converting common reserve fund into
share capital;

(V) by any other means which is stipulated
by laws and administrative regulations

and-appreved-by the CSRC.

The Company’s increase of its registered capital
shall, after-being-appreved-in accordance with
the provisions of these Articles and the place
where the shares of the Company are listed, be
conducted in accordance with the procedures
stipulated in relevant laws and regulations. In
the event of an increase in the Company’s share
capital by means of (I) and (II) above,
shareholders prior to the issuance of shares
shallnot be entitled to the pre-emptive rights to
the additional shares.

Article 22 The Company may, based on its
operating and development needs, increase its
capital in the following ways pursuant to the
requirements of laws and regulations and upon
the resolutions separately passed at the general
meetings:

(0] by offering of shares to unspecific
parties;

(II) by offering of shares to specific parties;

(II) by allotting bonus shares to its existing
shareholders;

(IV) by converting common reserve fund into
share capital;

V) by any other means which is stipulated
by laws and administrative regulations
and the CSRC.

The Company’s increase of its registered capital
shall, complying with the relevant procedures
in accordance with the provisions of these

Articles and the regulations of the securities

regulatory authorities and the stock exchange of
the place where the shares of the Company are
listed, be conducted in accordance with the
procedures stipulated in relevant laws and
regulations. In the event of an increase in the
Company’s share capital by means of (I) and (II)
above, shareholders prior to the issuance of
shares are not entitled to the pre-emptive rights

to the additional shares.

The Company may not issue preference shares
that can be converted into ordinary shares.
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19

Article 24 Under any of the following
circumstances;—the-Company-maypurchase-its
! . : it admini .
regulations;—departmentalrules,—and—these
Articles:

(D) to reduce its registered capital;

(I)  to merge with another company that
holds the shares of the Company;

(III) ~ to utilize the shares in the employee
stock ownership plans or for share
incentive;

(IV)  shareholder requests—the—-Company—te
purehaseitsshares-due to an-objection to

the resolution on merger or division
made by the general meeting;

(V) to use the shares in the conversion of the
convertible corporate bonds issued by
the Company;

(VI) necessary for the lsted—eompanies to
protect its value and the shareholders’
rights;

ot ! i the_al . 4

Ceompany—shall-not-purchasethe shares—efthe
Company:

Article 24 The Company may not acquire its
own shares, except under any of the following
circumstances:

@ to reduce its registered capital;

(1) to merge with another company that
holds the shares of the Company;

(II)  to utilize the shares in the employee
stock ownership plans or for share
incentive;

(IV) to purchase any shares from a

shareholder as requested by such
shareholder due to such shareholder’s

objection to the resolution on merger or
division made by the general meeting;

V) to use the shares in the conversion of the
convertible corporate bonds issued by

the Company;

(VI)  to be necessary for the Company to
protect its value and the shareholders’
rights;

(VII) any other circumstances as permitted by

laws, regulations, and the regulatory
rules of the place where the Company’s
shares are listed.
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20

Article 25 The Company may repurchase its
shares by public centralized trading or other
methods recognized by laws and regulations,
the CSRC and the stock exchange where the
Company’s shares are listed.

Where the Company repurchases its shares
under the circumstances set out in #tems{H-and
dh-efArtiele 24 hereof, it shall be subject to the
resolution of the general meeting; where the
Company repurchases its shares under the
circumstances set out in #ems{HH--and-(VhH
of Artiele24 hereof, it shall be subject to the
resolution of the board meeting attended by

more than twe-thirds{2/3} of the directors.

After the shares are repurchased by the
Company in accordance with-Artiele24-of-these
Axtieles, if it is made under the circumstance in
#em—(I), such shares shalt be canceled in ten
days after the date of repurchase; for the
circumstance in-items (II) or (IV), such shares
shall be transferred or canceled in six months;
for the circumstance in (III), (V) or (VI), the total
number of shares held by the Company shaH not
exceed 10% of the total issued shares of the
Company, and such shares shall be transferred
or canceled in three years.

Any repurchase of the Company’s shares by the
Company should perform the information
disclosure obligations as stipulated in the
Securities Law, Securities and Futures
Ordinance and the securities regulatory rules of
the places where the Company’s shares are
listed.

Article 25 The Company may repurchase its
shares by public centralized trading or other
methods recognized by laws and regulations,
the CSRC and the stock exchange where the
Company’s shares are listed.

Where the Company repurchases its shares

under the circumstances set out in Article 24
(IIT), (V), and (VI) hereof, it shall do so through
public centralized trading.

Article 26 Where the Company repurchases its
shares under the circumstances set out in Article
24 (I) and (II) hereof, it shall be subject to the
resolution of the general meeting; where the
Company repurchases its shares under the
circumstances set out in Article 24 (IIT), (V) and
(VI) hereof, it shall be subject to the resolution
of the board meeting attended by more than
two-thirds (2/3) of the directors.

After the shares are repurchased by the
Company in accordance with Article 24 hereof,
if it is made under the circumstance in
sub-paragraph (I), such shares have to be
canceled in ten days after the date of
repurchase; for the circumstance in
sub-paragraphs (II) or (IV), such shares shall be
transferred or canceled in six months; for the
circumstance in sub-paragraphs (III), (V) or
(VI), the total number of shares held by the
Company may not exceed 10% of the total
issued shares of the Company, and such shares
have to be transferred or canceled in three years.

Any repurchase of the Company’s shares by the
Company should perform the information
disclosure obligations as stipulated in the
Securities Law, Securities and Futures
Ordinance and the securities regulatory rules of
the places where the Company’s shares are
listed.
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21

Article 26 Shares of the Company ean be
transferred in accordance with the law.
Restriction, reduction and other changes of
shares held by shareholders, directors of the
Company and shareholders, directors and
senior management members of listed
companies shall comply with the Company
Law, Securities Law, Securities and Futures
Ordinance, Hong Kong Listing Rules and

relevant requirements on share changes of the
stock exchange where the shares are listed.

Article 27 Shares of the Company should be
transferred in accordance with the law.
Restriction, reduction and other changes of
shares held by shareholders, directors of the
Company and shareholders, directors and
senior management members of listed
companies shall comply with the Company
Law, Securities Law, Securities and Futures
Ordinance, Hong Kong Listing Rules, ChiNext
Market Listing Rules and relevant regulations
on share changes of the stock exchange where
the shares are listed.

22

Article 27 The Company does not accept its
own shares as the subject of pledge.

Article 28 The Company does not accept its
own shares as the subject of pledge.

23

Article 28 Shares issued by the Company prior
to its public offering shall-not be transferred
within one (1) year as of the date on which the
shares are listed and traded in the stock
exchange. Where there are other previsiens in
laws, administrative regulations or the
securities regulatory authority under the State
Council regarding the transfer of shares held by
shareholders and actual controllers of listed
companies, such provisions-shalt prevail.

The directors and senior management members
of the Company shall regularly declare the
number of shares of the Company held by them
and the relevant changes, the number of shares
transferred each year during their term of office
shall not exceed 25% of the total number shares
of the Company held by them. The shares of the
Company held by them shall not be transferred
within one (1) year as of the listing date of the
shares of the Company. The shares of the
Company held by the persons above shall not be
transferred within half a year from the date of
his/her resignation.-Fhe-Articles-of Asseciation

may—make—otherrestrietive provisions—on—the

Article 29 Shares issued by the Company prior
to its public offering may not be transferred
within one (1) year as of the date on which the
shares are listed and traded in the stock
exchange. Where there are other stipulations in
laws, administrative regulations or the
securities regulatory authority under the State
Council regarding the transfer of shares held by
shareholders and actual controllers of listed
companies, such provisions prevail.

The directors and senior management members
of the Company shall regularly declare the
number of shares of the Company held by them
and the relevant changes, the number of shares
transferred each year during their term of office
may not exceed 25% of the total number of the
same class of shares of the Company held by
them. The shares of the Company held by them
may not be transferred within one (1) year as of
the listing date of the shares of the Company.
The shares of the Company held by the persons
above may not be transferred within half a year
from the date of his/her resignation.
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24

Article 29 If any of the Company’s directors,
senior management members or shareholders
holding more than 5% of the Company’s shares
(other than a shareholder who is a recognized
clearing house as defined in the relevant
ordinances in force from time to time under the
laws of Hong Kong)in-vielation-ef Seetion44-of
the-Seeuritiesaw; sells the shares or other
securities with an equity nature of the Company
held by him/her within six months after buying
the same, or buys shares or securities within six
months after selling the same, the earnings
therefrom shall belong to the Company and be
taken back by the board of directors. However,
where a securities company holds more than 5%
of the Company’s shares as a result of purchase
and underwriting of the remaining shares after
offering and under other circumstances
stipulated by the CSRC, such taking back by the
Company shall be exempted.

Article 30 If any of the Company’s directors,
senior management members or shareholders
holding more than 5% of the Company’s shares
(other than a shareholder who is a recognized
clearing house as defined in the relevant
ordinances in force from time to time under the
laws of Hong Kong) sells the shares or other
securities with an equity nature of the Company
held by him/her within six months after buying
the same, or buys shares or securities within six
months after selling the same, the earnings
therefrom shall belong to the Company and be
taken back by the board of directors. However,
where a securities company holds more than 5%
of the Company’s shares as a result of purchase
and underwriting of the remaining shares after
offering and under other circumstances
stipulated by the CSRC, such taking back by the
Company shall be exempted.
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25

Article 30 The Company shall establish a
register of shareholders with the certificates
provided by the securities registration
authority. The register of shareholders shall-be
sufficient evidence of the holding of the shares
of the Company by the shareholders.

The original register of shareholders of H shares
listed in Hong Kong shall be kept in Hong Kong
for inspection by shareholders. Where there are
provisions in the Hong Kong Listing Rules on
the period of closure of register of members
before the general meeting is held or the base
day before the Company decides to distribute
dividends, such provision shall prevail. If there
is no specific provisions, the closure of register
of members shall be determined by the board of
directors. The shareholders shall enjoy rights
and undertake obligations according to the class
of shares they hold; shareholders holding the
same class of shares shall enjoy the same rights
and undertake the same obligations.

Article 31 The Company shall establish a
register of shareholders with the certificates
provided by the securities registration
authority. The register of shareholders is
sufficient evidence of the holding of the shares
of the Company by the shareholders.

The original register of shareholders of H shares
listed in Hong Kong shall be kept in Hong Kong
for inspection by shareholders. Where there are
provisions in the Hong Kong Listing Rules on
the period of closure of register of members
before the general meeting is held or the base
day before the Company decides to distribute
dividends, such provision shall prevail. If there
is no specific provisions, the closure of register
of members shall be determined by the board of
directors.

The shareholders shall enjoy rights and
undertake obligations according to the class of
shares they hold; shareholders holding the same
class of shares shall enjoy the same rights and
undertake the same obligations.

26

Article 32 In the event that the Company has
to determine the identities of the shareholders
for holding a shareholders’ meeting,
distribution of dividends, liquidations, or any
other activities, the board of directors or the

convener of the shareholders’ meeting shall

determine the record date. Shareholders
registered on the record date after the market
closes are the shareholders who are entitled to
the relevant rights.
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27

Article 31 Shareholders of the Company shall
be entitled to the following rights:

0

(I1)

(I11)

(VII)

(VIII)

to receive dividends and other forms of
profit distribution according to the
shareholding;

to request; convene, hold, participate in
or delegate proxies to attend general
meetings according to the laws, and to
exercise the right to speak and voting
rights according to the shareholding;

to supervise the business operations of
the Company and to make suggestions
or inquiries;

to transfer, give or pledge the shares
held by them in accordance with the
laws, administrative regulations and
these Articles;

to inspect these Articles, the register of
shareholders, the—counterfoils—of
eorperate—bonds;—the minutes of the
general meeting, the resolutions of the
board of directors’ meeting, and the
financial accounting reports;

to participate in the distribution of the
remaining property of the Company
according to the shareholding when the
Company is dissolved or liquidated;

to require the Company to purchase its
shares in the event that shareholders
object to resolutions of the general
meeting concerning merger or division
of the Company;

other rights stipulated by laws,
administrative regulations,
departmental rules, securities
regulatory rules of the place where the
Company’s shares are listed, or these
Articles.

Article 33 Shareholders of the Company are
entitled to the following rights:

T to receive dividends and other forms of
profit distribution according to the
shareholding;

(1) to request to convene, hold, participate
in or delegate proxies to attend general
meetings according to the laws, and to
exercise the right to speak and voting
rights according to the shareholding;

(II)  to supervise the business operations of
the Company and to make suggestions
or enquiries;

(IV)  to transfer, give or pledge the shares
held by them in accordance with the
laws, administrative regulations and
these Articles;

(V) to inspect or photocopy these Articles,
the register of shareholders, the minutes
of general meetings, the resolutions of
the board of directors” meeting, and the
financial and accounting reports.
Eligible shareholders may inspect the
Company’s accounting books and
accounting vouchers;

(VI)  to participate in the distribution of the
remaining property of the Company
according to the shareholding when the
Company is dissolved or liquidated;

(VII)  to require the Company to purchase its
shares in the event that shareholders
object to resolutions of the general
meeting concerning merger or division
of the Company;

(VIII) any other rights stipulated by laws,
administrative regulations,
departmental rules, securities
regulatory rules of the place where the
Company’s shares are listed, or these
Articles.
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28

Article 32 A shareholder requesting for
inspection of information or access to materials
referred to in the preceding Article shall
produce to the Company written documents,
evidencing the class and number of shares of the
Company that the shareholder holds. Fhe
Company shall provide such information and

materials-asrequested-by-the shareholderafter
fiemine the identitvof theshareholder

Shareholders are entitled to request the People’s
Court to invalidate the resolutions of a general
meeting or a board meeting which violate the
laws and administrative regulations.

Shareholders are entitled to request the People’s
Court to cancel the relevant resolution within 60
days after the resolution is adopted if the
convening procedure or voting method of a
general meeting or the board meeting violates
the laws and administrative regulations or these
Articles, or the content of the resolution
breaches these Articles, unless the defect in the
convening procedure or the voting method of
the general meeting or the board meeting is
minor, which does not result in material effect
on the resolution.

Article 34 A shareholder requesting for
inspection of information or access to materials
referred to in the preceding Article shall comply
with relevant provisions of laws and
administrative regulations such as the
Company Law and the Securities Law, and
relevant regulations of the securities regulatory

rules of the place where the Company’s shares
are listed, and shall produce to the Company
written documents, evidencing the class and
number of shares of the Company that the
shareholder holds. After confirmation of the
shareholder’s identity, the purpose of
inspection or photocopying, the Company shall
provide such information in accordance with
relevant laws, administrative regulations,

departmental rules, the securities regulatory

rules of the place where the Company’s shares
are listed, and relevant provisions of these
Articles.

Article 35 Shareholders are entitled to request
the People’s Court to invalidate the resolutions
of a general meeting or a board meeting which
violate the laws and administrative regulations.

Shareholders are entitled to request the People’s
Court to cancel the relevant resolution within 60
days after the resolution is adopted if the
convening procedure or voting method of a
general meeting or the board meeting violates
the laws and administrative regulations or these
Articles, or the content of the resolution
breaches these Articles, unless the defect in the
convening procedure or the voting method of
the general meeting or the board meeting is
minor, which does not result in material effect
on the resolution.

If relevant parties such as the board of directors
and shareholders have disputes over the
validity of the resolutions of the shareholders’
meeting, they shall file a lawsuit before a

people’s court in a timely manner. Prior to the

people’s court making a judgment or ruling to
revoking the resolution, the relevant parties
shall implement the resolution of the
shareholders’ meeting. The Company, directors,
and senior management shall earnestly perform
their duties to ensure the normal operation of

the Company.
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After the people’s court makes a judgment or
ruling on relevant matters, the Company shall
perform its information disclosure obligations
in accordance with laws, administrative
regulations, the requirements of the CSRC and
the stock exchange. It shall fully explain the
impacts and actively cooperate with the

implementation after the judgment or ruling
comes into force. If it involves a correction of a
prior matter, it shall handle it in a timely
manner and fulfil the corresponding
information disclosure obligations.

Article 36 The resolutions of the shareholders’
meeting and the board of directors of the
Company are deemed invalid under any of the

following circumstances:

I) The resolution is made without holding
a shareholders” meeting or a meeting of
board of directors;

(II)  The resolution has not been voted at a
shareholders’ meeting or a meeting of
the board of directors;

[I)  The number of attendees or the number
of voting rights held fails to reach the
quorum or the number of voting rights
held as required under the Company
Law or these Articles;

(IV)  The number of attendees or the number
of voting rights held in favor of the

resolution fails to reach the quorum or
the number of voting rights held as
required under the Company Law or
these Articles.
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29

Article 33 Where a director or senior
management member violates the previsiens of
the laws, administrative regulations or these
Articles in the course of performing his/her
duties and causes losses to the Company, the
shareholders individually or jeintly holding
more than 1% of the Company’s shares for more
than 180 consecutive days shall have the right to
request the board of supervisors in writing to
initiate legal proceedings in the People’ s Court;
where i violates the
previsiens of the laws, administrative
regulations or these Articles in the course of
performing its duties and causes losses to the
Company, the shareholders shalt have the right
to request the board of directors in writing to
initiate legal proceedings in the People’s Court.

Upon receipt of the written request made by the
shareholders as stipulated in the preceding
paragraph, where the audit committee and the
board of directors refuse to file a lawsuit or fail
to file a lawsuit within 30 days from receipt of
such request, or under urgent circumstances
that failure in filing a lawsuit immediately will
cause irreparable damage to the interests of the
Company, the aforesaid shareholders shall have
the right to file a lawsuit te—the People’s Court
directly in their own names for the benefits of
the Company.

In the event that any person infringes the
legitimate interests of the Company and causes
losses therete, the shareholders specified in the
first paragraph of this Article may file a lawsuit
to—the People’s Court in accordance with the
provisions of the preceding two paragraphs.

Article 37 Where a director or senior
management member who is not a member of
the audit committee violates the stipulations of
the laws, administrative regulations or these
Articles in the course of performing his/her
duties and causes losses to the Company, the
shareholders individually or collectively
holding more than 1% of the Company’s shares
for more than 180 consecutive days have the
right to request the audit committee in writing
to initiate legal proceedings in the People’s
Court; where a member of the audit committee
violates the stipulations of the laws,
administrative regulations or these Articles in
the course of performing its duties and causes
losses to the Company, the shareholders have
the right to request the board of directors in
writing to initiate legal proceedings in the
People’s Court.

Upon receipt of the written request made by the
shareholders as stipulated in the preceding
paragraph, where the audit committee and the
board of directors refuse to file a lawsuit or fail
to file a lawsuit within 30 days from receipt of
such request, or under urgent circumstances
that failure in filing a lawsuit immediately will
cause irreparable damage to the interests of the
Company, the aforesaid shareholders have the
right to file a lawsuit before a People’s Court
directly in their own names for the benefits of
the Company.

In the event that any person infringes the
legitimate interests of the Company and causes
losses to the Company, the shareholders
specified in the first paragraph of this Article
may file a lawsuit before a People’s Court in
accordance with the provisions of the preceding
two paragraphs.

If a director, a supervisor (if any), or any
member of senior management of the
Company’s wholly-owned subsidiary violates
laws, administrative regulations, or the
provisions of these Articles in the performance
of his/her duties, causing losses to the
Company, or if any party infringes upon the
legitimate rights and interests of the Company’s
wholly-owned subsidiary to which loss has
been caused, shareholders who have held
individually or in aggregate more than 1% of the
Company’s shares for more than 180
consecutive days may, in accordance with the
first three paragraphs of Article 189 of the
Company Law, request in writing the board of
supervisors (if any) and the board of directors of
the wholly-owned subsidiary to file a lawsuit
before a people’s court or directly file a lawsuit
before a people’s court in their own names.
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30 Article 35 Shareholders of the Company shall | Article 39 The shareholders of the Company
assume the following obligations: shall assume the following obligations:

(I to abide by laws, administrative | (I) to abide by laws, administrative
regulations and these Articles; regulations and these Articles;

(1) to pay for the shares subscribed for | (II) to pay for the shares subscribed for
according to the shares they subscribe according to the shares they subscribe
for and the capital participation method; for and the capital participation method;

(IT)  not to withdraw shares unless as | (II) not to withdraw their capital
prescribed by laws and regulations; contributions unless as prescribed by

laws and regulations;

(IV)  not to abuse their shareholders’ rights to
harm the Company’s or other | (IV) notto abuse their shareholders’ rights to
shareholders’ interests; not to abuse the harm the Company’s or other
Company’s legal person status and the shareholders’ interests; not to abuse the
shareholders’ limited liability to harm Company’s legal person status and the
the interests of the Company’s creditors; shareholders” limited liability to harm

the interests of the Company’s creditors;

H-a-shareholderof-a-company-abuseshis
rights-and-eausestossesto-the Company | (V)  any other obligations to be assumed by
or—othershareholders—the shareholder the shareholders in accordance with the
shal—be—tHable—for—compensation laws, administrative regulations, and
aceordingtodaw: these Articles.
Hashareholderof a-companyabusesthe
independentstatus—ofthe Company
the sharcholder to-evade debls and

otstvd hei c
Lareholdershalll . 1 |
liabilitvfor the del  theC ‘

(V) other obligations to be assumed by the
shareholders aceerding—te the laws,
administrative regulations, and these
Articles.

31

Article 36 H-shareholdersheldingmorethan
5%-ofthe-votingshares-of the Company pledge
heisl 4 bl heC ;

.. hed E 4l ‘ ]
pledge:
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32

Article 37 The—econtrollingsharehelders—and

Article 40 If a shareholder of the Company
abuses his rights and causes losses to the
Company or other shareholders, the
shareholder is liable for compensation
according to law. If a shareholder of the
Company abuses the separate status of the
Company as a legal person and the limited
liability of the shareholder to evade debts and
seriously damages the interests of creditors of
the Company, the shareholder shall bear joint
and several liability for the debts of the

Company.

Article 41 The controlling shareholder(s) and
actual controller(s) of the Company shall
exercise their rights and perform their
obligations in with
administrative regulations, the requirements of
the CSRC and the stock exchange where the
Company’s stocks are listed to safeguard the
interests of the listed Company.

accordance laws,

Article 42 The Company’s controlling
shareholder(s) and actual controller(s) shall
comply with the following provisions:

) exercise their shareholders” rights in
accordance with the law, and may not
abuse their controlling powers or use
their connected relations to damage the
legitimate rights and interests of the
Company or other shareholders;

(ii) strictly abide by their public
declarations and various undertakings
that they make, and do not change or
waive them without permission;

(iii)  strictly fulfill their information
disclosure obligations in accordance
with relevant regulations, actively
cooperate with the Company in
information disclosure, and timely
inform the Company of any major events
that have occurred or may occur;

(iv)  not to misappropriate the Company’s
funds in any way;

) not to force, instruct, or demand the
Company and relevant personnel to
provide guarantees in violation of laws

and regulations;
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(vi) not to seek benefits by using the
Company’s material non-public
information, not to divulge any material
non-public information related to the
Company in any way, and not to engage
in any illegal or non-compliant activities
such as insider trading, short-term
trading, and market manipulation;

vii) not to damage the legitimate rights and
interests of the Company and other
shareholders through, among others,
any unfair related transactions, profit
distribution, asset restructuring, or
external investment;

(viii) ensure the integrity of the Company’s
assets, and the independence of its
personnel, finance, organization and
business, and not to affect the
Company’s independence in any way;

(ix) any other requirements of laws,
administrative regulations, regulations
of the CSRC, operation rules of the stock
exchange, and these Articles.

The provisions of these Articles regarding the
directors” duties of fiduciary and diligence
applies to the Company’s controlling
shareholder(s) or the actual controller(s) who
do/does not serve as director(s) of the Company
but actually conduct(s) the Company’s affairs.

If the Company’s controlling shareholder(s) or
the actual controller(s) instruct(s) the directors
or senior management members to engage in
any acts that damage the interests of the
Company or its shareholders, they shall bear
joint and several liability with such directors or
senior management members.

Article 43 If a controlling shareholder or an
actual controller pledges the Company’s shares
he/she holds or actually controls, he/she shall
maintain his/her controlling powers and the
stability of the Company’s production and

operation.

Article 44 1If a controlling shareholder or an
actual controller transfers the shares he/she
holds in the Company, he/she shall comply
with the restrictive provisions on share transfer
in laws, administrative regulations, regulations
of the CSRC, the rules of the stock exchange
where the Company’s stocks are listed, and the
undertaking he/she made regarding the
restriction of share transfer.
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33

Article 38 The general meeting is the authority
of the Company and shall-exercise the following
functions and powers in accordance with the
laws:

() to elect and replace directors who are
not representatives of the employees
and to decide matters relating to the
remuneration of the relevant directors;

(I)  to consider and approve reports of the
board of directors;

(If) to consider and approve profit
distribution plans and loss recovery
plans of the Company;

(IV)  to make resolutions on the increase or
reduction of the Company’s registered
capital;

V) to make resolutions on the issue of
corporate bonds or other securities and
listing plan;

(VI)  to make resolutions on matters such as
the merger, division, dissolution,
liquidation or change in the
organizational form of the Company;

(VII) to amend these Articles;

(VIII) to make resolutions on the appeintment

and dismissal ef—engagement—of
aeeountingfirms-by the Company;

(IX)  to consider and approve the external
guarantees as stipulated in Article 39-of
these-Artieles;

Article 45 The general meeting of the
Company is composed of all shareholders. The
general meeting is the authority of the Company
and exercises the following functions and
powers in accordance with the laws:

I to elect and replace directors who are
not representatives of the employees
and to decide matters relating to the
remuneration of the relevant directors;

(I)  to consider and approve reports of the
board of directors;

(III)  to consider and approve profit
distribution plans and loss recovery
plans of the Company;

(IV)  to make resolutions on the increase or
reduction of the Company’s registered
capital;

(V) to make resolutions on the issue of
corporate bonds or other securities and
listing plan;

(VI)  to make resolutions on matters such as
the merger, division, dissolution,
liquidation or change in the
organizational form of the Company;

(VII) to amend these Articles;

(VIII) to make resolution on the engagement or
dismissal by the Company of any
accounting firm that carries out auditing

for the Company;

(IX)  to consider and approve the external
guarantees as stipulated in Article 46
hereof;
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(X) unless otherwise provided by the
securities regulatory rules of the place
where the shares of the Company are
listed, to decide the following
transactions (except for the provision of
guarantees and financial assistance):

1. the total amount of assets
involved in the transaction
(where both book value and
appraised value exist, whichever
is higher) accounts for more than
50% of the Company’s total
audited assets for the most recent
period;

2. the transaction amount accounts
for more than 50% of the
Company’s latest audited net
assets and exceeds RMB50
million;

3. the operating income related to
the subject of the transaction
(such as equity) in the most
recent accounting year accounts
for more than 50% of the audited
operating income of the
Company in the most recent
accounting year and exceeds
RMB50 million;

4. the profit generated from the
transaction accounts for more
than 50% of the audited net
profit of the Company in the
most recent accounting year and
exceeds RMBZ5 million;

5. the net profit related to the
transaction subject (such as
equity) in the most recent
accounting year accounts for
more than 50% of the audited net
profit of the Company in the
most recent accounting year and
exceeds RMBZ5 million;

(X) unless otherwise provided by the
securities regulatory rules of the place
where the shares of the Company are
listed, to decide the following
transactions (except for the provision of
guarantees and financial assistance):

1. the total amount of assets
involved in the transaction
(where both book value and
appraised value exist, whichever
is higher) accounts for more than
50% of the Company’s total
audited assets for the most recent
period;

2. the transaction amount
(including  the liabilities
assumed and the expenses)
accounts for more than 50% of
the Company’s latest audited net
assets and the absolute amount
exceeds RMB50 million;

3. the operating income related to
the subject of the transaction
(such as equity interests) in the
most recent accounting year
accounts for more than 50% of
the audited operating income of
the Company in the most recent
accounting year and the absolute
amount exceeds RMB50 million;

4, the profit generated from the
transaction accounts for more
than 50% of the audited net
profit of the Company in the
most recent accounting year and
the absolute amount exceeds
RMB5 million;

5. the net profit related to the
transaction subject (such as
equity interests) in the most
recent accounting year accounts
for more than 50% of the audited
net profit of the Company in the
most recent accounting year and
the absolute amount exceeds
RMB5 million;
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6- the —total—value —of —assets

If the figures involved in the calculation of the
above indicators are negative, the absolute
value of the data shall be used.

(XI)  to consider transactions between the
Company and related parties in which
the transaction amount (except for the
provision of guarantees) accounts for
more than 2% of the Company’s tetal
audited assets for the most recent period
and exceeds RMB30 million;

(XII) to consider and approve the change in
the use of the proceeds;

(XII) to consider any share incentive scheme
and employee stock ownership plan;

(XIV) to consider and approve the following
matters regarding the provision of
external financial assistance by the
Company:

1. the asset-liability ratio of the
subject of the financial assistance
for the latest period exceeds 70%;

2. the amount of the single financial
assistance or the cumulative
amount of the financial
assistance provided within 12
consecutive months exceeds 10%
of the Company’s latest audited
net assets;

3. other circumstances stipulated
by the CSRC, the stock exchange
where the Company’s shares are
listed or these Articles.

If the figures involved in the calculation of the
above indicators are negative, the absolute
value of the data shall be used.

(XI)  to consider any acquisition and disposal
of the Company’s significant assets with
the value exceeding 30% of the
Company’s most recent audited total
assets within one year;

(XII)  to consider any transactions between the
Company and related parties in which
the transaction amount (except for the
provision of guarantees) accounts for
more than 5% of the absolute value of
the Company’s audited net assets for the
most recent period and exceeds RMB30
million;

(XII) to consider and approve the change in
the use of the proceeds;

(XIV) to consider any share incentive scheme
and employee stock ownership plan;

(XV)  to consider and approve the following
matters regarding the provision of
external financial assistance by the
Company__upon considered and
approved by the board of directors:

1. the audited asset-liability ratio of
the subject of the financial
assistance for the latest period
exceeds 70%;

2. the amount of the single financial
assistance or the cumulative
amount of the financial
assistance provided within 12
consecutive months exceeds 10%
of the Company’s latest audited
net assets;

3. any  other  circumstances
stipulated by the CSRC, the stock
exchange where the Company’s
shares are listed or these Articles.
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(XV)  other matters that are to be resolved by
the general meeting as required by the
laws, administrative regulations,
departmental rules, the securities
regulatory rules of the place where the
shares of the Company are listed, or
these Articles.

The transaction mentioned in this Article refers
to purchase or sale of assets (excluding
purchase of raw materials, fuels and power, and
sale of products or commodities, and other
transactions that are related to ordinary
operation); external investment (including
entrusted wealth management, investments in
subsidiaries, except for the establishment or
capital increase of wholly-owned subsidiaries
and the purchase of wealth management
products of banks); provision of guarantees
(referring to guarantees provided by the listed
company to others, including guarantees to its
subsidiaries); provision of financial assistance;
leasing or lending of assets; signing of
management contracts (including entrusting
operation, entrusted operation, etc.); gifting
assets or receiving of gifted assets; credit or debt
restructuring; transfer of research and
development projects; signing of license
agreements; waiver of rights; and other
transactions recognized by the CSRC and the
stock exchange where the stock is listed.

The transactions in which the Company
unilaterally obtains benefits, including
receiving gifts of cash assets, obtaining debt
relief, and accepting guarantees and assistance,
are exempt from the consideration at the general
meeting, except for the matters that shall-be
subject to the consideration at the general
meeting as otherwise stipulated by laws,
administrative regulations or departmental
rules and CSRC and the stock exchange where
the-steeks listed.

(XVI) any other matters that have to be
resolved by the general meeting as
required by the laws, administrative
regulations, departmental rules, the
securities regulatory rules of the place
where the shares of the Company are
listed, or these Articles.

The general meeting may authorize the board of
directors to make resolutions on the issuance of

corporate bonds.

Unless otherwise provided by laws,
administrative regulations, regulations of the
CSRC, or the rules of the stock exchange where
the Company’s listed, the
above-mentioned powers of the general meeting
may not be exercised by the board of directors or
any other entities and individuals through

delegation on behalf of the general meeting.

stocks are

The transaction mentioned in this Article refers
to purchase or sale of assets (excluding
purchase of raw materials, fuels and power, and
sale of products or commodities, and other
transactions that are related to ordinary
operation); external investment (including
entrusted wealth management, investments in
subsidiaries, except for the establishment or
capital increase of wholly-owned subsidiaries
and the purchase of wealth management
products of banks); provision of guarantees
(referring to guarantees provided by the listed
company to others, including guarantees to its
subsidiaries); provision of financial assistance;
leasing or lending of assets; signing of
management contracts (including entrusting
operation, entrusted operation, etc.); gifting
assets or receiving of gifted assets; credit or debt
restructuring; transfer of research and
development projects; signing of license
agreements; waiver of rights; and other
transactions recognized by the CSRC and the
stock exchange where the stock is listed.
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The transactions that occur between the
Company and its subsidiaries within the scope
of its consolidated statements or between the
above-mentioned subsidiaries are exempt from
the consideration at the general meeting, except
for the matter that shall be subject to the
consideration at the general meeting as
otherwise stipulated by laws, administrative
regulations or departmental rules and CSRC
and the stock exchange where the steekis listed.

If the Company has any entrusted wealth
management and it is difficult to perform the
review procedures and fulfil the disclosure
obligations for each investment due to the
reasons such as the frequency of the

transactions and timeliness requirements, it

may reasonably estimate, among others, the
investment scope, investment amount, and the
duration, and the aforesaid provision applies to
the calculation of the proportion of the
investment amount to the market value. The
period for the usage of relevant investment
amount may not exceed 12 months, and the
transaction amount at any point within such

period (including the relevant amount of
reinvestment of the

income from the
aforementioned investment) may not exceed the
investment amount.

The transactions in which the Company
unilaterally obtains benefits, including
receiving gifts of cash assets, obtaining debt
relief, and accepting guarantees and assistance,
are exempt from the consideration at the general
meeting, except for the matters that are subject
to the consideration at the general meeting as
otherwise stipulated by laws, administrative
regulations or departmental rules and CSRC
and the stock exchange where the shares are
listed.

The transactions that occur between the
Company and its subsidiaries within the scope
of its consolidated statements or between the
above-mentioned subsidiaries are exempt from
the consideration at the general meeting, except
for the matter that shall be subject to the
consideration at the general meeting as
otherwise stipulated by laws, administrative
regulations or departmental rules and CSRC
and the stock exchange where the shares are
listed.
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34

Article 39 The following external guarantees
provided by the Company shall-be subject to the
consideration and approval at the general
meeting:

(I a single guarantee with an amount
exceeding 10% of the latest audited net
assets;

(1) any guarantee provided after the total
amount of external guarantees provided
by the Company and its subsidiaries
reaches—or—exceeds 50% of the latest
audited net assets;

(II)  a guarantee provided to a guaranteed
party whose asset-liability ratio exceeds
70%;

(V) a guarantee provided to the-related
parties;

(VI)  other guarantees as prescribed by CSRC,
the stock exchange where the shares are
listed or these Articles.

When the guarantee specified in HemtV above
is considered at the general meeting, it shall be
approved by more than two-thirds of voting
rights held by the shareholders attending the
meeting

When the Company provides guarantees to a
related party, i should be based on reasonable
commercial grounds. When the Company
provides guarantees to the controlling
shareholders, the actual controller and their
related parties, such parties shall provide
counter-guarantees.

Article 46 The following external guarantees
provided by the Company are subject to the
consideration and approval at the general
meeting upon considered and approved by the
board of directors:

I a single guarantee with an amount
exceeding 10% of the latest audited net
assets;

(II) any guarantee provided after the total
amount of external guarantees provided
by the Company and its holding
subsidiaries exceeds 50% of the latest
audited net assets;

(II)  a guarantee provided to a guaranteed
party whose asset-liability ratio exceeds
70%;

(v the guarantee amount within 12
consecutive months exceeds 50% of the
Company’s latest audited net assets and
the absolute amount exceeds RMB50
million;

(V)  any guarantee resulting in the total
amount of the guarantees provided by
the Company and its holding
subsidiaries exceeds 30% of the
Company’s latest audited total assets;

(VI) any guarantee provided in 12
consecutive months resulting in the total

amount of the guarantees provided by
the Company exceeding 30% of the latest
audited total assets;

(VII) a guarantee provided to a shareholder,
an actual controller and his/her related

parties;

(VIII) a guarantee provided to a related party
of the Company;

(IX)  any other guarantees as prescribed by
CSRC, the stock exchange where the
shares are listed or these Articles.
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Where the Company provides guarantees for a
wholly-owned subsidiary, or provides
guarantees for a holding subsidiary, and the
other shareholders of the subsidiary provide an
equivalent guarantee, which is not detrimental
to the interests of the Company, in proportion to
the interests held by them, it may be exempted

from theprevisions—of Ttem—(—to—(H)-inthis

When the guarantee specified in sub-paragraph
VI above is considered at the general meeting, it
shall be approved by more than two-thirds of
voting rights held by the shareholders attending
the meeting.

If an external guarantee constitutes a

transaction required to be disclosed under
Chapter 14 of the Hong Kong Listing Rules
and/or a related (connected) transaction as
defined in Chapter 14A, or if it is otherwise
provided for by the stock exchange where the
Company’s shares are listed, the relevant
provisions shall also be complied with. If the
CSRC, the stock exchange where the Company’s
stocks are listed, or other applicable Hong Kong

laws, rules, or codes have stricter requirements

for external guarantees, those stricter

requirements shall prevail.

When the Company provides guarantees to a
related party, such guarantees should be based
on reasonable commercial grounds and comply
with the regulations of the stock exchange
where the Company’s stocks are listed. When

the Company provides guarantees to the
controlling shareholders, the actual controller
and their related parties, such parties shall
provide counter-guarantees.

When a guarantee provided for a shareholder,
an actual controller, and his/her related party is
considered at a general meeting, such
shareholder or a shareholder controlled by the

actual controller is not allowed to participate in

the voting. The approval on such resolution
requires affirmatives votes by more than half of
the shareholders with the voting rights present
at the general meeting.

Where the Company provides guarantees for a
wholly-owned subsidiary, or provides
guarantees for a holding subsidiary, and the
other shareholders of the subsidiary provide an
equivalent guarantee, which falls under
sub-paragraphs (1) to (4), paragraph 1, Article
46 hereof and is not detrimental to the interests
of the Company, in proportion to the interests
held by them, it may be exempted from
submission to the general meeting for
consideration, unless otherwise provided in
these Articles.
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35

Article 40 The general meetings are divided
into annual general meetings and extraordinary
general meetings. The annual general meetings
shall be convened once each acceunting-year
and held within six months after the end of the
previous accounting year.

Article 47 The general meetings are divided
into annual general meetings and extraordinary
general meetings. The annual general meetings
shall be convened once each year and held
within six months after the end of the previous
accounting year.

36

Article 41 The Company shall convene an
extraordinary general meeting, within two (2)
months from the date of the occurrence of any of
the following circumstances:

(D) when the number of directors is less
than the number prescribed by the
Company Law or less than two-thirds
(2/3) of the number required by these
Articles;

(I) ~ when the Company’s uncovered losses
amount to one-third (1/3) of the total

patd-up-share capital;

(IT)  when a request is made by shareholders
who individually or collectively hold
more than ten percent (10%) of the
shares of the Company;

(IV)  when the board of directors deems it
necessary;

(V) when the audit committee proposes to
convene it;

(VI)  other circumstances as stipulated by
laws, administrative regulations,
departmental rules, the stock exchange
where the Company’s shares are listed
or these Articles.

When the Company is unable to convene a
general meeting within two (2) months from the
date of the occurrence of abeve circumstances,
the Company shall, in accordance with the
provisions of relevant laws, regulations or
regulatory rules, report to the CSRC and the
stock exchange where the Company’s shares are
listed in a timely manner, and explain the
reasons and make an announcement.

In the event that an extraordinary general
meeting is convened at the request of the
securities regulatory rules of the place where
the Company’s shares are listed, the effective
date of the extraordinary general meeting may
be adjusted in accordance with the clearance
progress of the stock exchange where the
Company’s shares are listed.

Article 48 The Company shall convene an
extraordinary general meeting, within two (2)
months from the date of the occurrence of any of
the following circumstances:

I when the number of directors is less
than the statutory minimum number
prescribed by the Company Law or less
than two-thirds (2/3) (five persons) of

the number required by these Articles;

()  when the Company’s uncovered losses
amount to one-third (1/3) of the total
share capital;

(II)  when a request is made by shareholders
who individually or collectively hold
more than ten percent (10%) of the
shares of the Company;

(IV)  when the board of directors deems it
necessary;

(V) when the audit committee proposes to
convene it;

(VI)  other circumstances as stipulated by
laws, administrative regulations,
departmental rules, the stock exchange
where the Company’s shares are listed
or these Articles.

When the Company is unable to convene a
general meeting within two (2) months from the
date of the occurrence of aforesaid
circumstances, the Company shall, in
accordance with the provisions of relevant laws,
regulations or regulatory rules, report to the
CSRC and the stock exchange where the
Company’s shares are listed in a timely manner,
and explain the reasons and make an

announcement 0 if necessary '

In the event that an extraordinary general
meeting is convened at the request of the
securities regulatory rules of the place where
the Company’s shares are listed, the effective
date of the extraordinary general meeting may
be adjusted in accordance with the clearance
progress of the stock exchange where the
Company’s shares are listed.
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37

Article 42 The venue for eenvening—the
Company’s general meeting shall—be the

Company’s domicile or other locations
designated—bythe beardofdirectors. The
general meeting shall set up a venue and be
eonvened by means-efphysical meeting—Online
voting—at—general-—meeting—shall be—made
available. Shareholders attending the general
meeting through online voting shall-be deemed
as present.

Article 49 The venue for holding a Company’s
general meeting is the Company’s domicile or
any other locations as set out in the notice of

meeting. The general meeting shall set up a
venue and be held by way of a combination of

physical meeting and online voting.

Shareholders attending the general meeting
through online voting are deemed as present.

38

Article 43 H—any—appheable—laws,
Lenind . lations, d Lrules,
he H K Listine Rl L od]
. | los—in_the_p] !
he sh  theC Listed Licit]
el ; r logal
. ! heC |
meetings;it-shall engage lawyers to issue legal
opinions and publish an announcement on the
following issues when the Company convenes
general meetings:

(D whether the convening of the general
meeting and its procedures are in
compliance with laws, administrative
regulations and these Articles;

(I) ~ whether the qualifications of the
attendees and the convener are lawful
and valid;

(IT)  whether the voting procedures and
results of the meeting are lawful and
valid;

(IV)  legal opinions on other related matters
at the request of the Company.

Article 50 The Company shall engage a lawyer
to issue legal opinion and publish an
announcement on the following issues when the
Company convenes a general meeting:

(I) whether the convening of the general
meeting and its procedures are in
compliance with laws, administrative
regulations and these Articles;

(II) whether the qualifications of the
attendees and the convener are lawful
and valid;

(II) ~ whether the voting procedures and
results of the meeting are lawful and
valid;

(IV)  legal opinion on any other related
matters at the request of the Company.
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39

Article 44 Theboard—of —directors—is
blef . | .

Article 51 The board of directors shall convene
a general meeting on schedule within the

prescribed period.

40

Article 47 TFhe audit committee hastherightte

propose to the board of directors to convene an
extraordinary general meeting-and shall make
such proposal in writing. The board of directors
shall, in accordance with the laws,
administrative regulations and these Articles,
provide written feedback on whether it agrees
or disagrees with the convening of an
extraordinary general meeting within ten (10)
days after receiving the proposal.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a
notice of convening the general meeting within
five (5) days after making a resolution of the
board of directors, and any changes to the
original request in the notice shall-be subject to
the consent of the audit committee.

If the board of directors does not agree to
convene an extraordinary general meeting or
does not provide feedback within ten (10) days
after receiving the proposal, itshall-be-deemed
that-the board of directors is incapable or
unwilling to perform the duty of convening the
general meeting, and the audit committee may
convene and preside over the meeting on their
own.

Article 52 If the audit committee proposes to
the board of directors to convene an
extraordinary general meeting, it shall make
such proposal in writing. The board of directors
shall, in accordance with the laws,
administrative regulations, regulations of the
stock exchange where the Company's stocks are
listed and these Articles, provide written

feedback on whether it agrees or disagrees with
the convening of an extraordinary general
meeting within ten (10) days after receiving the
proposal.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a
notice of convening the general meeting within
five (5) days after making a resolution of the
board of directors, and any changes to the
original request in the notice are subject to the
consent of the audit committee.

If the board of directors does not agree to
convene an extraordinary general meeting or
does not provide feedback within ten (10) days
after receiving the proposal, the board of
directors is deemed to be incapable or unwilling
to perform the duty of convening the general
meeting, and the audit committee may convene
and preside over the meeting on their own.
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41 Article 49 The audit committee or | Article 54 The audit committee or
shareholders shall notify the board of directors | shareholders shall notify the board of directors
in writing if they decide to convene and preside | in writing and simultaneously file with the
over the general meeting on their own. Shenzhen Stock Exchange for record if they
decide to convene and preside over the general
Shareholders convening the general meeting | meeting on their own.
shall hold no less than ten percent (10%) of the
shares of the Company prior to any resolution | The audit committee or the shareholders who
passed-at-the general meeting. convene a general meeting shall submit relevant
supporting materials to the stock exchange
when issuing the notice of the general meeting
and the announcement for the resolution of such
general meeting.
Shareholders convening the general meeting
shall hold no less than ten percent (10%) of the
shares of the Company prior to issuing the
announcement for the resolution of such general
meeting.
42 Article 50 For general meetings convened by | Article 55 For general meetings convened by

the audit committee or shareholders, the board
of directors and the secretary to the board of
directors shall work in a cooperative manner;

| timel ‘ hed Eing .
diselosure.

the audit committee or shareholders, the board
of directors and the secretary to the board of
directors shall work in a cooperative manner.
The board of directors will provide the register
as of the record date.
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43

Article 53 In the event that the Company
convenes a general meeting, the board of
directors, the audit committee and shareholders
who individually or collectively hold more than
one percent (1%) of the shares of the Company
have the rights to propose to the Company.

Shareholders who individually or collectively
hold more than one percent (1%) of the shares of
the Company may submit interim proposals to
the convener in writing 10 days prior to the
convening of the general meeting. The convener
shall issue a supplementary notice of the
general meeting within twe—2} days after
receiving the proposals and submit such interim
proposals to the
consideration, unless the interim proposals
violate the requirements of laws, administrative
regulations or the Articles-efAsseeiation, or do
not fall within the terms—ef—referenee of the
general meeting.

general meeting for

Except as provided in the preceding paragraph,
the convener shall not amend the proposals set
out in the notice of the general meeting or add
new proposals after issuing the notice of the
general meeting.

The proposals not specified in the notice of the
general meeting or not complying with Aztiele
52-ef-these Articles shall not be voted on or
resolved at the general meeting.

Article 58 In the event that the Company
convenes a general meeting, the board of
directors, the audit committee and shareholders
who individually or collectively hold more than
one percent (1%) of the shares of the Company
have the rights to propose to the Company.

Shareholders who individually or collectively
hold more than one percent (1%) of the shares of
the Company may submit interim proposals to
the convener in writing 10 days prior to the
convening of the general meeting. The convener
shall issue a supplementary notice of the
general meeting within 2 days after receiving
the proposals to announce the content of the
interim proposals and submit such interim
proposals to the
consideration, unless the interim proposals
violate the requirements of laws, administrative
regulations or the Articles, or do not fall within
the authority of the general meeting.

general meeting for

Except as provided in the preceding paragraph,
the convener may not amend the proposals set
out in the notice of the general meeting or add
new proposals after issuing the notice of the
general meeting.

The proposals not specified in the notice of the
general meeting or not complying with these
Articles may not be voted on or resolved at the
general meeting.
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44

Article 54 The convener shall notify all
shareholders of the time, place and matters to be
considered at the meeting twenty-one (21) days
prior to the annual general meeting, and shall
notify all shareholders of the time, place and
matters to be considered at the meeting fifteen
(15) days prior to the extraordinary general
meeting. Where laws and regulations and the
securities regulatory authority where the
Company’s shares are listed provide otherwise,
such provisions shall-prevail.

The notice of the general meeting shall-meet the
following requirements:

(D) the time, venue and duration of the
meeting;

(I) ~ matters and proposals submitted for
consideration at the meeting;

(IIT)  the date ef—reeord—of the shareholders
whe—are—entitled to attend the general

meeting;

(IV)  particulars shall-be in clear text that all
shareholders are entitled to attend
general meeting and may appoint their
proxies in writing to attend and vote at
the meetings. Such proxies need not be
shareholders of the Company;

V) name(s) and telephone number(s) of the
contact person(s) for the affairs of
meetings;

(VI)  other requirements stipulated by laws,
administrative regulations,
departmental rules, the regulatory rules
of the place where the Company’s shares
are listed and these Articles.

Article 59 The convener shall notify all
shareholders in writing or public announcement
of the time, place and matters to be considered
at the meeting twenty-one (21) days prior to the
annual general meeting, and shall notify all
shareholders in writing or public announcement
of the time, place and matters to be considered
at the meeting fifteen (15) days prior to the
extraordinary general meeting. When the
Company calculates the aforementioned
starting period of “21 days” and “15 days”, the
date of the meeting is excluded. Where laws and
regulations and the securities regulatory
authority where the Company’s shares are listed
provide otherwise, such provisions prevail.

Article 60 The notice of the general meeting is
required to include the following information:

I the time, venue and duration of the
meeting;

(1) matters and proposals submitted for
consideration at the meeting;

(II)  the record date for the shareholders’
entitlement to attend the general
meeting;

(IV)  particulars in clear text that all
shareholders are entitled to attend
general meeting and may appoint their
proxies in writing to attend and vote at
the meetings. Such proxies need not be
shareholders of the Company;

V) name(s) and telephone number(s) of the
contact person(s) for the affairs of
meetings;

(VI)  voting time and procedures via online or
other means;

(VII) any other requirements stipulated by
laws, regulations,
departmental rules, the regulatory rules
of the place where the Company’s shares
are listed and these Articles.

administrative
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Full and complete disclosure of the full
particulars of all proposals, as well as all
information or explanations necessary to enable
shareholders to make a reasonable judgement
on the matters to be discussed shall be made in
the notices of general meeting and any
supplementary notices thereof.

The date—efreecord—shall not be changed once
eonfirmed.

The notice and supplementary notice of the
general meeting shall contain the content
prescribed by the Hong Kong Listing Rules and
these Articles, and shall fully and completely
disclose the full particulars of all proposals.
Where the matters to be discussed require the
opinions of the independent directors, such
opinions and reasons shall be disclosed at the
same time issuing the notice or supplementary
notice of the general meeting. Where the
Company needs to provide additional material
information on matters proposed at the general
meeting, it shall provide such information not
less than ten+10} working days. The Company
shall postpone the general meeting to ensure it
complies with the regulations if necessary.

Full and complete disclosure of the full
particulars of all proposals, as well as all
information or explanations necessary to enable
shareholders to make a reasonable judgement
on the matters to be discussed shall be made in
the notices of general meeting and any
supplementary notices thereof.

The start time of voting via online or other
means for the general meeting must not be
earlier than 3:00 p.m. on the date before the date
on which the physical general meeting is held
and not be later than 9:30 a.m. on the date on
which the physical general meeting is held. The

end time must not be earlier than 3:00 p.m. on

the day on which physical general meeting
ends.

The interval between the record date and the
meeting date may not exceed seven (7) working
days. The record date may not be changed once
determined.

The notice and supplementary notice of the
general meeting shall contain the content
prescribed by the Hong Kong Listing Rules and
these Articles, and shall fully and completely
disclose the full particulars of all proposals.
Where the matters to be discussed require the
opinions of the independent directors, such
opinions and reasons shall be disclosed at the
same time issuing the notice or supplementary
notice of the general meeting. Where the
Company needs to provide additional material
information on matters proposed at the general
meeting, it shall provide such information not
less than 10 working days. The Company shall
postpone the general meeting to ensure it
complies with the regulations if necessary.
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After the notice of the general meeting is issued,
the meeting shall not be postponed or canceled
without valid reasons, and the proposals set out
in such notice shall-not be withdrawn. If the
meetings have to be postponed or canceled, the
Company shall make an announcement at least
two (2) business days before the original date
for convening the general meeting, and state the
specific reasons for the postpone or
cancellation; if the meeting is postponed, the
postponed date shall be stated in the
announcement.

If there are special provisions under the
securities regulatory rules of the place where
the Company’s shares are listed regarding the
procedures for postponing or canceling general
meeting, such provisions shall prevail provided
that they do not violate laws, regulation, rules
and relevant norms.

Article 62 After the notice of the general
meeting is issued, the meeting may not be
postponed or canceled without valid reasons,
and the proposals set out in such notice may not
be withdrawn. If the meetings have to be
postponed or canceled, the Company shall make
an announcement at least two (2) working days
before the original date for convening the
general meeting, and state the specific reasons
for the postpone or cancellation; if the meeting
is postponed, the postponed date has to be
stated in the announcement.

If there are special provisions under the
securities regulatory rules of the place where
the Company’s shares are listed regarding the
procedures for postponing or canceling general
meeting, such provisions prevail provided that
they do not violate the laws, regulation, rules
and relevant norms.

45

Article 61 If the election of directors is
considered at a general meeting, the detailed
information of the director candidates has to be
fully disclosed, including at least the following
information, in the notice of the general

meeting:

1) personal particulars such as educational
background, work experience, and

part-time jobs;

(2)  whether there is an affiliated
relationship with the Company, its
controlling shareholder, or the actual
controller;

3) the number of shares held in the
Company;

4) whether they are subject to any penalty
by the CSRC and any other relevant
authorities or any sanction by the stock

exchange;

) any other information on the newly
appointed, re-elected, or re-designated
directors that must be disclosed as
required by the regulatory rules of the
place where the Company’s shares are
listed.

Except for the election of directors by the
cumulative voting system, each director
candidate shall be proposed as a single
resolution.
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46 Article 56 All shareholders or their proxies of | Article 64 All shareholders of the Company
the Company shall-be-entitled to attend the | listed in the register of members as of the record
general meeting and exercise their voting rights | date or their proxies are entitled to attend the
in accordance with relevant laws, regulations | general meeting and exercise their voting rights
and these Articles. in accordance with relevant laws, regulations
and these Articles. A shareholder may attend
the general meeting in person or appoint a
proxy to attend and vote on their behalf.
47 Article 58 The power of attorney issued by | Article 66 The power of attorney issued by

shareholders to authorize other persons to
attend the general meetings shall clearly specify
the followings:

(I) the names of the proxies;

(1) whether—theproxies—havetherightte

yote;

(IT) ~ the instructions to vote for, against or
abstain from voting on each matter to be
considered on the agenda of the

meeting-respeetively;

(IV)  the date of issuance and the effective
period of the power of attorney;

(V) the signature (or seal) of the principal. If
the principal is a legal entity, the seal of
the legal entity shall be affixed-

Article 59 The power of attorney shall specify
whether the proxies can vote according to
his/her own will if the shareholder does not
give specific instructions.

shareholders to authorize other persons to
attend the general meetings shall clearly specify
the followings:

(0] the name of the principal, the type and
number of shares in the Company that
he/she holds;

()  the names of the proxies;

(II)  the specific instructions of the
shareholder, including the instructions
to vote for, against or abstain from
voting on each matter to be considered
on the agenda of the meeting;

(IV)  the date of issuance and the effective
period of the power of attorney;

V) the signature (or seal) of the principal. If
the principal is a legal entity, the seal of
the legal entity has to be affixed;

(VI)  any other information as required by
laws, regulations or these Articles.

The power of attorney is required to specify
whether the proxies can vote according to
his/her own will if the shareholder does not
give specific instructions.
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48

Article 60 Thepowerofattorneyforvotingby
bl be] he demiciloof_t]
c b ot ! iedu
| o of o] . | )
; : | : » .
hich_t} ; horized 24
; ; hedesi g Evotine

Where the power of attorney for voting by
proxy is signed by another person authorized by
the principal, the authorization letter or other
authorization documents authorized to be
signed shall be notarized. The notarized
authorization letter or other authorization
documents shall, together with the power of
attorney for voting by proxy, be kept at the
Company’s domicile or at such other place as
specified in the notice of convening the meeting.

Article 67 Where the power of attorney for
voting by proxy is signed by another person
authorized by the principal, the authorization
letter or other authorization documents
authorized to be signed shall be notarized. The
notarized authorization letter or other
authorization documents shall, together with
the power of attorney for voting by proxy, be
kept at the Company’s domicile or at such other
place as specified in the notice of convening the
meeting.

49

Article 68 The Company is responsible for
preparing the register of the attendees of the
general meeting. The register of the attendees

includes information such as the names of the
attendees (or the names of the entities), the
numbers of their identity cards, the amount of
voting shares held or represented, and the
names of the represented persons (or the names
of the entities).

50

Article 69 The convener and the lawyer
engaged by the Company shall jointly verify the
legitimacy of the qualifications of the
shareholders based on the register of members

provided by the securities registration and

clearing house and record the names of the
shareholders and the number of their voting
shares. The meeting registration ends before the
chairman of the meeting announces the number
of shareholders and the proxies present at the
physical meeting and the total number of their

voting shares.
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51 Article 61 When—a—general—meeting—is | Article 70 If the general meeting requires
convened,all-the-directorsand-the seeretaryte | directors and senior management members to
the-beard-of-directorsshall-attend-the-meeting; | attend the meeting, they shall attend the
and—the—general-manager—and—other senior | meeting and answer the questions from the
management-members—shall-be-present-atsueh | shareholders. Subject to the securities
meeting: Subject to the securities regulatory | regulatory rules of the place where the shares of
rules of the place where the shares of the | the Company are listed, the aforementioned
Company are listed, the aforementioned | persons may attend or be present at the meeting
persons may attend or be present at the meeting | via internet, video, telephone or other means
via internet, video, telephone or other means | with equivalent effect.
with equivalent effect.

52 Article 62 A general meeting shall-be presided | Article 71 A general meeting is presided over

over by the chairman of the board of directors. If
the chairman is unable or fails to perform
his/her duties, such meeting shall-be presided
over by a director elected by half or more of the
directors.

A general meeting convened by the audit
committee on its own shall-be presided over by
the chairpersen of the audit committee. If the
chairperser of the audit committee is unable or
fails to perform his/her duties, such meeting
shall-be convened and presided over by a
member elected by more than half of the
members of the audit committee.

A general meeting convened by the
shareholders on their own shall-be presided
over by a representative elected by the
conveners.

Where the general meeting is unable to continue
due to the chairman of the meeting violating the
laws and regulations or the provisions of these
Articles during the meeting, the general
meeting may elect a person to chair the meeting
upon consent of the attending shareholders
with more than half of the voting rights to
continue the meeting.

by the chairman of the board of directors. If the
chairman is unable or fails to perform his/her
duties, such meeting is presided over by a
director elected by half or more of the directors.

A general meeting convened by the audit
committee on its own is presided over by the
chairman of the audit committee. If the
chairman of the audit committee is unable or
fails to perform his/her duties, such meeting is
convened and presided over by a member
elected by more than half of the members of the
audit committee.

A general meeting convened by the
shareholders on their own is presided over by
the convener or the representative elected by
such convener.

Where the general meeting is unable to continue
due to the chairman of the meeting violating the
laws and regulations or the provisions of these
Articles during the meeting, the general
meeting may elect a person to chair the meeting
upon consent of the attending shareholders
with more than half of the voting rights to
continue the meeting.
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53 Article 63 The Company shall formulate the | Article 72 The Company shall formulate the
terms-ofreference for the general meeting which | rules of procedure for the general meetings
shall specify the-duties—andrespensibilitiesof | which specify in detail the procedures for
thegeneral-meeting—as—well-asthe precedures | convening and holding of and voting at a
e Hyine i e general meeting, including notice, registration,
order—to-standardize-the-operation-mechanism | consideration of proposals, voting, ballot
of thegeneral-meeting: The terms—ofreferenee | counting, announcement of voting results,
for-the-general meeting shall-be prepared by the | formation of meeting resolutions, preparation
board of directors and approved by at-the | of the minutes and affixation of signatures, and
general meeting. preparation of announcements, and the
principles for the general meeting to grant
authorization to the board of directors, and the
scope of authorization should be clear and
specific. The rules of procedure for general
meetings are prepared by the board of directors
and approved by the general meeting, and

attached hereto as an appendix.
54 Article 75 The chairman of the meeting shall

announce the number of shareholders and
proxies present at the physical meeting and the
total number of their voting shares before the
voting. The number of shareholders and proxies
present at the physical meeting and the total
number of their voting shares is determined
based on the meeting registration.
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55 Article 66 The general meeting shall have | Article 76 The general meeting shall have
minutes prepared by the secretary of the board | minutes prepared by the secretary of the board
of directors, and—shall include the following | of directors, which include the following
information: information:

() the time, venue and agenda of the | (I) the time, venue and agenda of the
meeting and name of the convener; meeting and name of the convener;

(IT) the name of the chairman of the meeting | (II)  the name of the chairman of the meeting
and the names of the directors;general and the names of the directors and
manager and-ether senior management senior management members present at
members attending—or—present at the the meeting;
meeting;

(II)  the number of shareholders and proxies

(I)  the number of shareholders and proxies attending the meeting, the total number
attending the meeting, the total number of voting shares held by them, and their
of voting shares held by them, and their shareholding in the Company;
shareholding ef the Company;

(IV)  the consideration process, summaries of

(IV)  the consideration process, summaries of speeches and voting result for each
speeches and voting result for each proposal;
proposal;

(V) the questions, opinions or suggestions

(V)  the questions, opinions or suggestions from  shareholders  and the
from shareholders and the corresponding answers or explanations;
corresponding answers or explanations;

(VI)  names of the lawyer, the vote counters

(V) names of the vote counters and and scrutinizer;
scrutinizer;

(VII)  any other information to be recorded in

(VII) other eentents to be recorded in the the minutes as specified in these
minutes as specified in these Articles. Articles.

56 Article 67 Directors, secretary to the board of | Article 77 Directors, secretary to the board of

directors, conveners or their representatives
and the chairman of the meeting attending the
meeting shall sign on the minutes, and shall
ensure the minutes are true, accurate and
complete. The minutes shall be kept together
with the attendance record of the attending
shareholders, power of attorney for attending
by proxy, valid information of online voting and
voting by other means, for a period of not less
than 10 years.

directors, the convener or their representatives
and the chairman of the meeting attending or
present at the meeting shall sign on the minutes,
and the convener shall ensure the minutes are
true, accurate and complete. The minutes shall
be kept together with the attendance record of
the attending shareholders, power of attorney
for attending by proxy, valid information of
online voting and voting by other means, for a
period of not less than 10 years.
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57

Article 68 The convener shall ensure that the
general meeting is conducted continuously
until final resolutions are made. In the event
that the general meeting is adjourned or
resolutions fail to be resolved due to special
reasons such as force majeure, necessary
measures shall be taken to resume the meeting
as soon as possible or terminate that meeting.

Article 78 The convener shall ensure that the
general meeting is conducted continuously
until final resolutions are made. In the event
that the general meeting is adjourned or
resolutions fail to be resolved due to special
reasons such as force majeure, necessary
measures should be taken to resume the meeting
as soon as possible or terminate that meeting,
and a timely announcement has to be issued. At
the same time, the convener shall report to the
local branch of the CSRC and the Shenzhen

Stock Exchange.

58

Article 69 The resolutions of the general
meeting are classified into ordinary resolutions
and special resolutions.

Ordinary resolutions of the general meeting
shall-be adopted by more than half (1/2) of the
voting rights held by the shareholders
(including shareholders’ proxies) present at the
general meeting.

Special resolutions of the general meeting shall
be adopted by more than two-thirds (2/3) of the
voting rights held by the shareholders
(including shareholders’ proxies) present at the
general meeting.

Article 79 The resolutions of the general
meeting are classified into ordinary resolutions
and special resolutions.

Ordinary resolutions of the general meeting are
adopted by more than half (1/2) of the voting
rights held by the shareholders (including
shareholders’ proxies) present at the general
meeting.

Special resolutions of the general meeting are
adopted by more than two-thirds (2/3) of the
voting rights held by the shareholders
(including shareholders’ proxies) present at the
general meeting.

59

Article 70 The following matters shall-be
passed by ordinary resolutions of the general
meeting:

(D work reports of the board of directors;

(IT) proposals formulated by the board of
directors for distribution of profits and
for losses recovery;

(IT)  appointment and removal of the
ive members
of the board of directors, their
remuneration and method of payment of

their remuneration;

(IV)  annualreperteofthe Company:

&4 other matters than those stipulated by
the laws, administrative regulations, the
Hong Kong Listing Rules, other
provisions of the relevant regulatory
authorities where the Company’s shares
are listed, or the—matters—shall be
adopted by special resolutions in
accordance with the provisions of these
Articles.

Article 80 The following matters are passed by
ordinary resolutions of the general meeting:

I work reports of the board of directors;

()  proposals formulated by the board of
directors for distribution of profits and
for losses recovery;

(II)  appointment and removal of the
members of the board of directors, their
remuneration and method of payment of
their remuneration;

(IV)  any other matters than those stipulated
by the laws, administrative regulations,
the Hong Kong Listing Rules, other
provisions of the relevant regulatory
authorities where the Company’s shares
are listed, or those shall be adopted by
special resolutions in accordance with
the provisions of these Articles.
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60

Article 71 The following matters shall-be
passed by special resolutions of the general
meeting:

(I the increase or reduction of the
registered capital by the Company;

(1) the division, merger, dissolution or
liquidation of the Company;

(IIT) ~ the amendment to these Articles;

(IV)  the purchase, the sale of major assets or
the guarantee by the Company within
one year with an amount exceeding 30%
of the latest audited total assets of the
Company;

V) other matters stipulated by laws,
administrative regulations, or these
Articles, as well as other matters that the
general meeting determines by ordinary
resolutions that will have a significant
impact on the Company and need to be
adopted by special resolutions.

Article 81 The following matters are passed by
special resolutions of the general meeting:

T the increase or reduction of the
registered capital by the Company;

(1) the division, merger, dissolution or
liquidation of the Company;

(IIT)  the amendment to these Articles;

(IV)  the purchase, the sale of major assets or
the provision of guarantee to others by
the Company within one year with an
amount exceeding 30% of the latest
audited total assets of the Company;

(V) equity incentive plans and employee
stock ownership plans;

(VI)  any other matters stipulated by laws,
administrative regulations, or these
Articles, as well as other matters that the
general meeting determines by ordinary
resolutions that will have a significant
impact on the Company and need to be
adopted by special resolutions.
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61

Article 72 ... Where the fellewing material
issues affecting the interests of small and
medium shareholders are being considered at
the general meeting, the votes by small and
medium shareholders shall be counted
separately and disclosed:

an ; Lot .. ; G

The board of directors, independent directors,
shareholders holding more than 1% of the
voting shares, or investor protection institutions
established in accordance with—the-Seeurities
Eaw—may solicit—reting—rightsfrem—the
B Licitati ot o] hallmal
cficiont-disel the ing : !

” o ; I Licited

persens—and—shal—neot—be—conducted—in
. lisetised on.

Article 82 ... Where the material issues
affecting the interests of small and medium
shareholders are being considered at the general
meeting, the votes by small and medium
shareholders shall be counted separately and
disclosed. ......

The board of directors, independent directors,
shareholders holding more than 1% of the
voting shares, or investor protection bodies
established in accordance with laws,
administrative regulations, or the regulations of
the CSRC may publicly solicit the shareholders
of the Company to entrust them to attend a

general meeting and exercise shareholders’
rights such as the right of proposals and the
right to vote on their behalf. Unless otherwise
provided by the laws and regulations, the listed
Company and the convener of the general
meeting may not impose any conditions to the
solicited persons. Sufficient necessary
information is required to be fully disclosed to

the solicited person for him/her to make an

authorized entrustment when soliciting of
voting rights. It is prohibited to solicit
shareholders’ voting rights in direct or indirect
compensation. Except under legal conditions,
the Company is not allowed to set a minimum
shareholding ratio limit for the solicitation of

voting rights.

- VI-43 -




APPENDIX VI

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION RELATING TO A SHARE OFFERING

Original articles

Amended articles

62

Article 73 When the—general—meeting

deliberates connected transaction matters; the
connected shareholders-shall not participate in
voting—and—thenumber-of shares—with-veting
rightsrepresented-by-them-shallnotbe-counted
e | ]  valid ol ”

. o] | | o
Except as etherwise provided by laws and
regulations, departmental rules, securities
regulatory rules of the place where the

Company’s shares are listed, and all
shareholders are related parties.

The connected shareholders referred to in the
preceding paragraph include the following
shareholders or any shareholder falling within
the scope of any of the following circumstances:

I a counterparty;

(I)  a person who directly or indirectly
controls the counterparty;

(IT)  a person directly or indirectly controlled
by the counterparty;

(IV)  aperson under direct or indirect control
of the same legal person or natural
person with the counterparty;

(V)  a sharehelder whose voting right is
restricted and affected as a result of an
outstanding share transfer agreement or
other agreement with the counterparty
or the connected persen of that
counterparty;

(VI) other shareholders—whe—may have
interests which-are-in favor-ef.

Article 83 When a connected transaction is
considered at a general meeting, the connected
shareholder and his/her close associate (as
defined under Hong Kong Listing Rules) are not
allowed to participate in voting on such
connected transaction and not represent other
shareholders in exercising their voting rights.
The number of voting shares they represent are
not counted in the total number of valid vote.
The announcement of the resolution of the
general meeting is required to fully disclose the
voting of non-connected shareholders, except
for as provided by the laws, regulations,
departmental rules, or the securities regulatory
rules of the place where the Company’s shares
are listed, or the circumstances that all
shareholders are connected parties.

The connected shareholders referred to in the
preceding paragraph include the following
shareholders or any shareholder falling within
the scope of any of the following circumstances:

I a counterparty;

(1) a person who has direct or indirect
control over the counterparty;

(III)  a person directly or indirectly controlled
by the counterparty;

(IV)  aperson under direct or indirect control

of the same legal person (or other
organization) or natural person with the

counterparty;

(V) a close family member of the
counterparty to the transaction or its
direct or indirect controller;

(VI)  aperson who works for the counterparty
to the transaction, or works for a legal
person (or other organization) that can
directly or indirectly control the
counterparty to the transaction or a legal
person (or other organization) directly
or indirectly controlled by the
counterparty to the transaction;

(VII)  aperson whose voting right is restricted
and affected as a result of an
outstanding share transfer agreement or
any other agreement with the
counterparty or the connected party of
that counterparty;

- VI-44 -




APPENDIX VI PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION RELATING TO A SHARE OFFERING
No. Original articles Amended articles

Before the—general—meeting—deliberates

connected transaction matters, the Company
shall determine the scope of connected
shareholders in accordance with relevant laws,
regulations and normative documents.

When the—general—meeting—deliberates
ot echod—HansacHen—ma e —conected
shareholders—and—its close associates shall
abstain from voting. If connected shareholders
fail to abstain from voting, other shareholders
attending the meeting shall have the right to
request them to do so. After connected persens
and s close associates have abstained from
voting, other shareholders shall vote aceording
te their voting rights and pass the
corresponding resolutions in accordance with
the provisions of-these-Azrtieles. The presider of
the meeting shall announce the number of
shareholders and proxies present at the meeting
excluding the total number of voting shares
held by the connected persens and its close
associates.

Resolutions made at the general meeting on
matters relating to connected transactions shalt
effect only when they are passed by more than
half of the votes held by the non-connected
attending the general meeting. However, when
the connected transaction involves matters that
need to be passed by special resolutions as
stipulated in—these-Axtieles, the resolutions of
the general meeting shall effect only when they
are passed by more than two thirds (2/3) of the
voting rights held by the non-connected persens
attending the general meeting.

If a connected persen—or its close associates
participate in voting by poll in violation of the
provisions of-this-Artiele, his/her/its voting on
the matters relating to connected transaction

shalb-be invalid.

(VIII) any other shareholder recognized by the
CSRC or the securities regulatory rules
of the place where the Company’s shares
are listed as likely to have existence of
interests in his/her favor.

Before a connected transaction is considered at
the general meeting, the Company shall
determine the scope of the connected
shareholders in accordance with relevant laws,

regulations and normative documents.

When a connected transaction is considered at
the general meeting, the connected shareholders
and their close associates shall abstain from
voting. If the connected shareholders fail to
abstain from voting, other shareholders
attending the meeting have the right to demand
them to do so. After the connected shareholders
and their close associates have abstained from
voting, other shareholders shall vote based on
the voting rights held by them and pass the
corresponding resolution in accordance with
the provisions hereof. The chairman of the
meeting shall announce the number of
shareholders and proxies present at the meeting
excluding the total number of voting shares
held by the connected shareholders and their
close associates.

Resolutions made at the general meeting on
matters relating to connected transactions come
into effect only when they are passed by more
than half of the votes held by the non-connected
shareholders attending the general meeting.
However, when the connected transaction
involves matters that need to be passed by
special resolutions as stipulated herein, the
resolutions of the general meeting come into
effect only when they are passed by more than
two thirds (2/3) of the voting rights held by the
non-connected shareholders attending the
general meeting.

If a connected shareholder or his/her close
associates participates in voting by poll in
violation of the provisions hereof, his/her
voting on the matters relating to connected
(related party) transaction becomes invalid.
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63

Article 74 In these Articles, the meaning of
“connected transaction” includes “connected
transaction” as defined in the Hong Kong
Listing Rules, “related—party” includes
“connected person” as defined in the Hong
Kong Listing Rules, and “connected
relationship” includes “connected relationship”
as defined in the Hong Kong Listing Rules.
Unless the Company is in crisis or under other
exceptional cases, without the approval by
special resolution at the general meeting, the
Company shall not enter into contract with any
person other than the directors;—generat
managers or-other senior management members
to hand over the administration of all or
material business of the Company to such
person.

Article 200 Definitions ...... In these Articles,
the meaning of “connected transaction”
includes “connected transaction” as defined in
the Hong Kong Listing Rules, “connected
party” includes “connected person” as defined
in the Hong Kong Listing Rules, and “connected
relationship” includes “connected relationship”
as defined in the Hong Kong Listing Rules.

(V)  Unless otherwise specified in these
Articles, “Yuan” refers to the Renminbi,
the legal currency of the People’s

Republic of China.

Article 84 Unless the Company is in crisis or
under other exceptional cases, without the
approval by special resolution at the general
meeting, the Company shall not enter into
contract with any person other than the
directors or senior management members to
hand over the administration of all or material
business of the Company to such person.

64

Article 75 The list of director candidates shall
be submitted as proposal to the general meeting
for voting.

Methods and procedures to nominate director
candidates are as follows:

(I Shareholders who individually or
collectively hold more than 3% of the
shares of the Company and the board of
directors may nominate candidates for
cHreetors;

(I)  Director candidates represented by the
employee representatives shall be
democratically elected by the employees
of the Company; when a shareholder
nominates a director, the shareholder
shall, prior to the general meeting,
submit the proposal, details of the
nominated candidate, and the
candidate’s declaration and undertaking
to the board of directors.

When a voting is carried out at the general
meeting on the election of two or more
independent directors, or on the election of two
or more directors where the proportion of
shares in which a single shareholder and its
party acting in concert are interested is 30% or
more, the cumulative voting system shall be

implemented.

Article 85 The list of director candidates shall
be submitted as proposal to the general meeting
for voting.

Methods and procedures to nominate director
candidates are as follows:

I Shareholders who individually or
collectively hold more than 1% of the
shares of the Company and the current
board of directors may nominate

candidates for non-employee
representative directors. The

qualification review is conducted by the
nomination committee of the current
board of directors. If the candidates
meet the qualification requirements for
directors after review, the board of
directors shall submit them to the
general meeting for voting;

(1D Director candidates represented by the
employee representatives shall be
democratically elected by the employees
of the Company.

When a shareholder nominates a director, the
shareholder shall, prior to the general meeting,
submit the proposal, details of the nominated
candidate, and the candidate’s declaration and
undertaking to the board of directors.
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The cumulative voting system stated in the
preceding paragraph means that when the
general meeting elects directors, each share
shall-have the same number of voting rights as
the number of directors to be elected, and the
voting rights held by shareholders may be used
collectively. The-board-of directorsshall-issue-an

announcementinrelationto-the biographyand
basicing . the di Lid

When the election of directors is voted on at the
general meeting, the cumulative voting system
may be adopted in accordance with the
provisions of these Articles or the resolution of
the general meeting. When a voting is carried
out at the general meeting on the election of two
or more independent directors, or on the
election of two or more non-independent
directors where the proportion of shares in
which a single shareholder and its party acting
in concert are interested is 30% or more, the
cumulative voting system should be adopted.

The cumulative voting system stated in the
preceding paragraph means that when the
general meeting elects directors, each share has
the same number of voting rights as the number
of directors to be elected, and the voting rights
held by shareholders may be used collectively.
The number of voting rights each shareholder
holds is equal to the product of the number of
shares that he/she holds multiplied by the
number of directors they are entitled to elect. A
shareholder may cast all his/her votes for one
director candidate or split his/her votes at will
among all the director candidates he/she is
entitled to vote for. The candidates with the
most votes are elected. However, the number of
votes obtained by the elected directors must
exceed 1/2 of the number of shares held by the
shareholders with voting rights present at the
shareholders’ meeting.
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&5 Upen—thecompletion—of-the—veting by
the—attending—shareholders;—veote
counters—at—thegeneral-meetingshall
countandannounce—thetotalvotes
announeethe Hstof theelected-directors
on—the—spot—and—make—timely
anhotheement:

65 Article 88 The same voting right may only
choose one of ways of voting: voting at the
physical meeting, online voting or other voting
methods. In the case of there is a repeat vote by
the same voting right, the result of the first vote
prevails.

66 Article 79 Before voting on the proposal at the | Article 90 Before voting on the proposal at the

general meeting, two representatives shall be
elected to count and scrutinize the votes. If a
shareholder is—interested in the matter to be
considered, such shareholder and his/her/its
proxy shall not participate in the vote counting
and scrutinizing.

When voting on a proposal at the general
meeting, the shareholders’ representative shall
be responsible for counting and scrutinizing the
votes, and the voting results of the resolutions
shall-be announced on the spot and recorded in
the minutes.

general meeting, two representatives shall be
elected to count and scrutinize the votes. If a
shareholder has connected relation in the matter
to be considered, such shareholder and
his/her/its proxy may not participate in the
vote counting and scrutinizing.

When voting on a proposal at the general
meeting, a lawyer and a shareholders’

representative are responsible for counting and
scrutinizing the votes, and the voting results of
the resolutions are announced on the spot and
recorded in the minutes.

The shareholders or their proxies who vote
through online or any other means have the
right to check their voting results through
corresponding voting system.

The chairman of the general meeting shall
declare the voting and result of each proposal
and declare whether the proposal is passed
according to the voting results.

Prior to formal announcement of voting results,
the Company, vote counter, scrutineer,
shareholders, online service providers and

other parties involved in onsite voting or voting

by other means at the general meeting are
obliged to keep confidential the voting process.
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67

Article 81 Shareholders attending the general
meeting shall express one of the three opinions
on the proposal submitted for voting: “For”,
“Against”, or “Abstain”.

If the ballot paper is left blank, unduly
completed or illegible or not cast, the voter shalt
be deemed to have abstained from voting and
the voting result of the corresponding voting
shares shall be “Abstain”.

Article 91 The shareholders attending the
general meeting shall express one of the three
opinions on the proposal submitted for voting:
“For”, “Against”, or “Abstain”, except for the
securities registration and clearing house
which, as the nominal holder of the shares
under the Stock Connect between the Mainland
and Hong Kong stock markets, makes
declarations in accordance with the intentions
of the beneficial holders.

If the ballot paper is left blank, unduly
completed or illegible or not cast, such voter is
deemed to have abstained from voting and the
voting result of the corresponding voting shares
should be counted as ”Abstain”.

68

Article 83 Onsite voting at the general
meeting shall not be closed earlier than the
closing time of voting by other means. The
presider at the meeting shall decide whether the
resolutions at the general meeting are passed
based on the voting results, and shall announce
the voting results on the spot. The voting results
on resolution shall be recorded in the minutes.

Prior to formal announcement of voting results,
the Company, vote counter, scrutineer,
substantial—shareholders, online service
providers and other parties involved in onsite
voting or voting by other means at the general
meeting are obliged to keep confidential the
voting process.

Article 90 Before voting on the proposal at the
general meeting, two representatives shall be
elected to count and scrutinize the votes. ......
Prior to formal announcement of voting results,
the Company, vote counter, scrutineer,
shareholders, online service providers and
other parties involved in onsite voting or voting
by other means at the general meeting are
obliged to keep confidential the voting process.

Article 93 Onsite voting at the general
meeting may not be closed earlier than the
closing time of voting by other means. The
chairman at the meeting shall decide whether
the resolutions at the general meeting are
passed based on the voting results, and shall
announce the voting results on the spot. The
voting results on resolution shall be recorded in
the minutes.

Article 94 The resolution of the general
meeting shall be announced in a timely manner.
The announcement shall list the number of the
shareholders and the proxies present at the
meeting, the total number of shares with voting
rights held and their proportion to the total
number of shares with voting rights of the
Company, the voting method, the voting results
of each proposal and the detailed contents of all
the resolutions passed. If a proposal is not
passed, or if the resolution(s) passed at the
previous general meeting is/are changed by the
current general meeting, a special note has to be
given in the announcement of the general
meeting resolution.
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Article 86 The directors of the Company are
natural persons. A person may not serve as a
director of the Company if any of the following
circumstances applies:

(D) that person has no or limited civil
capacity;

(IT) that person was convicted of and a
punitive sentence was imposed on such
person for corruption, bribery,
encroachment on or misappropriation of
property or sabotaging the order of the
socialist market economy or has been
deprived of his/ her political rights as a
result of him/her having committed an
offence and, in each case, a period of 5
years has not elapsed since the term of
the sentence or deprivation was served,
or has been granted probation, and not
more than 2 years have passed since the
expiration of the probation period;

(I)  that person is a former director, factory
manager or manager of a company or
enterprise which became bankruptcy
and liquidated, and was required to
assume personal liability for the
bankruptcy of that company or
enterprise, where less than 3 years have
elapsed since the date of completion of
the insolvent liquidation of that
company or enterprise;

(IV)  that person is a former legal
representative of a company or
enterprise which had its business license
revoked or was ordered to close down
on the grounds of contravention of law,
and was required to assume personal
liability thereof, where less than 3 years
have elapsed since the date of revocation
of the business license or order to close
down of that company or enterprise;

(V) that person who has been listed as a
dishonest—judgment—debter by the
People’s Court for not being able to
settle a substantial amount of debt due;

Article 97 The directors of the Company are
natural persons. A person may not serve as a
director of the Company if any of the following
circumstances applies:

I that person has no or limited civil
capacity;

(I)  that person was convicted of and a
punitive sentence was imposed on such
person for corruption, bribery,
encroachment on or misappropriation of
property or sabotaging the order of the
socialist market economy or has been
deprived of his/ her political rights as a
result of him/her having committed an
offence and, in each case, a period of 5
years has not elapsed since the term of
the sentence or deprivation was served,
or has been granted probation, and not
more than 2 years have passed since the
expiration of the probation period;

(III) ~ that person is a former director, factory
manager or manager of a company or an
enterprise which became bankruptcy
and liquidated, and was required to
assume personal liability for the
bankruptcy of that company or
enterprise, where less than 3 years have
elapsed since the date of completion of
the insolvent liquidation of that
company or enterprise;

(IV)  that person is a former legal
representative of a company or an
enterprise which had its business license
revoked or was ordered to close down
on the grounds of contravention of law,
and was required to assume personal
liability thereof, where less than 3 years
have elapsed since the date of revocation
of the business license or order to close
down of that company or enterprise;

(V)  that person who has been listed as a
judgment defaulter by the People’s
Court for not being able to settle a
substantial amount of debt due;
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(VI)  that person is currently barred from the

securities market eor—deemed
inappropriate by the CSRC;

(VII) that person is deemed inappropriate to

serve as a director—a—superviser or a
senior management member of the
Company-and—subjectto—disciplinary
punishment by the stock exchange er
National—Equities—Exchange—and
Quetations-CorperationLimited; where
the term ef-diseiplinary-punishment-has

not yet expired;
(VIII) any other circumstances as provided by
the laws, administrative regulations,
departmental rules—and the CSRC and
the stock exchange where the
Company’s shares are listed.

If a director is elected or appointed in violation
of the provisions of this Article, such election,
appointment or designation shall-be invalid.
The Company may remove any director who
falls within any of the above categories in this

Article during his/her term of office.

(VI)  that person is currently barred from the

securities market by the CSRC;
(VII) that person is publicly deemed
inappropriate to serve as a director or a
senior management member of the
Company by the stock exchange where
the Company’s stocks are listed, where
the term has not yet expired;

(VIII) any other circumstances as provided by
the laws, administrative regulations,
departmental rules, the CSRC or the
stock exchange where the Company’s

shares are listed.

If a director is elected or appointed in violation
of the provisions of this Article, such election,
appointment or designation is invalid. The
Company may remove any director who falls
within any of the above categories in this Article
during his/her term of office.
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Article 87 Directors shal—be elected or
replaced at the general meeting fer—a—term—of
three{3)-years-and may be re-elected upon the
expiration of their terms of office—Except
provided otherwise by relevant laws,
regulations, these Articles and relevant
securities regulatory rules of the stock exchange
where the Company’s shares are listed.

The term of office of a director commences from
the date of his/her taking office till the expiry of
the current session of the board of directors. A
director is required to continue to perform
his/her duties as a director in accordance with
the laws, administrative regulations,
department rules and these Articles until a
re-elected director takes office, if re-election is
not conducted in a timely manner upon the
expiry of his/her term of office.

The—general —manager—or—other—senior
management members may concurrently serve
as directors, provided that the total number of
directors who concurrently serve as gererat
manager-or-other senior management members
and directors who are employee representatives
shal not exceed half (1/2) of the total number of
directors of the Company.

Any new director appointed by the board of
directors to fill a casual vacancy or as an
additional director shall hold office until the
first general meeting of the Company following
his/her appointment. Such director is eligible
for, and may offer himself/herself for
re-election by shareholders at the first general
meeting after his/her appointment.

Article 98 Directors are elected or replaced by
the general meeting and may be removed from
office by the general meeting prior to the
expiration of their terms of office. The terms of
office of directors shall be three years. Directors
may be re-elected upon expiration of their terms
of office, except provided otherwise by relevant
laws, regulations, these Articles and relevant
securities regulatory rules of the stock exchange
where the Company’s shares are listed.

The term of office of a director commences from
the date of his/her taking office till the expiry of
the current session of the board of directors. A
director is required to continue to perform
his/her duties as a director in accordance with
the laws, administrative regulations,
department rules and these Articles until a
re-elected director takes office, if re-election is
not conducted in a timely manner upon the

expiry of his/her term of office.

Senior management members may concurrently
serve as directors, provided that the total
number of directors who concurrently serve as
senior management members and directors who
are employee representatives may not exceed
half (1/2) of the total number of directors of the
Company.

Any new director appointed by the board of
directors to fill a casual vacancy or as an
additional director shall hold office until the
first general meeting of the Company following
his/her appointment. Such director is eligible
for, and may offer himself/herself for
re-election by shareholders at the first general
meeting after his/her appointment.
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Article 88 Direetors—shall-fulfill- the following
Lk  loval heC . .

(I not-misappropriating—theCompany’s

(Il)  net-depesiting—the Company’s-assets—or

(IV)  netlendingthe Companys—funds—te

Article 99 Directors shall comply with the
laws, administrative regulations and the
provisions of these Articles, have the following
fiduciary duties to the Company and take
measures to avoid conflicts between their own
interests and the interests of the Company, and
may not use their powers to seek improper

benefits.

Directors have the following fiduciary duties to
the Company:

(0] not to misappropriate the Company’s
property or embezzle the Company’s
funds;

(1) not to deposit the Company’s assets or

funds into any accounts under their own
names or the names of other individuals;

(II)  not to use their powers to offer bribes or
receive any other illegal income;

(IV)  not to enter into any contracts or
transactions with the Company without

accounting to the board of directors or

the general meeting for such contracts or
transactions and obtaining the approval
of the resolution by the board of
directors or the general meeting in
accordance with the provisions of these
Articles;

(V) not to leverage on their position and

powers for themselves or others to

procure business opportunities which
should be available to the Company,
except under the condition that they
have accounted to the board of directors
or the general meeting for such business
opportunities and obtained the approval
of resolution by the general meeting, or
the Company is not allowed to use such

business opportunities under the laws,

administrative regulations or the
provisions of these Articles;
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(VI)  not leveraging—on—their pesition—and
powers——to——prectre—business

. hich chotldt Jab]

to-the Companyforthemselvesorothers

or engaging in any business similar to
that of the Company, either on their own

or with others,witheut-approval-efthe
general-meeting;

(VII)  not accepting for their own benefit any
commissions in relation to transactions
with the Company;

(VIII) not disclosing without authorization
any confidential information of the
Company;

(IX)  not using their connected relationships
to harm the interests of the Company;

(X)  performirg any other duties of leyalty
provided by the laws, administrative

regulations, departmental rules and
these Articles.

The Company may have a claim against the
breaching director for an account of profits for
any income earned by such director in violation
of this Article; such director is liable for
compensation if any loss is caused to the
Company.

(VI)  not to engage in any business similar to
that of the Company, either on their own
or with others, unless they have
accounted to the board of directors or
the general meeting for such business
opportunities and obtained the approval
of resolution by the general meeting;

(VII) not to accept for their own benefit any
commission in relation to any
transaction between other party and the
Company;

(VIII) not to disclose without authorization
any confidential information of the
Company;

(IX)  not to use their connected relationships
to harm the interests of the Company;

(X)  to perform any other duties of fiduciary
provided by the laws, administrative
regulations, departmental rules and
these Articles.

The Company may make a claim against the
breaching director for an account of profits for
any income earned by such director in violation
of this Article; such director is liable for
compensation if any loss is caused to the
Company.

The provision of sub-paragraph (IV) of the
paragraph 2 of this article applies when any

close family member of a director or a senior

management member, any undertaking directly
or indirectly controlled by such director, senior
management member or his/her close family
member(s), or any related party with any other
connected relationships with such director or
such senior management member enters into
any contract or any transaction with the

Company.
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Article 89 Directors shall fulfill-thefollowing
. .

ith_the laws,_admini }. : Lk .

these Articles:

I to exercise the powers conferred by the
Company with prudence, care and
diligence to ensure that the commercial
activities of the Company comply with
the provisions of the laws,
administrative regulations and various
state economic policies and not exceed
the business scope specified in the
business license of the Company;

(1) to treat all shareholders impartially;
(IT)  to keep track of the operation and

management of the Company on a
timely basis;

Article 100 Directors shall comply with the
laws, administrative regulations and the
provisions of these Articles, and owe a duty of
diligence to the Company and, when
performing their duties, shall exercise the

reasonable care normally expected of a manager

in the best interests of the Company.

Directors have the following fiduciary duties to
the Company:

I to exercise the powers conferred by the
Company with prudence, care and
diligence to ensure that the commercial
activities of the Company comply with
the provisions of the laws,
administrative regulations and various
state economic policies and not exceed
the business scope specified in the
business license of the Company;

(I)  to treat all shareholders impartially;

(II)  to keep track of the operation and
management of the Company on a
timely basis;

(V)  to sign the written confirmation and
opinion of the Company’s periodic
reports to ensure that the information
disclosed by the Company is true,
accurate, and complete;

(V)  to ensure that they have sufficient time
and energy to participate in the
Company’s affairs, and, when
considering any matter submitted to the
board of directors for decision-making,
fully collect information and make
careful judgement on, among others,

whether the matter under consideration

involve their own interests, whether it
falls within the ambit of the board’s
authority, whether the materials are
sufficient, and whether the voting
procedures are lawful,
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(IV)  to provide the audit committee with
truthful information and materials, and
not to intervene the performance of the
audit committee of their duties and
functions;

(V) to perform any other duties of care
provided by the laws, administrative
regulations, departmental rules and
these Articles.

(VI)  to provide the audit committee with
truthful information and materials, and
not to intervene the performance of the
audit committee of their duties and
functions;

(VII) to perform any other duties of care

provided by the laws, administrative

regulations, departmental rules and
these Articles.

73

Article 91 Directors may submit their
resignation prior to the expiry of their terms of
office. The resigning director is required to
submit a resignation report to the board in
writing and is not allowed to evade his/her
responsibilities by resignation or any other
means.

In the event that the resignation of a director
will result in the number of members of the
board of the Company falling below the
statutory minimum number requirement, the
original director shall continue to perform
his/her duties as a director pursuant to the
laws, administrative regulations, departmental
rules and these Articles until a new director
takes his/ her office.

L b the di e
| ” - cinohis /] S
reportto-thebeard:

Article 102 Directors may submit their
resignation prior to the expiry of their terms of
office. The resigning director is required to
submit a resignation report to the board in
writing and is not allowed to evade his/her
responsibilities by resignation or any other
means. The resignation takes effect on the date

on which the Company receives the resignation

report. The Company will disclose relevant
information within two business days.

In the event that the resignation of a director
will result in the number of members of the
board of the Company falling below the
statutory minimum number requirement, the
original director shall continue to perform
his/her duties as a director pursuant to the
laws, administrative regulations, departmental
rules and these Articles until a new director
takes his/ her office.

74

Article 92 A-directormay-beremoved-before
v of his/d  officet i

Article 103 A director may be removed by a
resolution at a general meeting, and the removal
takes effect on the date on which the resolution

is passed.

If a director is removed without justifiable
reasons before the expiration of his/her term of
office, the director may demand the Company to
make compensation.
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Article 93  Upon the resignation becoming
effective or expiration of his/her term of office
or dismissal, the director shall complete all
handover procedures with the board. His/her
duty of fiduciary towards the Company and
shareholders remains valid within 12 months
after the expiration of his/her term of office.

Article 104 The Company shall establish a
management system for the departure of
directors, which clearly sets out the safeguard
measures for pursuing legal action and
recovering losses caused by any unfulfilled
public commitments and any other pending
tasks. Upon the resignation becoming effective

or expiration of his/her term of office or
dismissal, the director shall complete all
handover procedures with the board. His/her
duty of fiduciary towards the Company and
shareholders remains valid within 12 months
after the expiration of his/her term of office.
The departing director’s obligation of
confidentiality in relation to business secrets of
the Company shall subsist upon the end of

his/her tenure until such business secrets
become public. The director shall also strictly
perform obligations such as non-compete
restrictions in the same industry as agreed with
the Company. With respect to the duration of
other duties owed by the director, if not
stipulated in the appointment contract, such
duration shall be determined based on the

principle of fairness, taking into account factors

including the nature of the matter, its

significance to the Company, the duration of its
impact on the Company, and the relationship
with such director. The liability that a director
shall bear for performing his/her duties during
his/her term of office may not be exempted or
terminated due to his/her departure; and a
departing director is obliged to fulfil any
commitments which remain unfulfilled at the

time of his/her departure.

76

Article 95 A director is liable for
compensation for any loss of the Company
arising from violation by him/her of any laws,
administrative regulations, departmental rules
or these Articles in the course of performing
his/her duties.

Article 106 The Company is liable for
compensation for any harm to other party
caused by a director in the course of his/her
performance of duties; and a director is liable
for compensation if he/she acts with willful or
gross negligence. A director is liable for
compensation for any loss of the Company
arising from violation by him/her of any laws,
administrative regulations, departmental rules

or these Articles in the course of performing
his/her duties.
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77

Article 96 The functions of the non-executive
directors-include:

@ inethe board . g

Article 97 The—Cempany—appoints
nd . P ; blis)

Article 124 Independent directors shall
earnestly perform their duties in accordance
with laws, administrative regulations, the
regulations of CSRC and the stock exchanges
where the Company’s shares are listed, and the
provisions of these Articles, participate in
decision making, checks and balances, and

provision of professional advice to the board of
directors, safeguard the overall interests of the
Company, and protect the legitimate rights and
interests of minority shareholders.

Article 125 Independent directors must
maintain their independence. The following
persons may not serve as independent directors:

I) any person who is employed by the
Company or its affiliated enterprise, and
his/her spouses, parents, children, and
major social relatives;

(1I) a natural person shareholder who
directly or indirectly holds more than
1% of the Company’s issued shares, or is
among the top ten shareholders of the

Company, and his/her spouses, parents,
and children;

I any person who is employed by a
shareholder who directly or indirectly
holds more than 5% of the Company’s
issued shares or by the top five
shareholders of the Company, and
his/her spouses, parents, and children;

(IV) any person who is employed by an
affiliated enterprise of the Company’s
controlling shareholder or its actual
controller, and his/her spouses, parents,
and children;

(V) any person who has significant business
dealings with the Company, its
controlling shareholder, its actual

controller, or their respective affiliated

enterprises, or any person who is
employed by an entity with significant
business dealings and its controlling
shareholder or its actual controller;
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(VI)  any person who provide services such as
finance, law, consultation, and
sponsorship to the Company, its
controlling shareholder, its actual
controller, or their respective affiliated
enterprises, including but not limited to
all team members of the project,
reviewers at all levels, report signatory,
partners, directors, senior management
members, and chief responsible person
of the intermediary institution providing
such services;

(VII) any person who was in the
circumstances listed in sub-paragraphs
(D) to (VI) in the past twelve months;

(VII) any other person who does not meet the
independence requirements as provided
by laws, administrative regulations, the
CSRC, the stock exchange where the
Company’s shares are listed, and these
Articles.

An independent director shall conduct a
self-review on his/her independence annually
and submit the results of the self-review to the
board of directors. The board of directors shall
annually evaluate the independence of the
incumbent independent directors and issue a
special opinion which shall be disclosed
simultaneously with the annual report.

Article 126 An individual shall meet the
following criteria to serve as an independent
director of the Company:

I to have the qualifications to serve as a
director of a listed company in
accordance with laws, administrative
regulations, and any other relevant

regulations;

to meet the independence requirements
as provided in these Articles;

E

II)  to meet the independence requirements
as set forth in Hong Kong Listing Rules;

(v to have basic knowledge on the
operation of a listed company and be
familiar with relevant laws, regulations,
and rules;

- VI-59 -




APPENDIX VI

PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION RELATING TO A SHARE OFFERING

Original articles

Amended articles

)

to have more than five years of work
experience in law, accounting, or
economics necessary for fulfilling the
duties as an independent director;

to have good personal integrity with no
bad record such as loss of credibility;

to meet any other criteria as provided by
laws, administrative regulations, the
CSRC, the stock exchange where the
Company’s stocks are listed, and these
Articles.

Article 127 As a member of the board of
directors, an independent director owes duties

of fiduciary and diligence to the Company and

all shareholders, and shall prudently perform

the following functions and duties:

@

to participate in the board’s decision
making and express clear opinion on the
matters being considered;

to oversee any potential major conflicts

of interest between the Company and its
controlling shareholder(s), actual
controller(s), director(s), and senior
management member(s) to protect the
legitimate rights and interests of
minority shareholders;

to provide professional and objective
recommendations for the Company’s

operation and development to improve
the  quality of the board’s

decision-making;

to perform any other functions and
duties as provided by laws,
administrative regulations, the CSRC,
and these Articles.

Article 128 Independent directors shall
exercise the following special powers and

duties:

@

to engage intermediary institutions on
their own to conduct audits,
consultations, or verifications on
specific matters of the Company;
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(II)  to propose to the board of directors to
convene an extraordinary general

meeting;

111 to propose to convene a meeting of the
board of directors;

(V)  to lawfully solicit shareholders” rights
from shareholders in publig;

(V)  to express independent opinion on
matters that may harm the interests of
the Company or minority shareholders;

(VI)  to exercise any other powers conferred
by laws, administrative regulations, the
CSRC, and these Articles.

Independent directors shall obtain the consent
of more than half of all independent directors
before exercising the powers listed in
sub-paragraphs (I) to (IIT) of Paragraph 1 of this
Article.

In the event that an independent director

exercises the powers set out in Paragraph 1 of
this Article, the Company shall promptly
disclose relevant information. If the aforesaid
powers cannot be exercised normally, the
Company shall disclose the specific
circumstances and reasons.

Article 129 The following matters are subject
to the consideration by the board of directors

upon being approved by more than half of all
independent directors of the Company:

I connected (related party) transactions
that are required to be disclosed;

(II)  any plan for the Company and relevant
parties to change or waive their

undertakings;

111 decisions made and measures taken by
the board of directors of the acquired
listed company in response to the

acquisition;

(IV)  any other matters as provided by laws,
administrative regulations, the CSRC,
and these Articles.

- VI-61 -




APPENDIX VI

PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION RELATING TO A SHARE OFFERING

Original articles

Amended articles

Article 130 The Company has in place a
special meeting mechanism composed entirely
of independent directors. Prior approval from a
special meeting of independent directors is
required if the board of directors intents to
review matters such as related-party
transactions.

The Company holds scheduled or unscheduled
special meetings of independent directors.
Matters listed in sub-paragraphs (I) to (III) of
the paragraph 1 of Article 128 and Article 129
hereof require reviews by a special meeting of
independent directors.

A special meeting of independent directors may

study and discuss any other matters of the
Company as needed.

A special meeting of independent directors is
convened and chaired by an independent
director jointly elected by more than half of the
independent directors. If the convener fails to
perform or is unable to perform his/her duties,
two or more independent directors may

convene a meeting on their own and elect a

representative to chair the meeting.

The minutes of a special meeting of
independent directors shall be prepared as
required. The opinions of independent directors
should be recorded in the minutes. Independent
directors shall affix their signatures on the
minutes for confirmation.

The Company provides convenience and
support for holding of a special meeting of
independent directors.
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Article 98 The Company has the board of
directors;—which—is—aceountableto—thegeneral
meeHng.

Article 99 The board of directors is composed
of 7-H directors, and-the-membesrs of the board
of directors are elected by the general meeting
in accordance with the laws, and the employee
representative director(s) shall-be elected
through democratic means such as the
employee representatives’” meeting. The
directors are categorized as executive directors,
non-executive directors, and independent
directors, of whom there shall be not less than
three independent directors;—which—shalt
constitute at least one third or more of the total
number of the board, at least one independent
director shall have appropriate professional
qualifications or appropriate accounting or
related financial management expertise, and at
least one independent director shall ordinarily
reside in Hong Kong.

Article 102 The board-of directors-has—one
hai _whoisel 1 ban halfofall
direetors:

Article 107 The Company has a board of
directors. The board of directors is composed of
7 directors, including 3 independent directors
and 1 employee director. The board of directors

has a chairman who is elected by a majority of
all directors of the board of directors. The
non-employee representative director(s) of the

board of directors is/are elected by the general
meeting in accordance with the laws, and the
employee representative director(s) is/are
elected through democratic means such as the
employee representatives’ meeting. The
directors are categorized as executive directors,
non-executive directors, and independent
directors, of whom there shall be not less than
three independent directors who constitute at

least one third or more of the total number of the
board, and at least one independent director
must have appropriate professional
qualifications or appropriate accounting or
related financial management expertise, and at
least one independent director shall ordinarily
reside in Hong Kong.
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Article 100 The board of directors exercises
the following functions and powers:

(M

(ID)

(I11)

(VI)

(VII)

(VIII)

(IX)

to convene general meetings and report
on its work to the general meetings;

to implement the resolution(s) of a
general meeting;

to determine the business operation
plans and investment plans of the
Company;

to formulate the profit distribution plans
and loss recovery plans of the Company;

to formulate plans of the Company
regarding increase or reduction of the
registered capital, issuance of corporate
bonds or other securities and listing;

to formulate plans for material
acquisitions, purchase of shares of the
Company or merger, division,
dissolution or conversion of the
corporate form of the Company;

to decide on matters such as external
investment, acquisition and disposal of
assets, pledge of assets, external
guarantees, entrusted wealth
management, connected transactions
and external donations of the Company
within the scope of authorization of the
general meeting;

to determine the setup of the Company’s
internal management bodies;

to decide on the appointment or
dismissal of the Company’s general
manager, secretary to the Board and
other senior management members, and
decide on their remuneration, rewards
and punishments; to decide on the
appointment or dismissal of the
Company’s deputy gereral-manager,
chief financial officer and other senior
management members based on the
nomination of the gereral manager, and
decide on their remuneration, rewards
and punishments;

to formulate the fundamental
management system of the Company;

Article 108 The board of directors exercises
the following functions and powers:

(0] to convene general meetings and report
on its work to the general meetings;

(1) to implement the resolution(s) of a
general meeting;

(II)  to determine the business operation
plans and investment plans of the
Company;

(IV)  to formulate the profit distribution plans
and loss recovery plans of the Company;

(V) to formulate plans of the Company
regarding increase or reduction of the
registered capital, issuance of corporate
bonds or other securities and listing;

(VI) to formulate plans for material
acquisitions, purchase of shares of the
Company or merger, division,
dissolution or conversion of the
corporate form of the Company;

(VII) to decide on matters such as external
investment, acquisition and disposal of
assets, pledge of assets, external
guarantees, entrusted wealth
management, connected transactions
and external donations of the Company
within the scope of authorization of the
general meeting;

(VIII) to determine the setup of the Company’s
internal management bodies;

(IX) to decide on the appointment or
dismissal of the Company’s manager,
secretary to the Board and other senior
management members, and decide on
their remuneration, rewards and
penalties; to decide on the appointment
or dismissal of the Company’s deputy
manager(s), chief financial officer and
other senior management members
based on the nomination of the manager,
and decide on their remuneration,
rewards and penalties;

(X) to formulate the fundamental
management system of the Company;
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(XI)  to formulate the proposal for
amendment of these Articles;

(XII) to propose to the general meeting to
engage or replace the accounting firm
that provides auditing services to the
Company;

(XII) tolisten to the work report of the generat
manager of the Company and inspect
his/her work;

(XIV) to manage the information disclosure of
the Company;

(XV) except as otherwise provided by the
securities regulatory rules of the place
where the shares of the Company are
listed, to decide the following
transactions (except for the provision of
guarantees and financial assistance),
and if those transactions fall within the
authority of the general meeting, they
shall be submitted to the general
meeting for consideration:

1. The total amount of assets
involved in the transaction
(where both book value and
appraised value exist, whichever
is higher) accounts for more than
10% of the Company’s audited
total assets for the most recent
period;

2. The transaction amount accounts
for more than 10% of the
Company’s latest audited net
assets and exceeds RMB10
million;

3. The operating income related to
the subject matter of the
transaction (such as equity) in
the most recent accounting year
accounts for more than 10% of
the audited operating income of
the Company in the most recent
accounting year and exceeds
RMB10 million;

(XI)  to formulate the proposal for
amendment of these Articles;

(XI) to propose to the general meeting to
engage or replace the accounting firm
that provides auditing services to the
Company;

(XII) to listen to the work report of the
manager of the Company and inspect
his/her work;

(XIV) to manage the information disclosure of
the Company;

(XV) except as otherwise provided by the
securities regulatory rules of the place
where the shares of the Company are
listed, to decide the following
transactions (except for the provision of
guarantees and financial assistance),
and if those transactions fall within the
authority of the general meeting, they
should be submitted to the general
meeting for consideration:

1. The total amount of assets
involved in the transaction
(where both book value and
appraised value exist, whichever
is higher) accounts for more than
10% of the Company’s audited
total assets for the most recent
period;

2. The transaction amount
(including  the liabilities
assumed and the expenses)
accounts for more than 10% of
the Company’s latest audited net
assets and the absolute amount
exceeds RMB10 million;

3. The operating income related to
the subject matter of the
transaction (such as equity
interests) in the most recent
accounting year accounts for
more than 10% of the audited
operating income of the
Company in the most recent
accounting year and the absolute
amount exceeds RMB10 million;
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4. The profit generated from the
transaction accounts for more
than 10% of the audited net
profit of the Company in the
most recent accounting year and
exceeds RMB1:5 million;

5. The net profit related to the
subject matter of the transaction
(such as equity) in the most
recent accounting year accounts
for more than 10% of the audited
net profit of the Company in the
most recent accounting year and
exceeds RMB1:5 million.

If the figures involved in the calculation
of the above indicators are negative, the
absolute value of such figures shal be
used.

(XVI) to decide on the following connected
transactions (except for the provision of
guarantees), which shall be submitted to
the general meeting for consideration if
they fall within the authority of the
general meeting:

1. the transaction amount of the
connected transactions between
the Company and related
individuals exceed RMB300,000;

2. transactions with related legal
entities that account for more
than 82% of the Company’s
latest audited tetal assets and
exceed RMB3 million;

3. non-exempt connected
transactions with connected
parties defined by the Hong
Kong Stock Exchange;

4. The profit generated from the
transaction accounts for more
than 10% of the audited net
profit of the Company in the
most recent accounting year and
the absolute amount exceeds
RMB1 million;

5. The net profit related to the
subject matter of the transaction
(such as equity interests) in the
most recent accounting year
accounts for more than 10% of
the audited net profit of the
Company in the most recent
accounting year and the absolute
amount exceeds RMB1 million.

If the figures involved in the calculation
of the above indicators are negative, the
absolute value of such figures should be
used.

(XVI) to decide on the following connected
transactions (except for the provision of
guarantees), which shall be submitted to
the general meeting for consideration if
they fall within the authority of the
general meeting:

1. the transaction amount of the
connected transactions between
the Company and related

individuals exceeds
RMB300,000;
2. transactions with related legal

entities that account for more
than 0.5% of the absolute value
of the Company’s latest audited
net assets and exceeds RMB3
million;

3. non-exempt connected
transactions with connected
parties defined by the Hong
Kong Stock Exchange;
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4, the  following  connected
transactions between the
Company and its related parties
are exempted from consideration
in the manner of connected
transactions:

1) one party subscribes to
the other party’s public
offering of shares,
corporate bonds,
debentures, convertible
corporate bonds, or other
types of securities in

cash;
2) one party acts as a
member of an

underwriting syndicate
to underwrite the other
party’s public offering of
shares, corporate bonds
or debentures,
convertible bonds or
other types of securities;

3) one party receives
dividends, bonuses or
remuneration based on a
resolution of the general
meeting of the other

party;

4, the  following  connected
transactions between the
Company and its related parties
are exempted from consideration
in the manner of connected
transactions:

1) one party subscribes to
the other party’s public
offering of shares,
corporate bonds,
debentures, convertible
corporate bonds, or other
types of securities in

cash;
2) one party acts as a
member of an

underwriting syndicate
to underwrite the other
party’s public offering of
shares, corporate bonds
or debentures,
convertible bonds or
other types of securities;

3) one party receives
dividends, bonuses or
remuneration based on a
resolution of the general
meeting of the other

party;
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6) eotrected bR cHe ok

9) connected transactions
that can be exempted or
individually exempted
under Chapter 14A of the
Hong Kong Listing Rules;

10)  any other transactions
which are specified by
the CSRC and the stock
exchange where the
shares are listed.

Before the connected transaction is
submitted to the board of directors for
consideration, it shall be considered and
discussed in a special meeting held by
independent directors and disclosed in
the announcement of the connected
transaction with approval by more than
half of all independent directors of the
Company.

4) connected transactions
that can be exempted or
individually exempted
under Chapter 14A of the
Hong Kong Listing Rules;

5) any other transactions
which are specified by
the CSRC and the stock
exchange where the
shares are listed.

Before a connected transaction is
submitted to the board of directors for
consideration, it has to be considered
and discussed in a special meeting held
by independent directors and disclosed
in the announcement of the connected
transaction with approval by more than
half of all independent directors of the
Company.
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(XVII) external guarantees other than those
required to be submitted to the general
meeting for consideration and approval
as provided in Article 39 of these
Articles;

(XVIII) external financial assistance matters
other than those required to be
submitted to the general meeting for
consideration and approval as provided
in Article 38 of these Articles;

(XIX) any other authorities which are granted
by law, administrative regulations,
departmental rules, or these Articles.

(XVII) any other external guarantees other than
those required to be submitted to a
general meeting for consideration and
approval as provided in Article 46 of
these Articles, for which approval by
more than 2/3 of the directors present at
the board meeting must be obtained;

(XVII) any other external financial assistance
matters other than those required to be
submitted to the general meeting for
consideration and approval as provided
in Article 45 of these Articles, for which
approval by resolution of more than 2/3
of the directors present at the board
meeting must be obtained;

(XIX) any other authorities which are granted
by law, administrative regulations,
departmental rules, or these Articles.

80

Article 110 The board of directors formulates
the rules of procedure for board meetings to
ensure that the board of directors implements
the resolutions of a general meeting, improves
ensures scientific

efficiency, and
decision-making. The rules of procedure for
board meetings, drafted by the board of
directors, are attached hereto as an appendix,
and comes into effect upon obtaining the
approved by general meeting.

81

Article 111 The board of directors shall
determine the authority for, among others,
external investments, acquisition and disposal

of assets, asset mortgage, external guarantees,
entrusted wealth management, related-party
transactions, and external donations, and
establish strict review and decision-making
procedures; for major investment projects,
relevant experts and professionals should be
arranged to carry out a review, and submission

to a general meeting for approval is required.
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82

Article 103 The chairman of the board of
directors exercises the following functions and
powers:

(D to preside over the general meetings and
convene and preside over the meetings
of the board of directors;

(I) ~ to supervise and inspect the

implementation of the resolutions of the
board of directors;

(IT)  te—econsider—andapproveunder—the

Article 112 The chairman of the board of
directors exercises the following functions and
powers:

(0] to preside over the general meetings and
convene and preside over the meetings
of the board of directors;

() to supervise and inspect the
implementation of the resolutions of the
board of directors;

- VI-70 -




APPENDIX VI

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION RELATING TO A SHARE OFFERING

Original articles

Amended articles

4 the—profitgenerated—from—the

@) to exercise any other functions and
powers granted by the board of
directors.

(III)  to exercise any other functions and
powers granted by the board of
directors.
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83

Article 104 ... The board of directors shall
hold regular meetings, which shall-be held at
least twe-times a year. Notices of regular-board
meetings shall be sent to all directors at least
fourteen-days in-advanee. Regular meetings of
the board of directors may not be replaced by
the board’s approval given by way of circulation
of written resolutions.

Article 114 The board of directors shall hold
regular meetings, which are held at least twice a
year and convened by the chairman. Notices of
the meetings are required to be sent to all
directors at least 14 days before the date of the
meeting. Regular meetings of the board of
directors may not be replaced by the board’s

approval given by way of circulation of written
resolutions.

84

Article 105 An interim meeting of the board of
directors is required to be held upon the
proposal of shareholders representing more
than 1/10 voting rights, more than 1/3 of
directors or members of the audit committee, or
more than 1/2 of the independent directors. The
chairman of the board of directors shall, within
10 days upon receipt of the proposal, convene
and preside over the meeting of the board of
directors. The chairman of the board of directors
may also convene an interim meeting of the
board of directors according to actual needs.

The interim meeting of the board of directors

shall be notified in writing to all directors three
days in advance of the meeting.

Article 115 An interim meeting of the board of
directors is required to be held upon the
proposal of shareholders representing more
than 1/10 voting rights, more than 1/3 of
directors or members of the audit committee, or
more than 1/2 of the independent directors. The
chairman of the board of directors shall, within
10 days upon receipt of the proposal, convene
and preside over the meeting of the board of
directors. The chairman of the board of directors
may also convene an interim meeting of the
board of directors according to actual needs.

Article 116 An interim meeting of the board of
directors shall be notified in writing to all
directors three days in advance of the meeting.
However, in cases of no objections from the

attending directors or in case of urgency, the

aforesaid notice period may be waived at the
discretion of the board of directors. Any director
who attends the meeting and does not make any
complaint about not having received a notice
before or at the start of the meeting should be
deemed to have received the notice of the

meeting.
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85

Article 106 ...... In the event that the-board-ef
theCompany—the—connecteddirector{s)shall
abstain—from—veting and shall not exercise
voting rights on behalf of other director(s). Fhe
board meeting may enly be held with the
attendance of more than one half of
non-connected directors and the resolutions of
the board meeting are required to be approved
by more than one half of ren—related directors.
In the event that the number of non-connected
director(s) attending the board meeting is less
than three, the Company shall te submit the
transaction to the general meeting for
consideration. Furthermore, save for the
exceptions permitted by the Hong Kong Listing
Rules or the Stock Exchange, a director shall not
vote on any resolutions of the board of directors
in respect of any contract or arrangement or any
other proposals in which he/she or any of

his/her close associates{as-defined-inthe Hong
KengHistingRules) has any material interests,

nor shall he/she to act so on behalf of other
director(s).

The connected directors mentioned in the
preceding paragraph include the following
directors or any director involved in any of the
following circumstances:

I being the
transaction;

counterparty of the

(1) having direct or indirect control over the
counterparty of the transaction;

(Il)  being employed by the counterparty of
the transaction, by a legal entity which
directly or indirectly control or is
controlled by the counterparty of the
transaction;

Article 119 In the event that a director has a
connected relationship with the enterprise or
individual involved in a resolution of the board
of directors, such director shall promptly report
it to the board of directors in writing. The
director with connected relationship may not
exercise his/her right to vote on such resolution

and may not exercise voting right(s) on behalf of
other director(s). Such board meeting may be
held with the attendance of more than one half
of non-connected directors and the resolutions
of the board meeting are required to be
approved by more than one half of
non-connected directors. In the event that the
number of non-connected director(s) attending
the board meeting is less than three, the
Company shall submit the transaction to the
general meeting for consideration. Furthermore,
save for the exceptions permitted by the Hong
Kong Listing Rules or the Stock Exchange, a
director may not vote on any resolutions of the
board of directors in respect of any contract or
arrangement or any other proposals in which
he/she or any of his/her close associates has
any material interests, nor shall he/she to act so
on behalf of other director(s).

The connected directors mentioned in the
preceding paragraph include the following
directors or any other director involved in any
of the following circumstances:

I being the

transaction;

counterparty of the

(I)  having direct or indirect control over the
counterparty of the transaction;

(II)  being employed by the counterparty of
the transaction, by a legal person or any
other entities which directly or
indirectly control or is controlled by the
counterparty of the transaction;
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(IV)  being a close family member of the | (IV) being a close family member of the
counterparty of the transaction or a counterparty of the transaction or a
direct or indirect controlling party of direct or indirect controlling party of
such counterparty; such counterparty. Unless otherwise

provided, the term “close family

(V) being a close family member of a members” in these Articles includes
director, supervisor er senior spouses, parents, parents-in-law,
management member of  the siblings and their spouses, children over
counterparty of the transaction or a 18 years old and their spouses,
direct or indirect controlling party of siblings-in-law, and parents of the
such counterparty; children’s spouses;

(VI) being a director whose independent | (V)  being a close family member of a
business judgment may be affected as director, supervisor and senior
determined by the Company on the basis management member of  the
of other reasons. counterparty of the transaction or a

direct or indirect controlling party of
such counterparty;

(VI)  being a director whose independent
business judgment may be affected as
determined by the Company on the basis
of other reasons;

(VII) being a person recognized by the CSRC,
the Shenzhen Stock Exchange, or the
listed Company as having their
independent business judgments
potentially affected for other reasons.

86 Article 107 Resolutions of the board of | Article 120 Resolutions of the board of
directors shall-be voted on by diselosed-ballot. directors are voted on by either show of hands
or open vote.

As long as directors are able to fully express

their opinions at an interim meeting of the | As long as directors are able to fully express

board of directors, resolutions may be passed by | their opinions at an interim meeting of the

voting via communication means, and signed by | board of directors, resolutions may be passed by
the attending directors. voting via electronic communication means,
and signed by the attending directors.
87 Article 108 Theboard—efdirectors—shall
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88

Article 112 The board of directors of the
c ball blis) o] .

Section 4 Special Committees of the Board of
Directors

Article 132 The audit committee of the
Company is composed of three board members

appointed by the board of directors. These
members are directors who do not hold any
positions in senior management of the
Company, and more than half of them are
independent directors. The independent
director who possess professional accounting
qualification acts as a convener.

Article 135 The Company’s board of directors
has in place other special committees such as the
strategy committee, the nomination committee,
the remuneration and appraisal committee,
which perform their duties in accordance with
the Articles and the authorization of the board
of directors. Proposals of the special committees
are subject to the consideration and decision of

the board of directors. The rules of procedure

for the special committees are formulated by the
board of directors. All members of these special
committees are the directors, among which,
more than half of the members of the
remuneration and appraisal committee and the
nomination committee are independent
directors, and an independent director acts as
the convener.
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Article 120 The-Company’s-auditcommitteeds

89

Chapter 6 GeneralManagerandOther Senior

Management Members

Article 113 The Company has one gereral
manager who is nominated by the chairman of
the board of directors and appointed or
dismissed by the board of directors.

The Company has several deputy general
managers—and—a—number—of—othersenior

chief
financial officer and the secretary of the board

whe-shall-beneminated-by-thegeneral manager
and—appointed or dismissed by the board of
directors.

H;_f. depiity ge**e*a_;}]ﬁ*af'age;s e;**eﬂ financial

management-members are accountable to the
general manager, responsible for the matters

and tasks assigned by the gereral manger, and
be specifically in charge of the operation and
management works fall within the scope of their
duties and responsibilities designated by the

general manger.

Chapter 6 Senior Management Members

Article 140 The Company has one manager
who is nominated by the chairman of the board
of directors and appointed or dismissed by the
board of directors.

The Company has several deputy managers, a
chief financial officer and a secretary of the
board who may be concurrently held by the
same person and is/are appointed or dismissed
by the board of directors.

Senior management members other than the
manager are accountable to the manager, and
are responsible for the matters and tasks
assigned by the manger and specifically in
charge of the operation and management fall
within the scope of their duties and
responsibilities designated by the manger.

90

Article 114 The circumstances set out in
Artiele86-of theseArtieles under which a person
may not serve as a director also applies to a
senior management member. The directors’
duty o leya—l-t-y—set—eﬂ-t—rrhbrﬂ-ie}e—SS—ef—t-hese
Artieles and the direetors” duty of eare-in items
F—+teV)-ef Artiele 89-hereef-also apply to a

senior management member.

Article 141 The circumstances set out herein
under which a person may not serve as a
director and the requirements under the
employment termination procedures also apply
to a senior management member. The directors’
duty of fiduciary and the duty of diligence set
out herein also apply to a senior management
member.

Article 142 Any person who holds
administrative positions other than directors
and supervisors in the Company’s controlling
shareholder entity may not serve as senior
management personnel of the Company.

The Company’s senior management members
may only receive remuneration from the
Company and not from the controlling
shareholder on its behalf.
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Article 115 Each term of the general manager
is three years and may be extended by

reappointment. The general manager is
accountable to the board of directors and

exereises the following pewers:

I to be responsible for organizing the
formulation of the Company’s
development strategy, planning,

business plans, major investment
proposals, and reporting to the board of
directors;

(I)  to organize the implementation of the
resolutions of the board of directors and
report to the board of directors;

(I)  to organize the implementation of the
Company’s annual business plan,
budget program and investment plan;

(IV)  to formulate the plan for establishment
of the Company’s internal management
organization;

(V) to formulate the Company’s
fundamental management system;

(VI)  to be responsible for the nomination,
management and appraisal of senior

management persennel appointed or

dismissed by the board of directors;

(VII) to appoint or dismiss management
personnel other than those required to
be appointed or dismissed by the board
of directors;

(VIII) to be responsible for submitting annual
work reports and other reports to the
board of directors;

(IX) any other functions and powers
conferred by the Articles ef-Asseciation
and the board of directors.

The general manager shall present at the
meetings of the board of directors.

Article 143 Each term of the manager is three
years and may be extended by reappointment.

Article 144 The manager is accountable to the
board of directors and perform the following
duties and functions:

(08)] to be responsible for organizing the
formulation of the Company’s
development strategy, planning,
business plans, major investment
proposals, and reporting to the board of
directors;

(I1) to organize the implementation of the
resolutions of the board of directors and
report_his/her work to the board of
directors;

(II)  to organize the implementation of the
Company’s annual business plan,
budget program and investment plan;

(IV)  to formulate the plan for establishment
of the Company’s internal management
organization;

V) to  formulate the Company’s
fundamental management system;

(VI)  to propose to the board of directors for
appointment and dismissal of the
deputy manager(s) and the chief
financial officer, and be responsible for
the nomination, management and
appraisal of the senior management
members other than the manager
appointed or dismissed by the board of
directors;

(VII) to appoint or dismiss management
personnel other than those required to
be appointed or dismissed by the board
of directors;

(VII) to be responsible for submission of
annual work reports and other reports to
the board of directors;

(IX) any other functions and powers
conferred by these Articles and the
board of directors.

The manager shall present at the meetings of the
board of directors.
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Article 145 The manager shall formulate
detailed terms of reference for manager, which
shall be implemented after being approved by
the board of directors.

The detailed terms of reference for manager
include the following contents:

I) the conditions for convening of, and the
procedures and the participants for,
holding a manager meeting;

(1I) the specific duties and division of
responsibilities of the manager and
other senior management members;

III)  the authority for using the Company’s
funds and assets, and signing of
significant contracts, and the reporting
system to the board of directors;

(v any other matters that the board of
directors deems necessary.

Article 146 The manager may submit

resignation before the expiration of his/her

term of office. The specific procedures and
methods for the manager’s resignation are set
out in the employment contract between the
manager and the Company.

Article 147 The deputy managers assist the
manager in his/her work and are accountable
the manager. The deputy managers are assigned
by the manager to be in charge of relevant work

and sign relevant business documents within
the scope of their duties. If the manager is
unable to perform his/her duties, a deputy
manager may be assigned by the manager to
perform the manager’s duties on his/her behalf.
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Article 116 The Company has a secretary of
the board of directors as-thepersen-in-charge-of
information—diselosure, who is responsible for,
among others, infermation—diselosures
arrangement of general meetings and meetings
of the board of directors, investor relationship
and shareholder particulars management. The

el ink o disel ball
. .  the ] L of di )
general-meetingsof the Company-

Article 117 In the event that the secretary of
the board of directors of the Company is
dismissed or resigns from his/her office, he/she
shall complete the procedures for handover of
duty. If the secretary of the board of directors
fails to complete the procedures for handover of
duty after submitting his/her resignation letter,
he/she shall continue to assume his/her duties
as the secretary of the board of directors.

When there is a vacancy of the secretary of the
board of directors, the board of directors of the
Company shall designate a director or a senior
management member to act as the persen—in
charge—ofinformation—diselosure, and shall
appoint a succeeding secretary of the board of
directors within three months. Before the
appointment of such a person by the Company,
the chairman of the board of directors shall act
as the person in charge of information
disclosure.

Article 148 The Company has a secretary of
the board of directors, who is responsible for,
among others, arrangement of general meetings
and meetings of the board of directors, investor
relationship, document retention, shareholder
particulars management and matters related to
information disclosure.

In the event that the secretary of the board of
directors of the Company is dismissed or
resigns from his/her office, he/she shall
complete the procedures for handover of duties.
If the secretary of the board of directors fails to
complete the procedures for handover of duties
after submitting his/her resignation letter,
he/she shall continue to assume his/her duties
as the secretary of the board of directors.

When there is a vacancy of the secretary of the
board of directors, the board of directors of the
Company shall designate a director or a senior
management member to act as the secretary of
the board of directors, and shall appoint a
succeeding secretary of the board of directors
within three months. Before the appointment of

such a person by the Company, the chairman of
the board of directors shall act as the person in
charge of information disclosure.

The secretary of the board of directors shall
comply with relevant requirements of laws,
administrative regulations, departmental rules,
and these Articles.

94

Article 118 A senior management member is
liable to compensate the Company for any loss
caused to the Company as a result of his/her
violation of the laws, administrative
regulations, departmental rules or the
provisions of these Articles in the performance
of his/ her duties with the Company.

Article 149 If a senior management member
causes any damage to others in the course of

performing his/her duties for the Company, the

Company is liable for compensation; if the
senior management member has willful or gross
negligence, he/she is also liable for

compensation.

A senior management member is liable to
compensate the Company for any loss caused to
the Company as a result of his/her violation of
the laws, administrative regulations,
departmental rules or the provisions of these
Articles in the performance of his/ her duties

with the Company.
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Article 150 The Company’s senior
management members shall faithfully perform
their duties and safeguard the maximum
interests of the Company and all shareholders.

If the Company’s senior management members
fail to faithfully perform their duties or breach
the duty of good faith and cause damage to the
interests of the Company and the public
shareholders, they are liable for compensation
in accordance with the laws.

The duty of loyalty to the Company and all
shareholders assumed by the senior
management members shall not be
automatically discharged prior to the effective
of his/her departure and within a reasonable
period or agreed period after the effective of
his/her departure or the expiration of his/her
term of office. The obligation of confidentiality
of senior management members in relation to
business secrets of the Company shall subsist
upon the end of their tenure until such business
secrets become public. The senior management
members shall also strictly perform obligations
such as non-compete restrictions in the same
industry as agreed with the Company. With
respect to the duration of other duties owed by
the senior management members if not
stipulated in the appointment contract, such
duration shall be determined based on the
principle of fairness, taking into account factors
including the nature of the matter, its
significance to the Company, the duration of its
impact on the Company, and the relationship
with such senior management members.

96

Article 121  The audit committee of the
Company’s board of directors shall be
responsible for review of the Company’s
financial information and disclosure thereof,
supervision and evaluation of internal and
external audit and internal control. The
following matters shall be submitted to the
board of directors for consideration with the
consent of more than half of all members of the
audit committee:

(D) disclosure of financial information in
financial accounting reports and
periodic reports, as well as internal
control assessment reports {H-any);

Article 131 The board of directors of the
Company has an audit committee, which
exercises the powers of the board of supervisors
as provided in the Company Law.

Article 133 The audit committee of the
Company’s board of directors shall be
responsible for review of the Company’s
financial information and disclosure thereof,
supervision and evaluation of internal and
external audit and internal control. The
following matters shall be submitted to the
board of directors for consideration with the
consent of more than half of all members of the
audit committee:

I disclosure of financial information in
financial accounting reports and
periodic reports, as well as internal
control assessment reports;
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(1) appointment or dismissal of the
accounting firm undertaking the audit
work to the Company;

(II)  appointment or dismissal of the chief
financial officer of the Company;

(IV) ~ changes to
accounting estimates or corrections of
significant accounting errors for reasons
other than changes in accounting
standards;

accounting policies,

(V) other matters as stipulated by laws,
regulations,  the
provisions of the securities regulatory
rules of the place where the shares of the

administrative

Company are listed and these Articles.

The audit committee shall meet at least once
every quarter, and may
extraordinary meeting on the proposal of two or

convene an

more members, or when the convenor deems it
necessary. The quorum of an audit committee
meeting shall be over two-thirds of the
members.

(II) appointment or dismissal of the
accounting firm undertaking the audit
work to the Company;

(II)  appointment or dismissal of the chief
financial officer of the Company;

(IV)  changes to accounting policies,
accounting estimates or corrections of
significant accounting errors for reasons
other than changes in accounting
standards;

(V) other matters as stipulated by laws,
administrative  regulations, the
provisions of the securities regulatory
rules of the place where the shares of the
Company, the Shenzhen Stock Exchange
are listed and these Articles.

Article 134 The audit committee shall meet at
least once every quarter, and may convene an
extraordinary meeting on the proposal of two or
more members, or when the convenor deems it
necessary. The quorum of an audit committee
meeting shall be over two-thirds of the
members.

The approval of resolutions of the audit
committee requires affirmative votes from more
than half of the members of the audit
committee.

The voting on resolutions of the audit

committee is conducted on a

one-person-one-vote basis.

Minutes of the audit committee meetings are
prepared as required. The members of the Audit
Committee present at the meeting shall affix
their signature on the minutes.

The rules of procedure for the audit committee

are formulated by the board of directors.
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Article 122 The audit committee of the board
E i hall . he i al |
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Article 129 The primary duties of thestrategy
eommittee are as follows:

(1) to study and make recommendations on
the long-term development and strategic
planning of the Company;

(IT) to study and make recommendations on
major investment and financing
schemes, which are subject to the
approval of the board of directors as

required by the Articles ef-Asseeciation;

(IT)  to study and make recommendations on
major capital operations and asset
management projects, which are subject
to the approval of the board of directors
as required by the Articles of
Asseetation,

(IV)  to study and make recommendations on
other major issues that may affect the
development of the Company;

(V) to monitor the implementation of the
foregoing;

(VI)  to deal with other matters delegated by
the board of directors.

Article 139  The strategy committee is
responsible for studying and making
recommendations on the Company’s long-term
development strategy and major investment
decisions. The primary duties of which are as
follows:

(08)] to keep abreast of domestic and global
trends of economic growth, the trend of
the industry development, and the
policy orientation of the state and the
industry; to study and make
recommendations on the long-term
development and strategic planning of
the Company;

(II)  to evaluate the strategic plans,
development goals, business plans and
their implementation  processes

formulated by the Company;

(II)  to study and make recommendations on
major investment and financing
schemes, which are subject to the
approval of the board of directors as
required by these Articles;

(IV)  to study and make recommendations on
major capital operations and asset
management projects, which are subject
to the approval of the board of directors
as required by these Articles;

(V) to study and make recommendations on
other major issues that may affect the

development of the Company;

(VI)  to monitor the implementation of the
foregoing;

(VI)  to deal with other matters delegated by
the board of directors.

any other matters as provided by laws,

administrative regulations, regulations
of the CSRC and the stock exchange,
these Articles, and the rules of
procedure of the Strategy Committee, or
as authorized by the board of directors.
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99

Article 131 The Company shal formulate its
own financial accounting system in accordance
with the laws, administrative regulations, and
the requirements of relevant state departments.

The financial year of the Company coincides
with the calendar year, which commences on
January 1 and ends on December 31 of each year.

Article 151 The Company formulates its own
financial accounting system in accordance with
the laws, administrative regulations, and the
requirements of relevant state departments.

Article 152 The financial year of the Company
coincides with the calendar year, which
commences on January 1 and ends on December
31 of each year. The Company shall submit and
disclose its annual reports to the local offices of
the CSRC and the stock exchanges within four
months after the end of each financial year, and
submit and disclose its interim reports to the
local offices of the CSRC and the stock
exchanges within two months after the end of
the first half of each financial year.

The aforesaid annual reports and interim
reports are prepared in accordance with
relevant laws, administrative regulations, and
the regulations of the CSRC and the stock

exchanges.

The Company shall submit, disclose and/or
submit its annual reports, interim reports,

preliminary results announcements and other

documents to shareholders in accordance with
the regulatory rules and other normative
documents of the stock exchange where the
Company’s shares are listed.
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Article 134 To—maintain—the Company’s

hnolosical i . bility 4} !
anntalresearch-and-developmentinvestmentof
the Companyshallnetbetessthanfive percent

il | i’ i busi ]

year—The Company shall, when allocating the
post-tax profit of an accounting year, allocate
10% of the profit to the Company’s statutory
reserve fund. The Company is not required to
make further profit allocation to the statutory
reserve fund once its accumulative amount
exceeds 50% of the registered capital of the
Company. ......

If a general meeting violates the provisions in
the preceding paragraph by distributing the
profit to the shareholders before offsetting the
losses and allocation to the statutory reserves,
the shareholders must return to the Company
the profit distributed in violation of the
provisions.

Article 154 The Company shall, when
allocating the post-tax profit of an accounting
year, allocate 10% of the profit to the Company’s
statutory reserve fund. The Company is not
required to make further profit allocation to the
statutory reserve fund once its accumulative
amount exceeds 50% of the registered capital of
the Company. ......

If a general meeting violates the provisions in
the preceding paragraph by distributing the
profit to the shareholders before offsetting the
losses and allocation to the statutory reserves,
the shareholders must return to the Company
the profit distributed in violation of the
provisions. Shareholders and responsible

directors and senior management members are

liable for compensation for any losses caused to

the Company.

101

Article 135 The reserve funds of the Company
are used to offset the losses of the Company,
expand the Company’s business and operation
or increase its registered capital. Nevertheless;

theeapitalreservesisnot-allowed-to-beused-+te
offset-thelosses-of the Company-

When the statutory reserve fund is converted
into capital, the remaining amount under the
said reserve fund shall not be less than 25% of
the registered capital of the Company before the
conversion.

Article 155 The reserve funds of the Company
are used to offset the losses of the Company,
expand the Company’s business and operation
or increase its registered capital.

If the Company makes up its losses with the
reserve funds, the discretionary reserve funds
and statutory reserve funds are used first. If the
losses cannot be fully made up, the capital
reserve funds may be used as stipulated.

When the statutory reserve fund is converted to
increase the registered capital, the remaining

amount under the said reserve fund may not be
less than 25% of the registered capital of the
Company before the conversion.

102

Article 136 Upon the approval of the
resolution on profit distribution at a general
meeting of the Company, the-beard—of—the

Company——shall-complete—the distribution of
dividends (or shares) within 2 months frem-the

date-of such-general-meeting.

Article 156 Upon the approval of the
resolution on profit distribution at a general
meeting of the Company or after the
formulation by the board of directors of the
Company of specific plans based on the
conditions and the maximum dividend payout

for interim dividends for the following year as

considered and approved by the annual general
meeting, the distribution of dividends (or
shares) must be completed within 2 months.
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Article 137 The Company shall formulate a
profit distribution system, which can distribute
dividends in cash, steeks, a combination of cash
and steeks, or other methods permitted by laws
and regulations. The specific methods are as
follows:

..]:;J 321 o] ]

Article 157 The Company shall formulate a
profit distribution system, which can distribute
dividends in cash, shares, a combination of cash

and shares, or any other methods permitted by
laws and regulations. The specific methods are
as follows:

I) Methods and the order of priority of
profit distribution

The Company may distribute its profits
in cash, shares, a combination of cash
and shares, or any other methods

permitted by laws. The Company shall
give priority to distributing dividends in
cash provided that the Company is

profitable and has sufficient cash to

support its continuous operation and
long-term development.

(II Time interval of profit distribution

The Company shall maintain the

continuity and stability of its profit

distribution policy. If the conditions for
profit

distribution are met, the
Company, in principle, conducts profit
distribution once a year. Under certain
conditions, the Company may conduct
interim profit distribution, subject to the
approval of the Company’s general
meeting. Upon the approval of the
resolution on the profit distribution plan

at the general meeting of the Company,

the Company’s board of directors must
complete the distribution of dividends
(or shares) within two months after the

general meeting.
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Hh

& 351 b dividends_tl

[I) Proportion and conditions of cash
distribution

In the third year after listing, if the
Company is profitable for the current
year and has positive accumulated
distributable profit, and the normal

operation and sustainable development
of the Company are guaranteed, the
Company may distribute in cash no less
than 10% of the distributable profit
realized in the current year each year
after fully setting aside the statutory
reserve funds and discretionary reserve
funds if the Company has no major
investment plans or major capital

expenditure arrangements (except for

capital raising for project investment).
The accumulated profits distributed in
cash in the third year after listing will be
no less than 30% of the average annual
distributable profit realized in the third

year after listing.

The Company’s board of directors shall

propose a differentiated cash dividend

policy after comprehensively considers
factors such as the characteristics of the
industry in which the Company
operates, the stage of its development,
its own business model, its profitability,
and whether it has any major capital
expenditure arrangements. However, it
is necessary to ensure that the

proportion of cash dividends in this

profit distribution meets the following

requirements:

1. the proportion of cash dividends
in this profit distribution shall be
at least 80% when distributing its
profits if the Company is in the
mature stage and has no major

capital expenditure arrangements;
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2. the proportion of cash dividends
in this profit distribution shall be
at least 40% when distributing its
profits if the Company is in the
mature stage and has major
capital expenditure arrangements;

(S

the proportion of cash dividends in
this profit distribution shall be at
least 20% when distributing its
profits if the Company is in the
growth stage and has major capital
expenditure arrangements;

the provision of the previous
sub-paragraph can be applied if it
is difficult to distinguish the
Company’s development stage but
there are major capital expenditure

arrangements.

[

The specific proportion of profit
distributed in cash is proposed by the
board of directors based on the Company’s
profitability and business development

plan and submitted to the general meeting

for consideration.

If the above conditions are not met, the
Company’s board of directors may decide
not to distribute cash dividends. However,
it shall explain in a periodic report the
reasons for not distributing cash dividends
and the use of the funds (if any) that are not

used for cash dividends and retained in the

Company. If independent directors believe
that the legitimate rights and interests of
the Company and minority investors are
damaged, they shall issue independent
opinion and publicly disclose them.
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(1v)

Conditions for share dividend
distribution

In the third year after listing, if the
Company operates well, and the board
of directors believes that the Company’s
shares price does not reflect the

Company’s share capital size and the
distribution of share dividends is
beneficial to the overall interests of all
shareholders of the Company, the
Company may distribute its profits in
the form of share dividends if the
Company’s shares are reasonably
valued, subject to a reasonable ratio of
the latest cash dividends, the
Company’s share capital size and
shareholding structure being met and
based on the consideration of rewarding
the investors and sharing corporate
value. The distribution of share
dividends will be proposed by the board
of directors and submitted to the general
meeting for consideration.

Principles for the use of undistributed

profits

1. The distributable profits that are
not distributed in the current
year may be carried forward to
the next year for distribution;

|

Apart from the appropriation of

surplus reserve funds and the
replenishment of the Company’s
working capital, the
undistributed profits retained by
the Company are mainly used
for, among others, research and
development of new products,
technological transformation,
and capacity expansion to
enhance the Company’s core
competitive edges;
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3. When the Company’s capital
needs for normal production and
operation are met, the
undistributed profits retained by
the Company will be invested in
businesses that can bring stable
returns to shareholders and
continue to be extended and
developed around its core
business to preserve and increase
the value of shareholders’ assets
and ultimately maximize the
interests of shareholders.

Decision-making mechanism and
procedures for the Company’s profit
distribution policy

The formulation and amendment of the
Company’s profit distribution policy are
proposed by the board of directors to the
general meeting. If the independent
directors believe that it may damage the
legitimate rights and interests of the
Company and minority investors, they
shall issue independent opinion. The
independent directors may solicit the
opinions of minority shareholders, put
forward dividend proposals, and
directly submit them to the board of
directors for consideration.

Before the specific cash dividend plan is
considered at a general meeting, the
Company shall actively communicate
and  exchange opinions  with
shareholders, especially minority
shareholders, through various channels,
fully listen to the opinions and demands
of minority shareholders, and promptly
answer the questions from minority
shareholders.

The formulation and amendment of the
Company’s profit distribution policy
shall be submitted to the Company’s
general meeting for consideration, and
shall be approved by more than
two-thirds of the voting rights
represented by shareholders (including
shareholders’ proxies) present at the
general meeting. In addition, facilities
shall be provided for minority investors
to participate in the general meeting
through the trading system of the stock
exchange or an online voting system.
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Article 138 The Company shallimplementan
] ” ‘ et P ; 1

e activition.of fhe C t.

Article 139 The—audit—committee—is

Article 158 The Company implements an
internal audit system, clearly setting out, among
others, the leadership system, responsibilities
and authorities, staffing, funds guarantee,
application of audit results and liability
investigation for internal audit.

The Company’s internal audit system is
implemented after being approved by the board
of directors and disclosed to the public.

Article 159 The Company’s internal audit
body supervises and inspects, among others, the
Company’s  business  activities, risk
management, internal control, and financial
information.

Article 160 The internal audit body is
accountable to the board of directors. The
Company’s internal audit body supervises and
inspects, among others, the Company’s business
activities, risk management, internal control,
and financial information, and shall be
supervised and guided by the audit committee
during the process. If the internal audit body

discovers relevant major issues or clues, it shall
immediately report directly to the audit
committee.

Article 161 The implementation of the
Company’s internal control evaluation is
specifically organized and carried out by the
internal audit body. The Company issues an
annual internal control evaluation report based

on the evaluation report and relevant
information issued by the internal audit body
and reviewed by the audit committee.

Article 162 When the audit committee
communicates with external audit institutions
such as accounting firms and state audit
institutions, the internal audit body shall
actively cooperate and provide necessary
support and assistance.

Article 163 The audit committee participates
in the appraisal of the responsible person for
internal audit.
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Chapter 9 Notice

Article 145 Notices of the Company shall-be
issued by the following means:

(I by personal delivery;
(I) by post, e-mail or facsimile;
by announcements;

by any other means as permitted by
these Articles.

Chapter 8 Notice and Announcement

Section 1 Notice

Article 169 Notices of the Company are issued
by the following means:

T by personal delivery;
(II) by post, e-mail or facsimile;
(TI1)

by announcements;

(IV) by any other means as recognized by
laws, regulations, the regulatory

authorities of the place where the

Company’s shares are listed or as
permitted by these Articles.

For the methods for provision or
delivery by the Company of company
communications to the holders of H
shares in with the
requirements of the Hong Kong Listing
Rules, the Company may provide or

accordance

deliver the company communications to
the holders of H shares through the
website designated by the Company
and/or the website of the Hong Kong
Stock Exchange or in electronic form
subject to the compliance with the laws,
regulations and the listing rules of the
place of listing, and these Articles.

The company communications referred

to in the preceding paragraph mean any
documents issued or to be issued by the
Company for reference or action by any
holders of H shares of the Company or
any other parties required by the Hong
Kong Listing Rules, including but not
limited to:

1. The Company’s annual reports
(including the reports of
directors, the Company’s annual
accounts, the auditor’s reports
and the financial summary
reports (if applicable));
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2. The Company’s interim reports
and interim summary reports (if

applicable);

|

Notices of meetings;

[

Listing documents;

|1

Circulars;

Proxy forms (which have the
meaning ascribed to them under
the listing rules of the stock
exchange where the Company’s

shares are listed).

|o

When exercising the powers stipulated in these

Articles to issue notices in the form of
announcements, the Company shall publish
such announcements in accordance with the
methods stipulated in the listing rules of the
place where the Company’s shares are listed.

106

Article 147 Noticesfor—conveninggenerat
inos by the C ballbedel 1
| delivers; , 1 facsimil L
way-ofanannouncement: Notices for convening
board meetings by the Company shall-be
delivered by personal delivery, post, e-mail-ex
facsimile. Noticesforeconvening meetingsof-the
P . by the C bt ]
Loli L | delivers: : .

Article 171 Notices for convening general
meetings by the Company are delivered by way
of an announcement.

Article 172 Notices for convening board
meetings and meetings of special committees by
the Company are delivered by personal
delivery, post, e-mail, facsimile or other
electronic communication.

107

Article 149 The meetings and the resolution of
the meetings shall not be null and void even if
the notice of the meeting fails to be delivered to
or received by any person entitled to receive
such notice due to accidental omission.

Article173 The meetings and the resolution of
the meetings shall not be null and void even if
the notice of the meeting fails to be delivered to
or received by any person entitled to receive
such notice solely due to accidental omission.
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Section 2 Announcement

Article 174 For announcements issued to the
holders of A shares or announcements required
to be issued in the People’s Republic of China
in accordance with relevant regulations and
these Articles, the Company has designated at

least one newspaper designated by the CSRC,
as the newspaper for publishing the
Company’s announcements and any other
information that needs to be disclosed; and the
website of the Shenzhen Stock Exchange
(www.szse.cn) as the website for publishing
the Company’s announcements and any other
information that needs to be disclosed. For

announcements issued to the holders of H

shares or announcements required to be issued
in Hong Kong in accordance with relevant
regulations and these Articles, the Company
has designated the website of HKEXnews
(http://www.hkexnews.hk) as the media for
publication of the Company’s announcements
and any other information required to be
disclosed.

The board of directors has the power to decide
the change of the designated information
disclosure media of the Company, but shall
ensure that the designated information
disclosure media meet the qualifications and
conditions stipulated in relevant laws and
regulations in the Mainland and Hong Kong, as
well as the rules of the State Council’s

securities regulatory authority, overseas

regulatory authorities and the securities

regulatory rules of the place where the
Company’s shares are listed.

109

Article 176 If the consideration paid by the
Company for a merger does not exceed 10% of
the Company’s net assets, the merger may be
carried out without a resolution of a general
meeting, unless otherwise provided in these
Articles.

Where a merger carried out by the Company in

accordance with the preceding paragraph
which does not require a resolution of a general
meeting, the merger is subject to the resolution
of the board of directors.
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Article 151 In the case of a merger, the parties
to the merger shall enter into a merger
agreement and prepare a statement of assets and
liabilities and a list of assets. The Company shall
notify its creditors within ten (10) days fremthe
date-of passingaresolution-onthe-merger—and
make an announcement in newspaper(s) within
thirty (30) days. The creditors may, within thirty
(30) days after the date of receiving the notices,
or for the creditors who fail to receive the
notices, within forty-five (45) days after the date
of the public announcement, require the
Company to settle its debts or provide
corresponding guarantees for such debts.

Article 177 In the case of a merger, the parties
to the merger shall enter into a merger
agreement and prepare a statement of assets and
liabilities and a list of assets. The Company shall
notify its creditors within ten (10) days and
make an announcement in newspaper(s) or the
National Enterprise Credit Information
Publicity System within thirty (30) days, both
from the date of passing a resolution on the
merger. The creditors may, within thirty (30)
days after the date of receiving the notices, or
for the creditors who fail to receive the notices,
within forty-five (45) days after the date of the
public announcement, require the Company to

settle its debts or provide corresponding
guarantees for such debts.

111

Article 153 If the Company is divided, its
assets shall-be divided correspondingly.

In the event of a division, a statement of assets
and liabilities and a list of assets shall be
prepared. The Company shall notify its
creditors within ten (10) days after—the-date—of
passing-theresetution-onthe-divisien-and make
an announcement in newspaper(s) within thirty
(30) days.

Article 179 If the Company is divided, its
assets are divided correspondingly.

In the event of a division, a statement of assets
and liabilities and a list of assets shall be
prepared. The Company shall notify its
creditors within ten (10) days and make an
announcement in newspaper(s) or the National
Enterprise Credit Information Publicity System
within thirty (30) days, both from the date of
passing the resolution on the division.
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Article 155 In the case of a reduction in the
Company’s registered capital, the Company
must prepare a statement of assets and
liabilities and a list of assets.

The Company shall notify its creditors within
ten (10) days frem—the—date—ofpassing—the

Ltk | Leti E . .
eapital; and make an announcement in
newspaper(s) within thirty (30) days. The
creditors have the right to, within thirty (30)
days after the date of receiving the notices, or
for the creditors who fail to receive the notices,
within forty-five (45) days after the date of the
public announcement, require the Company to
settle its liabilities or provide corresponding
guarantees for such liabilities.

The Company’s registered capital after the
reduction shall not fall below the statutory
minimum amount.

Article 181 In the case of a reduction in the
Company’s registered capital, the Company will
prepare a statement of assets and liabilities and
a list of assets.

The Company notifies its creditors within ten
(10) days and make an announcement in
newspaper(s) or the National Enterprise Credit
Information Publicity System within thirty (30)
days, both from the date of passing the
resolution on the reduction of its registered
capital at the general meeting. The creditors
have the right to, within thirty (30) days after
the date of receiving the notices, or for the
creditors who fail to receive the notices, within
forty-five (45) days after the date of the public
announcement, require the Company to settle

its liabilities or provide corresponding
guarantees for such liabilities.

If the Company reduces its registered capital, it
shall reduce the capital contributions or shares
proportionally based on the number of shares
held by the shareholders, unless otherwise
provided by the laws or these Articles.

The Company’s registered capital after the
reduction may not fall below the statutory
minimum amount.
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Article 182 Where the Company still has
losses after making up for losses in accordance
with the provisions of paragraph 2, Article 155
hereof, it may reduce the registered capital to
make up the losses. If the Company reduces its
registered capital to make up the losses, it may
not make distribution to the shareholders, nor

may it exempt the shareholders from the
obligation to pay their capital contributions or

share payments.

If the Company reduces its registered capital in
accordance with the provision of the preceding
paragraph, the provisions of paragraph 2,
Article 181 hereof are not applicable. However,
the Company shall make an announcement in

the newspaper or on the National Enterprise
Credit Information Publicity System within 30
days from the date on which the resolution to
reduce the registered capital is passed at the

general meeting.

After the Company reduces its registered capital
in accordance with the provision of the
preceding two paragraphs, it may not distribute

profits before the accumulated amount of the

statutory reserve funds and discretionary
reserve funds reaches 50% of the Company’s

registered capital.

114

Article 183 If the Company reduces its
registered capital in violation of the Company
Law and any other relevant regulations, the
shareholders shall return the funds they have
received, and the reduction of shareholders’

capital contributions shall be restored to the

original state. If losses are caused to the
Company, the shareholders and the responsible
directors and senior management members are
liable for compensation.

115

Article 184 If the Company issues new shares
to increase its registered capital, the
shareholders may not have the pre-emptive
rights, unless otherwise provided in these
Articles or resolved by the general meeting that
the shareholders shall have the pre-emptive
rights.
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Article 157 The Company shall be dissolved
due to the following reasons:

(D) the business term specified in these
Articles has expired or other cause for
dissolution specified in these Articles
have occurred;

(IT) the general meeting resolves to dissolve
the Company;

(IT) ~ dissolution is required due to merger or
division of the Company;

(IV)  the Company is revoked of its business
license, ordered to close down or
deregistered in accordance with the
laws;

(V) in the event that there is severe difficulty
in the operation and management of the
Company, and the continued existence
of the Company will cause heavy losses
to the interests of its shareholders and
there is no other way to resolve,
shareholders who hold more than ten
percent (10%) of the whole voting rights
may submit a petition to the People’s
Court to dissolve the Company.

Article 186 The Company shall be dissolved
due to the following reasons:

I the business term specified in these
Articles has expired or other cause for
dissolution specified in these Articles
have occurred;

(I)  the general meeting resolves to dissolve
the Company;

(II)  dissolution is required due to merger or
division of the Company;

(IV)  the Company is revoked of its business
license, ordered to close down or
deregistered in accordance with the
laws;

V) in the event that there is severe difficulty
in the operation and management of the
Company, and the continued existence
of the Company will cause heavy losses
to the interests of its shareholders and
there is no other way to resolve,
shareholders with voting rights who
hold more than ten percent (10%) of the
whole voting rights may submit a
petition to the People’s Court to dissolve
the Company.

If the Company encounters the reasons for
dissolution as set out in the preceding
paragraphs, it shall publicize the reasons for

dissolution through the National Enterprise
Credit Information Publicity System within 10

days.

- VI-99 -




APPENDIX VI

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION RELATING TO A SHARE OFFERING

Original articles

Amended articles

117

Article 158 Under the circumstances in ites (I)
of Article 157-of these-Asrtieles, the Company
may subsist by amendment of these Articles.

In the event that these Articles are amended in
accordance with the preceding paragraph, such
alteration shall be passed by votes representing
more than two-thirds of the voting rights held
by the shareholders attending the general
meeting.

Article 159 Where a—eompany is dissolved
under the circumstance in #ems (I), (I), (IV) or
(V) of Article 157-of-these-Artieles, a liquidation
team shall be established within 15 days from
the date of occurrence of the cause of
dissolution to cemmenee the liquidation
process. The liquidation team shall be

composed of the directors—er—the—personnel
| red_bv_t] | SR

The liquidation team exercises the following
powers and functions during the liquidation
period:

(D to liquidate the Company’s assets and
prepare a statement of assets and
liabilities and a list of assets;

(IT) to notify creditors by notice or publish
announcement;

(IT)  to handle and settle Company’s
remaining business in relation to
liquidation;

Article 187 Under the circumstances in
sub-paragraphs (I) or (2) of Article 186 hereof
and no assets have been distributed to
shareholders, the Company may subsist by
alteration of these Articles or a resolution of

general meeting.

In the event that these Articles are altered or a
resolution is passed at a general meeting in
accordance with the preceding paragraph, such
alteration shall be passed by votes representing
more than two-thirds of the voting rights held
by the shareholders attending the general
meeting.

Article 188 Where the Company is dissolved
under the circumstance in sub-paragraphs (I),
(), (IV) or (V) of Article 186 hereof, it shall be
liquidated and the directors shall serve as the
liquidation obligors of the Company. A
liquidation team shall be established within 15
days from the date of occurrence of the cause of
dissolution to carry out the liquidation process.

The liquidation team shall be composed of the
directors unless otherwise provided in these

Articles or resolved to select other persons by a

general meeting.

If the liquidation obligors fail to perform their
liquidation obligations in a timely manner and
cause losses to the Company or its creditors,
they are liable for compensation.

Article 189 The liquidation team exercises the
following powers and functions during the
liquidation period:

I to liquidate the Company’s assets and
prepare a statement of assets and
liabilities and a list of assets;

(1) to notify creditors by notice or publish
announcement;

(III)  to handle and settle Company’s
remaining business in relation to
liquidation;

(IV)  to settle all taxes in arrears and taxes
incurred in the course of liquidation;
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(IV)  to settle all taxes in arrears and taxes
incurred in the course of liquidation;

(V) to settle all claims and liabilities;

(VI) to dispese—ef the Company’s residual
assets after the liabilities are settled;

(VII)  to represent the Company in any civil
proceedings.

V) to settle all claims and liabilities;

(VI)  to distribute the Company’s residual
assets after the liabilities are settled;

(VII) to represent the Company in any civil
proceedings.

118

Article 160 The liquidation team shall notify
the creditors within a period of ten (10) days
upon—thedate—of itsformation and make
announcements in newspapers within sixty (60)
days. The creditors are required to, within thirty
(30) days upon the date of receiving the notices,
or for the creditors who fail to receive the
notices, within forty-five (45) days upon the
date of the public announcement, declare their
claims to the liquidation team.

Article 190 The liquidation team shall notify
the creditors within a period of ten (10) days
and make announcements in newspapers or the
National Enterprise Credit Information
Publicity System within sixty (60) days, both
from the date of its formation. The creditors are
required to, within thirty (30) days upon the
date of receiving the notices, or for the creditors
who fail to receive the notices, within forty-five
(45) days upon the date of the public
announcement, declare their claims to the
liquidation team.

119

Article 162 ...... Upon—the—Cempany’s

ruling—of the People’s Court, the liquidation
team shall transfer the liquidation matters to the
People’s Court.

Article 192 ... Upon the People’s Court
accepts the application for bankruptcy, the
liquidation team shall transfer the liquidation
matters to the trustee in bankruptcy appointed
by the People’s Court.

120

Article 163 After the liquidation of the
Company, the liquidation team shall prepare a
liquidation report; submit—it to the general
meeting or the People’s Court for confirmation,
and submit—it to the Company registration
authority; apply for deregistration of the
Company; inati
Company:

Article 193 After the liquidation of the
Company, the liquidation team shall prepare a
liquidation report which is submitted to the
general meeting or the People’s Court for
confirmation, and submitted to the Company
registration authority for application for
deregistration of the Company.

121

Article 164 Members of the liquidation team

shall-perform—theirduties—with-duediligenece

| be Batidation | 9
the laws.

Article 194 Members of the liquidation team
shall perform their duties of liquidation and
owe the duties of loyalty and diligence.

If members of the liquidation team fail to
perform their duties of liquidation which causes
losses to the Company, they are liable for
compensation. If they cause losses to the
Company or its creditors due to willful or gross
negligence, they are liable for compensation.
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122 Chapter 11 Amendment of the Articles of | Chapter 10 Amendment of these Articles of
Association Association
Article 165 The Company shalt amend the | Article 196 The Company will amend these
Articles ef-Asseeiation—under any of the | Articles under any of the following
following circumstances: circumstances:
I after the amendment of the Company | (I) after the amendment of the Company
Law or relevant laws, administrative Law or relevant laws, administrative
regulations, or securities regulatory regulations, the regulations of the CSRC
rules of the place where the Company’s or_the securities regulatory rules of the
shares are listed, the provisions under place where the Company’s shares are
the Articles-efAsseeiation conflict with listed, the provisions under these
the provisions of the amended laws, Articles conflict with the provisions of
administrative regulations, or securities the amended laws, administrative
regulatory rules of the place where the regulations, the regulations of the CSRC
Company’s shares are listed; or_the securities regulatory rules of the
place where the Company’s shares are
(IT) there has been a change to the Company, listed;
resulting in inconsistency with the
contents in the Articles-ef-Association; (1D there has been a change to the Company,
resulting in inconsistency with the
(I)  the general meeting determines to contents in these Articles;
amend the Articles-ef-Asseciation.
(III)  the general meeting determines to
amend these Articles.
123 Article 199 Matters regarding the amendment

of these Articles that are required to be
disclosed by laws and regulations are
announced as required.
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Chapter 12 Supplementary Provisions

Article 167

(M

(III)

Definitions

A controlling shareholder means any
shareholder who holds more than 50% of
the total share capital of the Company;
and any shareholder who holds less than
50% of the shares, but possesses
sufficient voting rights through their
shareholding to significantly influence
the resolutions of the general meetings.

An actual controller means any—persen
whe—is—net—a—shareholder—of —the

Connected relationship means a
relationship between the Company’s
Controlling Shareholders, the actual
controller, directors, senior management
members and enterprises directly or
indirectly controlled by them, and any
other relationships that may lead to the
transfer of the Company’s interests.
However, state-controlled enterprises
do not have connected relationship with
each other merely because they are
under the common control of the State.

Chapter 11 Supplementary Provisions

Article 200 Definitions

@

(IIT)

A controlling shareholder means any
shareholder who holds more than 50% of
the total share capital of the Company;
and any shareholder who holds less than
50% of the shares, but possesses
sufficient voting rights through their
shareholding to significantly influence
the resolutions of the general meetings.

An actual controller means a natural
person, legal person or any other entity
that is able to actually control the
Company’s actions through investment
relationships, agreements or any other

arrangements.

Connected relationship means a
relationship between the Company’s
controlling shareholder(s), the actual
controller(s), directors, senior
management members and the
undertakings directly or indirectly
controlled by them, and any other
relationships that may lead to the
transfer of the Company’s interests.
However, state-controlled enterprises
do not have connected relationship with
each other merely because they are
under the common control of the State.

In these Articles, the meaning of
“connected transaction” includes
“connected transaction” as defined in
the Hong Kong Listing Rules, “related
party” includes “connected person” as
defined in the Hong Kong Listing Rules,
and “connected relationship” includes
“connected relationship” as defined in
the Hong Kong Listing Rules.

Unless otherwise specified in these
Articles, “Yuan” refers to the Renminbi,
the legal currency of the People’s

Republic of China.
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Article 170 In these Articles, the terms “over”,
“within” and-“below are inclusive of the stated
figure; “lessthan”, “beyond”, “lower than” and
“more than” are exclusive of the stated figure.

In these Articles, “independent director” has the
same meaning as “independent non-executive
director” in the Hong Kong Listing Rules, and
independent directors must simultaneously
satisfy other requirements on independence
stipulated in the Hong Kong Listing Rules and
securities regulatory rules of the place where
the Company’s shares are listed.

Article 203 In these Articles, the terms “over”
and “within” are inclusive of the stated figure;
“exceed”, “beyond”, “lower than” and “more
than” are exclusive of the stated figure.

In these Articles, “independent director” has the
same meaning as “independent non-executive
director” in the Hong Kong Listing Rules, and
independent directors must simultaneously
satisfy other requirements on independence
stipulated in the Hong Kong Listing Rules, the
rules of Shenzhen Stock Exchange and the
securities regulatory rules of the place where
the Company’s shares are listed.

The meaning of “manager” herein has the same

meaning as “general manager” in the Hong

Kong Listing Rules.

126

Article 174 These—Artietes—shall-become

effectiveand beimplementedfromthe dateof
approval by the generalmeeting—of—the
Company:

Article 207 Upon having considered and
approved by the general meeting, these Articles
come into force on the date on which the initial
public offering of A shares is completed and the
A shares are listed on the ChiNext Market of the
Shenzhen Stock Exchange. As of the effective
date of these Articles, the original Articles of the
Company automatically become invalid.
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SHENZHEN DOBOT CORP LTD

Rules of Procedure for General
Meetings (Draft)

March 2026
(Applicable after A-share offering and listing)
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SHENZHEN DOBOT CORP LTD

Rules of Procedure for Shareholders” Meetings (Draft)

Chapter 1 General Provisions

Article1 In order to clarify the duties and authorities of the shareholders’ meeting
of SHENZHEN DOBOT CORP LTD (the “Company”), regulate its organization and
actions, ensure that the shareholders’ meeting exercises its powers in accordance with the
law, improve the efficiency of the procedures of the shareholders” meeting, ensure the
effectiveness and legality of the procedures and resolutions of the shareholders’ meeting,
and safeguard the legitimate rights and interests of all shareholders, the Company has
formulated the Rules of Procedure for the Shareholders” Meeting of SHENZHEN DOBOT
CORP LTD (“these Rules of Procedure” or “these Rules”) in accordance with relevant
laws, regulations, normative documents such as the Company Law of the People’s
Republic of China (the “Company Law”), the Securities Law of the People’s Republic of
China, the Guidelines for the Articles of Association of Listed Companies, the Rules for
the Shareholders” Meeting of Listed Companies, the Shenzhen Stock Exchange Listing
Rules for Shares, the Shenzhen Stock Exchange Guidelines for Self-discipline and
Regulation of Listed Companies No. 2 — Standardized Operation of Companies Listed on
the ChiNext (as revised in 2025), the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), and the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong Kong Listing Rules”), as well as the Articles
of Association of SHENZHEN DOBOT CORP LTD (the “Articles of Association”).

Article 2 The Company shall convene the shareholders” meeting in strict
accordance with relevant provisions of laws, administrative regulations, normative
documents, securities regulatory rules of the place where the Company’s stocks are listed,
the Articles of Association, and these Rules, to ensure that the shareholders can exercise
their rights according to law.

The Board of Directors of the Company shall perform its duties effectively, and
convene and hold shareholders” meetings conscientiously and punctually. All directors of
the Company shall act diligently and responsibly, ensuring the normal convening of
shareholders’ meetings and the lawful exercise of their functions and powers.

Article 3 The venue for the Company’s shareholders” meetings shall be: the
Company’s domicile or other locations specified in the meeting notice.

A venue shall be set up for the shareholders’ meeting, which shall be convened by
combining on-site meetings with online voting. Shareholders who participate in the
shareholders’ meeting through online voting are considered to be present.

Article 4 The Company shall adhere to the principle of simplicity and frugality

when convening shareholders’ meetings, and shall not provide additional economic
benefits to shareholders (or their proxies) attending the meeting.
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Chapter 2 Nature and Functions and Powers of the Shareholders’ Meeting

Article 5 The shareholders’ meeting is the Company’s authority, which shall
exercise its functions and powers in accordance with the Company Law, securities
regulatory rules of the place where the Company’s stocks are listed, and other relevant
laws and regulations, as well as the Articles of Association and these Rules, without
interfering with shareholders” disposal of their own rights.

Article 6 The shareholders” meeting shall be composed of all shareholders of the
Company, who shall be legal persons or natural persons holding shares in the Company in

accordance with the law.

Shareholders exercise their voting rights at the shareholders” meeting based on the
number of shares they hold.

Article 7 The shareholders” meeting shall exercise the following functions and
powers in accordance with the law:

(1) To elect and replace directors not assumed by employee representatives, and
decide on matters relating to the remuneration of directors;

(2)  To deliberate and approve the report of the Board of Directors;

(3) To deliberate and approve the profit distribution plan and loss recovery plan
of the Company;

(4) To make resolutions on the increase or reduction of the registered capital of
the Company;

(5) Tomake resolutions on the issuance of corporate bonds or other securities and
listing schemes;

(6) To make resolutions on the merger, division, dissolution, liquidation, or
change of corporate form of the Company;

(7)  To amend the Articles of Association;

(8) Tomake resolutions on the engagement and dismissal of accounting firms that
undertakes the audit business of the Company;

(9)  To deliberate and approve external guarantee matters stipulated in Article 46
of the Articles of Association;

(10) To consider the purchase or sale of any major assets by the Company within
one year which are over 30% of the latest audited total assets of the Company;

(11) To deliberate and approve matters concerning changes in the use of raised
funds;
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(12)

(13)

To deliberate and approve equity incentive plans and employee stock
ownership plans;

To deliberate and approve other matters that shall be decided by the
shareholders’” meeting as stipulated by laws, administrative regulations,
departmental rules, regulatory rules of the place where the Company’s stocks
are listed, or the Articles of Association.

The shareholders’ meeting may authorize the Board of Directors to make resolutions

on the issuance of corporate bonds.

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

CSRC, or rules of stock exchanges, the functions and powers of the aforementioned

shareholders” meeting shall not be delegated to the Board of Directors or any other

institutions or individuals.

Article 8 The following external guarantees provided by the Company shall be

subject to the approval of the Board of Directors and then the shareholders” meeting.

(1)

(2)

3)

(4)

(5)

(6)

()

(8)

9)

Any guarantees where the single guarantee amount exceeds 10% of the latest
audited net assets;

Any guarantee provided after the total amount of guarantees provided by the
Company and its holding subsidiaries exceeds 50% of the latest audited net
assets;

Any guarantees provided for entities with asset-liability ratios exceeding
70(70,'

The amount of guarantees within a consecutive twelve months exceeds 50% of
the Company’s latest audited net assets, and the absolute amount exceeds 50
million yuan;

Any guarantee provided after the total amount of guarantees provided by the
Company and its holding subsidiaries exceeds 30% of the latest audited total

assets of the Company;

Any guarantee where the amount has been exceeding 30% of the Company’s
latest audited total assets in consecutive twelve months;

Any guarantees provided for the shareholders, actual controllers, and their
affiliates;

Any guarantees provided for the affiliates of the Company;

Other guarantees stipulated by the CSRC, the stock exchange where the stocks
are listed, or the Company’s Articles of Association.
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No guarantee mentioned in item 6 of the preceding paragraph may be approved at
the shareholders’ meeting unless voted for by more than two-thirds (2/3) of the voting
rights held by the shareholders attending the meeting.

If an external guarantee constitutes a transaction required to be disclosed under
Chapter 14 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited and/or a related (connected) transaction as defined in Chapter 14A,
or if it is otherwise provided for by the stock exchange where the Company’s shares are
listed, the relevant provisions shall also be complied with. If the CSRC, the stock exchange
where the Company’s stocks are listed, or other applicable Hong Kong laws, rules, or
codes have stricter requirements for external guarantees, those stricter requirements shall
prevail.

If the Company provides a guarantee for any affiliate, it shall have reasonable
commercial logic and comply with the rules of the stock exchange where the Company’s
shares are listed. If the Company provides guarantees for its controlling shareholders,
actual controllers, and their affiliates, the controlling shareholders, actual controllers, and
their affiliates shall provide counter-guarantees.

If the shareholders” meeting deliberates on a proposal for providing guarantees to
its shareholders, actual controllers, and their affiliates, such shareholders or the
shareholders controlled by such actual controllers shall not participate in the voting. The
proposal may not be approved unless voted for by more than half of the voting rights held
by other shareholders attending the shareholders’ meeting.

If the Company provides a guarantee for a wholly-owned subsidiary, or provides a
guarantee for a controlled subsidiary where other shareholders of such controlled
subsidiary provide guarantees in equal proportion to their equity interests, and such
guarantee falls under the circumstances specified in Article 46, Paragraph 1, Items (1) to
(4) of the Articles of Association and does not harm the interests of the Company, it may be
exempted from submitting such guarantee to the shareholders” meeting for consideration,
unless otherwise provided for in the Articles of Association. The Company shall promptly
issue an announcement to disclose the guarantees that must be disclosed in accordance
with the regulations of the stock exchange where the stocks are listed, and summarize and
disclose the aforementioned guarantees in the annual report and interim report.

Chapter 3 Convening of the Shareholders” Meeting

Article 9 The shareholders” meetings are divided into annual shareholders’
meetings and extraordinary shareholders” meetings.

The annual shareholders” meeting shall be convened once a year and shall be held
within six months after the end of the previous fiscal year. Extraordinary shareholders’
meetings shall be convened from time to time. In any of the following circumstances, an
extraordinary shareholders’ meeting shall be convened within two (2) months from the
date of occurrence:

(1)  The number of directors is less than 5;

(2)  The unrecovered losses of the Company amount to one-third (1/3) of the total
share capital;
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(3) Itis requested by shareholders individually or collectively holding more than
10% of the shares in the Company;

(4) The Board of Directors deems it necessary;
(5) Itis proposed by the Audit Committee;

(6) Other circumstances stipulated by laws, administrative regulations,
departmental rules, the stock exchange where the stocks are listed, or the
Articles of Association.

If the Company cannot convene a shareholders’ meeting within two (2) months from
the date of the occurrence of the above facts, it shall promptly report to the local office of
the CSRC and the stock exchange where the stocks are listed, stating the reasons, and
make an announcement.

If the extraordinary shareholders’” meeting is convened in response to the
requirements of the securities regulatory rules of the place where the company’s stock is
listed, the actual date of the extraordinary shareholders” meeting may be adjusted based
on the approval progress of the stock exchange where the Company’s stocks are listed.

Article 10 The Board of Directors shall convene the shareholders’ meeting on time
within the period specified in Article 9 of these Rules. If the shareholders” meeting cannot
be convened within the aforementioned period, the Company shall promptly report on it
to the CSRC and the stock exchange where the stocks are listed, stating the reasons, and
make an announcement.

Article 11 With the consent of more than half of all independent directors,
independent directors have the right to propose to the Board of Directors to convene an
extraordinary shareholders” meeting. For proposals from independent directors
requesting the convening of an extraordinary shareholders’ meeting, the Board of
Directors shall provide written feedback on whether to agree or disagree to convene the
extraordinary shareholders’ meeting within ten (10) days after receiving the proposal. If
the Board of Directors agrees to convene the extraordinary shareholders’ meeting, it will
issue a notice for the convening of the shareholders’ meeting within five (5) days after the
board resolution is made. If the Board of Directors disagrees to convene the extraordinary

shareholders’ meeting, it will state the reasons and make an announcement.

Article 12 The Audit Committee has the right to propose to the Board of Directors
to convene an extraordinary shareholders’” meeting and shall submit such proposal in
writing to the Board of Directors. The Board of Directors shall provide written feedback on
whether it agrees or disagrees to convene an extraordinary shareholders” meeting within
ten (10) days after receiving the proposal.
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If the Board of Directors agrees to convene an extraordinary shareholders’ meeting,
it shall issue a notice of the meeting within five (5) days after the board resolution is made.
Any changes to the original proposal in the notice shall be subject to the consent of the
Audit Committee.

If the Board of Directors disagrees o convene an extraordinary shareholders’
meeting, or fails to provide written feedback within ten (10) days after receiving the
proposal, it shall be deemed that the Board of Directors is unable or unwilling to perform
its duty of convening the shareholders’ meeting, in which case the Audit Committee may
convene and preside over the meeting on its own.

Article 13 Shareholders individually or collectively holding more than 10% of the
shares in the Company have the right to request the Board of Directors to convene an
extraordinary shareholders’ meeting and shall submit their request in writing to the Board
of Directors. The Board of Directors shall provide written feedback on whether to agree or
disagree to convene an extraordinary shareholders’ meeting within ten (10) days after
receiving the request.

If the Board of Directors agrees to convene an extraordinary shareholders” meeting,
it shall issue a notice of the meeting within five (5) days after the board resolution is made.
Any changes to the original request in the notice shall be subject to the consent of the
relevant shareholders.

If the Board of Directors disagrees to convene an extraordinary shareholders’
meeting, or fails to provide feedback within ten (10) days after receiving the request, the
shareholders individually or collectively holding more than 10% of the Shares in the
Company have the right to propose to the Audit Committee to convene an extraordinary
shareholders’ meeting, and shall submit a written request to the Audit Committee.

If the Audit Committee agrees to convene an extraordinary shareholders’ meeting, it
shall issue a notice of the meeting within five (5) days of receiving the request. Any
changes to the original request in the notice shall be subject to the consent of the relevant
shareholders.

If the Audit Committee fails to issue a notice of the shareholders’ meeting within the
prescribed period, it shall be deemed that the Audit Committee does not convene and
preside over the shareholders’ meeting, in which case, the shareholders who individually
or jointly hold more than 10% of the shares in the Company for more than 90 consecutive
days may convene and preside over the meeting on their own.

Article 14 If the Audit Committee or shareholders decide to convene a
shareholders’ meeting on their own in accordance with the law, they shall notify the Board
of Directors in writing and file it with the Shenzhen Stock Exchange. The Audit Committee
or the convening shareholders shall submit relevant supporting materials to the Stock
Exchange when issuing the notice of the shareholders’ meeting and announcing the
resolution of the shareholders” meeting. Before the announcement of the resolution of the
shareholders’ meeting, the shareholding ratio of the convening shareholders shall not be
less than 10%.
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Article 15 For the shareholders’ meeting convened by the Audit Committee or
shareholders in accordance with the law, the Board of Directors and the secretary of the
Board of Directors shall cooperate with them and promptly fulfill their information
disclosure obligations. The Board of Directors will provide the register of shareholders as
of the record date.

Article 16 The expenses as necessary for the shareholders” meeting convened by
the Audit Committee or shareholders in accordance with the law shall be borne by the
Company.

Chapter 4 Proposals for Shareholders’ Meeting

Article 17 The content of proposals for shareholders” meetings shall fall within the
scope of functions and powers of the shareholders’ meeting, with clear subject matter and
specific matters for resolutions, and shall comply with relevant laws, administrative
regulations, and the Articles of Association.

Article 18 When the Company convenes a shareholders’ meeting, the Board of
Directors, the Audit Committee, and shareholders individually or collectively holding
more than 1% of the Shares in the Company have the right to submit proposals to the
Company.

Shareholders individually or collectively holding more than 1% of the Shares in the
Company may submit an interim proposal in writing to the convener 10 days before the
shareholders’ meeting is held. The convener shall notify other shareholders of the content
of the interim proposal within two (2) days after receiving the proposal, and submit it to
the shareholders” meeting for consideration, except where the interim proposal violates
any laws, administrative regulations, or the Articles of Association, or does not fall within
the scope of the functions and powers of the shareholders” meeting.

Except for the circumstances specified in the preceding paragraph, after issuing the
notice of the shareholders” meeting, the convener shall not modify the proposals already
listed in the notice or add new proposals. The shareholders” meeting shall not vote on or
make resolutions on proposals that are not listed in the notice or do not comply with laws,
regulations, and the Articles of Association.

Article 19 If the shareholders’ meeting intends to discuss the election of directors,
the notice shall fully disclose detailed information about the candidates for directors,

including at least the following:

(1) Personal information such as educational background, work experience, and
part-time jobs;

(2) Whether there is an affiliation with the Company or its controlling
shareholders and actual controllers;

(3) Number of shares held in listed companies;

(4) Whether they have been punished by the CSRC and other relevant
departments, or disciplined by stock exchanges.
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Except for the election of directors by a cumulative voting system, each candidate
for director shall be nominated in a single proposal.

Chapter 5 Notice of Shareholders” Meeting

Article 20 The convener shall notify each shareholder in writing or by
announcement 21 days prior to the convening of the annual shareholders” meeting, and
for extraordinary shareholders” meetings, 15 days prior to the convening of the meeting.
For the purpose of calculating the starting period of the aforementioned “21 days” and “15
days”, the very day of the meeting is excluded.

Article 21 The notice of the shareholders” meeting shall include:

(1)  The time, location, and duration of the meeting;

(2) Matters and proposals submitted for deliberation at the meeting;

(3)  The record date for shareholders entitled to attend the shareholders” meeting;

(4) A conspicuous statement that all shareholders have the right to attend the
general meeting of shareholders, and may entrust a proxy to attend the
meeting and vote in writing, who is not necessarily a shareholder of the
Company;

(5) Name and telephone number of the permanent contact person for the meeting;
(6) The time and procedures for voting online or by other means;

(7)  Other requirements stipulated by laws, administrative regulations,
departmental rules, regulatory rules of the place where the Company’s stocks
are listed, and the Articles of Association.

The start time for voting at the shareholders’ meeting online or by other means shall
not be earlier than 3:00 pm on the day before the on-site shareholders’ meeting is held, and
shall not be later than 9:30 am on the day of the on-site shareholders” meeting. Its end time
shall not be earlier than 3:00 pm on the day the on-site shareholders’ meeting ends. The
interval between the record date for equity and the meeting date shall not exceed 7 trading
days. The record date may not be changed once it is determined.

The notice of the shareholders” meeting shall fully and comprehensively disclose all
specific contents of all proposals, as well as all necessary information or explanations to
enable shareholders to make reasonable judgments on the matters to be discussed.

If the opinions of the independent directors are required on the matters to be

discussed, such opinions and justification of the independent directors shall be disclosed
upon issuance of the notice of the shareholders’ meeting.
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Chapter 6 Identification and Registration of Shareholders Attending
the Shareholders’ Meeting

Article 22 All shareholders or their proxies registered as of the record date are
entitled to attend the shareholders’ meeting and exercise their voting rights in accordance
with relevant laws, regulations, normative documents, the Articles of Association, and
these Rules. The Company and the convener shall not refuse their exercise of such rights
for any reason. Shareholders may attend and vote at the shareholders” meeting in person
or by a proxy on their behalf.

Article 23 Each shareholder shall have the right to appoint a representative, who
shall not necessarily be a shareholder of the Company; if the shareholder is a corporation,
it may appoint a representative to attend any shareholders’ meeting of the Company and
vote at the meeting. If the Company has already appointed a representative to attend any
meeting, it shall be deemed as personally attending.

If an individual shareholder attends the meeting in person, he/she shall present
his/her own identity card or other valid documents or certificates that can prove his/her
identity; if he/she attends the meeting by proxy, he/she shall present his/her own valid
identity document and the shareholder’s power of attorney.

Corporate shareholders shall be represented at the meeting by their legal
representatives or the proxies authorized by the legal representatives. If the legal
representative attends the meeting, he/she shall present his/her personal identity card
and valid proof of their status as legal representative. If a proxy is entrusted to attend the
meeting, the proxy shall present his/her personal identity card and a written power of
attorney issued by the legal representative of the corporate shareholder in accordance
with the law.

Article 24 The power of attorney issued by a shareholder to authorize another
person to attend the shareholders” meeting shall specify:

(1)  The name of the principal, as well as the type and quantity of shares held in
the Company;

(2)  The name of the proxy;

(3)  Specific instructions from the shareholder, including instructions on voting
for, against, or abstaining from voting on each matter to be considered on the
agenda of the shareholders’ meeting;

(4) Date of issuance and term of validity of the power of attorney;

(5) Signature (or seal) of the principal. If the principal is a corporate shareholder,
the corporate seal shall be affixed;

(6) Other circumstances stipulated by laws, regulations, or the Articles of
Association.
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The power of attorney shall specify whether the shareholder’s proxy can vote at his
own discretion if the shareholder does not give specific instructions.

If a shareholder legally entrusts another person to vote on their behalf, the
Company shall not refuse.

The Board of Directors, independent directors, shareholders holding more than 1%
of voting shares, or investor protection institutions established in accordance with laws,
administrative regulations, or regulations of the CSRC, may publicly request shareholders
to authorize them to attend shareholders’ meetings and exercise shareholder rights such
as right of proposal and voting rights. The listed company and the conveners of
shareholders’ meetings shall not impose any conditions on solicitors, except as otherwise
provided for by laws and regulations. When soliciting voting rights, the necessary
information for shareholders to make authorization and entrustment must be fully
disclosed to the solicitees. It is prohibited to solicit shareholders’ voting rights in a paid or
disguised paid manner. Except for statutory conditions, the Company shall not impose
minimum shareholding ratio restrictions on soliciting voting rights.

Article 25 If the power of attorney for proxy voting is signed by a person
authorized by the principal, the signed power of attorney or other authorization
documents shall be notarized. The notarized power of attorney or other authorization
documents, as well as the power of attorney for proxy voting, must be kept at the
Company’s domicile or at other locations as specified in the notice convening the meeting.

Article 26 The Company shall be responsible for preparing the register of the
attendees, which shall specify the name (or unit name) of the attendees, their ID numbers,
the number of voting shares held or represented, the name (or unit name) of the principal,
and other relevant information.

The convener and the lawyers retained by the Company shall jointly verify the
legality of the shareholders’ qualifications against the register of shareholders provided
by the securities registration and clearing institution, and register the name of the
shareholders and the number of voting shares held by them. The meeting registration
shall terminate before the meeting chairperson announces the number of shareholders and
proxies present at the meeting and the total number of voting shares they hold.

Chapter 7 Convening of the Shareholders” Meeting

Article 27 If the shareholders’ meeting requests directors and officers to attend the
meeting as non-voting delegates, they shall attend and accept inquiries from
shareholders. Subject to the securities regulatory rules of the place where the Company’s
stocks are listed, the aforementioned persons may attend or attend as non-voting
delegates the meeting through the internet, video conferencing, telephone, or other
equivalent means.

Article 28 The shareholders’ meeting shall be presided over by the chairman of the

Board. If the chairman is unable or fails to perform his duties, the meeting shall be
presided over by a director jointly recommended by a majority of the directors.
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The shareholders’ meeting convened by the Audit Committee shall be presided over
by the chairman of the Audit Committee. If the chairman of the Audit Committee is unable
or fails to perform his duties, a member jointly recommended by a majority of the Audit
Committee members shall preside over the meeting.

A shareholders” meeting convened by shareholders on their own shall be presided
over by the convener or a representative elected by the convener.

When convening a shareholders’ meeting, if the meeting chairperson violates laws,
administrative regulations, the Articles of Association, or these Rules, rendering the
meeting unable to continue, the shareholders” meeting may, with the consent of over half
of the shareholders present with voting rights, elect a new chairperson to continue the
meeting.

Article 29 When convening a shareholders’” meeting, the Company shall retain a
lawyer to provide legal opinions on the following issues and make an announcement:

(1)  Whether the procedures for convening and holding the meeting comply with
the provisions of laws, administrative regulations, these Rules, and the
Articles of Association;

(2)  Whether the qualifications of the attendees and the convener are legal and
valid;

(3)  Whether the voting procedures and results of the meeting are legal and valid;
(4) Legal opinions issued on other relevant issues at the request of the Company.

Article 30 The chairman of the meeting shall, before the voting, announce the
number of shareholders and proxies present at the meeting and the total number of voting
shares held by them, which are subject to the meeting registration.

Chapter 8 Deliberation on Meeting Topics

Article 31 The shareholders’ meeting shall, under the direction of the chairperson,
deliberate item by item in the order of the agenda and proposals. When necessary, related
items may be discussed together. For items included in the meeting agenda, the
chairperson may, based on the actual situation, adopt methods such as reporting first,
then centralized deliberation, and then centralized voting, or for more complex items,
adopt the methods of reporting, deliberating, and then voting item by item. The
shareholders’ meeting shall allocate reasonable discussion time for each item.

At the shareholders’” meeting, the Company shall not disclose or leak any
undisclosed information that may have a significant impact on the trading price of the
Company’s stock or the investment decisions of investors. After the meeting, the
Company shall promptly announce the resolutions of the shareholders” meeting and
disclose the conclusive opinions given in the Legal Opinion in the announcement of the
shareholders’ meeting resolutions.
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Article 32 At the annual shareholder’s meeting, the Board of Directors shall report
on its work over the past year to the shareholders’ meeting, and each independent director
shall also present a work report. The chairman of the Board shall attend the annual
shareholder’s meeting and invite the chairmen of the Audit Committee, Remuneration
Committee, Nomination Committee, and any other sub committees of the Board to attend
as well. If the chairman of the relevant committee fails to attend, the chairman of the Board
shall invite another committee member (or, if that member is unable to attend, his/her
duly appointed representative) to attend, and that person shall answer questions at the
annual shareholder’s meeting. The management of the issuer shall ensure that the
external auditor attends the annual shareholder’s meeting to answer questions related to
audit work, the preparation and content of the auditor’s report, accounting policies, and
the independence of the auditor.

The chairperson or his/her designee shall provide necessary explanations or
distribute necessary documents regarding each agenda item.

Article 33 When deliberating on an agenda item, shareholders or their proxies
shall articulate their viewpoints concisely and clearly. They may raise inquiries about
issues that have not been explained by the reporter and that affect their judgment and
voting, and request the reporter to provide explanations and clarifications.

Article 34 Directors and offers shall provide explanations and clarifications in

response to inquiries from shareholders.

Shareholders’ inquiries are not limited in terms of time or frequency. In any of the
following circumstances, the chairperson may refuse to answer the inquiry, provided that
he/she shall explain the reasons to the inquirer:

(1)  The inquiry is unrelated to the agenda item;

(2) Answering the inquiries would reveal the Company’s trade secrets or
significantly harm the common interests of the Company or its shareholders;

(3)  Other important reasons.

Article 35 Shareholders shall have the right to request to speak at the
shareholders” meeting. If a shareholder requests to speak, they shall first introduce their
shareholder identity, the unit they represent, the number of shares they hold, and other
relevant information, and then express their own views.

Shareholders who wish to speak at the shareholders’ meeting may register with the
meeting organizer one day before the meeting, or request to speak on the spot at the
shareholders’ meeting. The order of speaking shall be based on the order of registration,
with those who registered first speaking first, and those who request to speak on the spot
speaking after those who have registered to speak.
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When speaking, shareholders shall first raise their hands to indicate their intention,
and then proceed to the speaking seat after obtaining permission from the chairperson. If
multiple shareholders request to speak at the same time, the one who raises their hand
first will speak first. If the order cannot be determined, the chairperson will designate the
speaker.

The duration and frequency of shareholder speeches will be announced by the
chairperson before the meeting according to specific circumstances. The chairperson may
refuse or stop any shareholder who violates the provisions of the preceding paragraph.
Shareholders may not be interrupted during their designated speaking time, so as to
ensure they have sufficient speaking rights.

When deliberating on a proposal, only shareholders or their proxies have the right
to speak, and other participants are not allowed to ask questions or speak.

Directors, executives, other officers of the Company present at the meeting, as well
as those approved by the presiding officer, may speak.

Chapter 9 Voting at the Shareholders’ Meeting

Article 36 Shareholders (including their proxies) shall exercise their voting rights
based on the number of voting shares they represent, with each share carrying one vote.

The shares held by the Company in its own company do not carry voting rights, and
these shares are not included in the total number of voting shares present at the
shareholders’ meeting.

If a shareholder purchases voting shares of the Company in violation of the
provisions of Article 63, Paragraphs 1 and 2 of the Securities Law, the voting rights carried
by the shares exceeding the prescribed proportion shall not be exercised within thirty-six
months after the purchase, and shall not be included in the total number of voting shares
present at the shareholders” meeting.

If the shareholder is a clearing company (or its proxy), the clearing company shall
have the right to appoint representatives or corporate representatives to attend the
shareholders” meeting of the Company, and these representatives or corporate
representatives shall enjoy the same statutory rights as other shareholders, including the
right to speak and vote.

Subject to applicable laws and regulations, as well as the Hong Kong Listing Rules
published by The Stock Exchange of Hong Kong Limited, if any shareholder is required to
abstain from voting on a particular resolution, or if any shareholder is restricted to voting
only in favor of (or against) a particular resolution, the number of votes cast by such
shareholder or its representative in violation of the relevant provisions or restrictions
shall not be included in the total number of voting shares.
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The holding subsidiaries of the Company shall not acquire shares in the Company. If
shares are held due to special reasons, such situation shall be eliminated according to law
within one year in accordance with the law. Before the elimination of the aforementioned
situation, the relevant subsidiaries shall not exercise the voting rights corresponding to
the shares they hold, and such shares shall not be included in the total number of voting
shares present at the shareholders” meeting.

Article 37 The shareholders” meeting shall adopt an open ballot system for voting.

Article 38 If a shareholder has a relation with the matters to be considered by the
shareholders’ meeting, the related shareholder and its close associates (as defined in the
Hong Kong Listing Rules) shall not participate in the voting on the related transaction
matters and shall not exercise voting rights on behalf of other shareholders. The shares
held by them with voting rights shall not be counted towards the total number of valid
votes. The announcement of the shareholders” meeting resolution shall fully disclose the
votes of non-related shareholders, except where otherwise provided by laws, regulations,
departmental rules, and securities regulatory rules of the place where the Company’s
stocks are listed, and where all shareholders are related parties

The procedures for abstention and voting of shareholders involved in related
transactions are as follows:

(1) If the matters proposed to be submitted to the shareholders’ meeting for
review constitute related transactions, the convener shall promptly notify the
related shareholders in advance, and the related shareholders shall also
promptly notify the convener in advance;

(2)  When the shareholders” meeting is convened, the related shareholders shall
proactively request abstention, and other shareholders shall have the right to
request the convener to have the related shareholders abstain. The convener
shall review whether the shareholder is a related shareholder and whether the
shareholder shall abstain in accordance with relevant regulations;

(3) If a related shareholder has any objection to the convener’s decision, he/she
shall have the right to request the people’s court to rule on whether the
relation constitutes an related one and whether they are entitled to vote,
provided that such shareholder shall not vote before the people’s court makes
a final and effective ruling, and the number of voting shares he/she represent
shall not be counted towards the total number of valid votes;

(4) The related shareholders who shall abstain may participate in the discussion
of the related transactions involving themselves, and may explain and clarify
to the shareholders’ meeting matters such as the reasons for the related
transactions, the basic information of the transactions, and whether the
transactions are fair and legal;
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(5)

The voting on a related transaction at a shareholders” meeting shall be valid
only if a relevant ordinary resolution is passed by more than half of the voting
rights held by the non-related shareholders present at the meeting; except
that, if the related transaction involves matters that require a special
resolution as stipulated in the Articles of Association, it shall be valid only if
the special resolution is passed by more than two-thirds of the voting rights
held by the shareholders present at the meeting (excluding the related
shareholders).

The term “related shareholders” referred to in the preceding paragraph includes the

following shareholders or shareholders who fall under any of the following

circumstances:

(1) Being the counterparty;

(2) Having direct or indirect control over the counterparty;

(3) Being directly or indirectly controlled by the counterparty;

(4) Being directly or indirectly controlled by the same corporation or natural
person as the counterparty;

(5) Close family members of the counterparty or its direct or indirect controller;

(6) Holding a position in the counterparty, or holding a position in a legal entity
that can directly or indirectly control the counterparty, or in a legal entity
directly or indirectly controlled by the counterparty (applicable to situations
where the shareholder is a natural person);

(7) Shareholders whose voting rights are restricted and affected due to
unfulfilled equity transfer agreements or other agreements with the
counterparty or its affiliates;

(8)  Other shareholders identified by the CSRC or the securities regulatory rules of

the place where the Company’s stocks are listed as those who may potentially
have a conflict of interest that may favor them.

Before the shareholders’” meeting deliberates on related party transactions, the

Company shall determine the scope of related shareholders in accordance with relevant

laws, regulations, and normative documents.

When the shareholders’ meeting deliberates on matters related to related party

transactions, related shareholders and their close associates shall actively abstain from

and not participate in voting. If the related shareholders do not voluntarily abstain from

voting, other shareholders attending the meeting have the right to request them to abstain

from voting. After the abstention of related shareholders and their close associates, other

shareholders shall vote based on their voting rights and pass corresponding resolutions in
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accordance with the provisions of the Articles of Association; the chairperson of the
meeting shall announce the number of shareholders and proxies present at the meeting
(excluding related shareholders and their close associates), as well as the total number of
voting shares held.

A resolution made by the shareholders’ meeting on related transactions must be
passed by more than half of the voting rights held by non-related parties attending the
shareholders’” meeting in order to be valid; provided that, if the related transaction
involves matters that require a special resolution as stipulated in the Articles of
Association, it shall be valid only if the special resolution is passed by more than
two-thirds of the voting rights held by the non-related shareholders present at the
meeting.

If the related shareholders or their close associates participate in voting in violation
of this provision, their votes on related transaction matters shall be invalid.

When the shareholders’ meeting deliberates on major issues that affect the interests
of small and medium-sized shareholders, the votes of small and medium-sized
shareholders shall be separately counted and disclosed:

(1) Appointment and removal of directors;

(2) Formulation and amendment of profit distribution policies, or review of
equity distribution matters;

(3)  Related party transactions, providing guarantees (excluding guarantees for
subsidiaries within the scope of consolidated financial statements), providing
financial support, changing the use of raised funds, etc;

(4) Major asset restructuring, equity incentives, and employee stock ownership
plans;

(5) Public offering of stocks, applying to other domestic stock exchanges for the
transfer of listing of stocks, or applying for the trading of stocks on other
overseas securities trading venues;

(6)  Other matters stipulated by laws and regulations, business rules of the stock
exchange, and the Articles of Association.

Article 39 Except for proposals subject to cumulative voting, all proposals at the
shareholders’ meeting shall be voted on item by item. If there are different proposals for
the same matter, voting shall be conducted in the order in which the proposals were put
forward. Except where the shareholders’” meeting is suspended or cannot reach a
resolution due to special reasons such as force majeure, the shareholders’ meeting shall
not suspend or refuse to vote on any proposals.

Article 40 When the shareholders’” meeting deliberates on a proposal, no
modifications shall be made to the proposal. Otherwise, the relevant modifications shall
be deemed as a new proposal and shall not be voted on at the current shareholders’
meeting.
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Article 41 The same voting right can only be exercised through one of the
following voting methods: on-site, online, or other voting methods. If there is a duplicate
vote with the same voting right, the result of the first vote shall prevail.

Article 42 Shareholders attending the shareholders” meeting shall express one of
the following opinions on the proposal submitted for voting: agree, disagree, or abstain.
This does not apply where the securities depository and clearing institution, acting as the
nominal holder of shares under the Mainland-Hong Kong Stock Connect programs,
declares votes according to the intentions of the beneficial owners.

Incomplete, incorrectly completed, illegible ballots, or uncast ballots shall all be
deemed as the voter waiving their voting rights, and the voting result for the number of
shares they hold shall be counted as “abstain”.

Shareholders who have been ordered to withdraw from the shareholders’ meeting
due to violations of laws, regulations, normative documents, the Articles of Association,
and these Rules shall not have their shares counted towards the total number of valid
voting rights present at the shareholders” meeting.

Article 43 For persons who are not legitimately qualified to attend the current
meeting, the shareholder rights (including but not limited to the votes cast) exercised or
represented by them at the meeting shall be invalid. The number of shares they hold or
represent shall not be included in the total number of shares with valid voting rights at the
meeting.

Article 44 The end time of the on-site shareholders” meeting shall not be earlier
than the end time of voting by other methods. The chairman of the meeting shall decide
whether the resolution of the shareholders’ meeting is passed based on the voting results,
and shall announce the voting results at the on-site meeting. The voting results of the
resolution shall be recorded in the meeting minutes.

Before the official announcement of the voting results, the companies, vote
counters, vote supervisors, major shareholders, network service provider, and other
relevant parties involved in the on-site meeting and other voting methods shall all keep
the voting results confidential.

Chapter 10 Shareholders’ Meeting Resolutions

Article 45 Shareholders’ meeting resolutions are divided into ordinary resolutions
and special resolutions.

An ordinary resolutions made by the shareholders’ meeting shall be passed by a
majority of the voting rights held by the attending shareholders (including shareholder
proxies).

A special resolution made by the shareholders” meeting shall be passed by more

than two-thirds (2/3) of the voting rights held by the attending shareholders (including
shareholder proxies).
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A resolution made by the shareholders’ meeting on related transactions must be

passed by more than half of the voting rights held by non-related parties attending the

shareholders” meeting in order to be valid; provided that, if the related transaction

involves matters that require a special resolution as stipulated in the Articles of

Association, it shall be valid only if the special resolution is passed by more than

two-thirds of the voting rights held by the non-related shareholders present at the

meeting.

Article 46 The following matters shall be passed by the shareholders” meeting by

ordinary resolutions:

(D

(2)

(3)

(4)

Work report of the Board of Directors;

The profit distribution plan and loss recovery plan formulated by the Board of
Directors;

Appointment and removal of board members, as well as their remuneration

and payment methods;

Other matters except those that shall be passed by special resolution as
stipulated by laws, administrative regulations, the Hong Kong Listing Rules,
other regulations of relevant regulatory authorities in the place where the
company’s stocks are listed, or the Articles of Association.

Article 47 The following matters shall be passed by the shareholders” meeting by

special resolutions:

)

(2)

3)

(4)

)

(6)

Increase or decrease of registered capital of the Company;
Division, spin off, merger, dissolution, and liquidation of the Company;

Amendment to the Articles of Association and its appendices (including the
Rules of Procedure for Shareholders’ meeting and the Rules of Procedure for
Board of Directors);

The amount involved in the purchase or sale of significant assets or provision
of guarantees to others by the Company within one year exceeds 30% of the
latest audited total assets of the Company;

Equity incentive plans and employee stock ownership plans;
Other matters as stipulated by laws, administrative regulations, or the
Articles of Association, as well as matters identified by an ordinary resolution

of the shareholders” meeting as having a significant impact on the Company
and requiring a special resolution.
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Article 48 A proposal shall become a resolution of the shareholders” meeting after
it is passed. The content of a resolution shall comply with the provisions of laws,
regulations, and the Articles of Association of the Company. The directors attending the
meeting shall ensure that the content of the resolution is true, accurate, and complete,

without any expressions that may cause ambiguity.

If a resolution of the shareholders” meeting involves major issues stipulated by the
securities regulatory rules of the place where the Company’s stocks are listed, and the
relevant proposal is not passed at the shareholders” meeting, the Company shall disclose
in the form of an interim report the reasons for the failure to approve the proposal and the

relevant specific arrangements.

Article 49 Resolutions of the shareholders’ meeting shall be announced in a timely
manner, and the announcement shall specify the number of shareholders and proxies
present at the meeting, the total number of voting shares held, the proportion of voting
shares in the total number of voting shares of the Company, the voting method, the voting
results of each proposal, and the detailed content of each resolution passed. Statistics shall
also be provided separately for the attendance and voting of domestic shareholders and
foreign shareholders. If a proposal is not passed, or if a resolution of the previous
shareholders” meeting is changed at this shareholders’ meeting, a special notice shall be
made in the announcement of the shareholders” meeting resolution.

Chapter 11 Minutes of Shareholders’ Meeting

Article 50 The minutes of the shareholders” meeting shall be the responsibility of
the secretary of the Board of Directors.

Article 51 The minutes of the shareholders’ meeting shall record:
(1)  The time, place, agenda, and name of the convener of the meeting;

(2) The names of the meeting chairperson and the attending directors and
officers;

(3) The number of shareholders and proxies attending the meeting, the total
number of voting shares held, and their proportion to the total number of

shares in the Company;

(4) The deliberation process, key points of speech, and voting results for each
proposal;

(5) The names of the lawyer, vote counters, and vote supervisors;

(6)  Other contents that shall be included in the meeting minutes as stipulated in
the Articles of Association.
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Article 52 The directors attending the meeting as non-voting participants, the
secretary of the Board of Directors, the conveners or their representative, and the meeting
chairperson shall sign the meeting minutes. The convener shall ensure that the contents of
the meeting minutes are true, accurate, and complete. The minutes of the meeting shall be
kept together with the signature book for the attending shareholders, the power of
attorney for proxies, and materials on valid voting online and by other means.

Article 53 The retention period of meeting minutes shall not be less than 10 years.
Chapter 12 Execution of Shareholders’ Meeting Resolutions

Article 54 The Board of Directors is responsible for implementing the resolutions
passed at the shareholders’ meeting, and shall assign the specific implementation thereof
to the Manager of the Company, who shall cause relevant personnel to do so; for matters
required by the shareholders’ meeting resolution to be handled by the Audit Committee,
the Audit Committee shall directly organize the implementation.

Article 55 If the shareholders’ meeting approves a proposal for election of
directors, the new directors shall take office immediately upon the approval of the
shareholders’ meeting resolution.

Article 56 If the shareholders” meeting approves proposals for cash dividends,
stock dividends, or capital reserve conversion into share capital, the Company shall
implement specific plans within 2 months after the conclusion of the shareholders’
meeting.

Article 57 If any resolutions of a shareholders’” meeting of the Company violates
laws and administrative regulations, shareholders have the right to petition the people’s
court to declare it invalid.

If the convening procedures or voting methods of a shareholders” meeting or board
meeting violate laws, administrative regulations, or the Articles of Association, or if the
content of a resolution violates the Articles of Association, the shareholders have the right
to petition the people’s court to revoke it within sixty (60) days from the date of the
resolution. However, this does not apply if the convening procedures or voting methods
of the shareholders’” meeting or board meeting only have minor defects that do not
substantially affect the resolution.

If there is a dispute among the Board of Directors, shareholders or other relevant
parties regarding the effectiveness of the shareholder meeting resolution, a lawsuit shall
be promptly filed with the people’s court. The relevant parties shall execute the resolution
of the shareholders’” meeting before the people’s court makes a judgment or ruling to
revoke the resolution. The Company, directors, and officers shall fulfill their duties
effectively to ensure the normal operation of the Company.

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

shall fulfill its information disclosure obligations in accordance with laws, administrative
regulations, the provisions of the CSRC and the stock exchange where the Company’s
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stocks are listed, fully explain its impact, and actively cooperate with the execution
thereof after the judgment or ruling takes effect. Any corrections related to previous
matters shall be promptly handled and corresponding information disclosure obligations
shall be fulfilled.

If the convening procedures and voting methods of the shareholders’” meeting
violate laws, administrative regulations, or the Articles of Association, or if the content of
the resolution violates the Articles of Association, the shareholders may petition the
people’s court to revoke it within sixty (60) days from the date of the resolution.

Chapter 13 Supplementary Provisions

Article 58 Any matters not covered by these Rules shall be subject to relevant laws,
administrative regulations, departmental rules, normative documents, securities
regulatory rules of the place where the Company’s stocks are listed, and the relevant
provisions of the Articles of Association. In case of any inconsistency between these Rules
and relevant laws, regulations, and the Articles of Association, the relevant provisions of
laws, regulations, and the Articles of Association shall prevail.

Article 59 The terms “above” and “within” referred to in these Rules include the
base number; and the terms such as “more than”, “less than”, and “exceed” do not include
the base number.

For the purpose of these Rules, the meaning of “independent director” has the same
meaning as “independent non-executive director” in the Hong Kong Listing Rules; the
term “relation” includes the “connection” as defined in the Hong Kong Listing Rules, and
the term “related transaction” includes the “connected transaction” as defined in the
Hong Kong Listing Rules.

For the purpose of these Rules, the meaning of “Manager” is consistent with the
meaning of “General Manager” in the Hong Kong Listing Rules.

Article 60 These Rules are formulated by the Board of Directors and approved by
the shareholders’ meeting, and shall come into effect and be implemented from the date of
the Company’s initial public offering and listing of A-shares on the ChiNext board of the
Shenzhen Stock Exchange. From the effective date of these Rules of Procedure for the
shareholders’ meeting, the original rules of procedure for the shareholders’ meeting of the
Company shall automatically become invalid.

Article 61 The interpretation of these Rules shall be the responsibility of the Board
of Directors.

SHENZHEN DOBOT CORP LTD
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The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

Rules of Procedure for Board Meetings
(Draft)

March 2026
(Applicable after A-share offering and listing)
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SHENZHEN DOBOT CORP LTD

Rules of Procedure for Board Meetings (Draft)
Chapter 1 General Provisions

Article 1 In order to improve and standardize the deliberation and
decision-making procedures of the Board of Directors of SHENZHEN DOBOT CORP LTD
(the “Company”), ensure the smooth operation and management of the Company, these
Rules are formulated according to the actual situation of the Company in accordance with
relevant laws, regulations, normative documents such as the Company Law of the
People’s Republic of China, the Code of Corporate Governance for Listed Companies, the
Administrative Measures for the Independent Directors of Listed Companies, the
Shenzhen Stock Exchange ChiNext Stock Listing Rules (the “ChiNext Stock Listing
Rules”), the Shenzhen Stock Exchange Guidelines for Self-discipline and Regulation of
Listed Companies No. 2 — Standardized Operation of Companies Listed on the ChiNext),
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong), the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”), and the Articles of Association of SHENZHEN DOBOT
CORP LTD (the “Articles of Association”).

Article 2 The Board of Directors is the decision-making body for the operation and
management of the Company, safeguarding the interests of the Company and all its
shareholders, and responsible for making decisions on the Company’s development goals
and major business activities.

Major matters of the Company shall be subject to collective decision-making by the
Board of Directors, which shall not delegate its statutory functions and powers to
individual directors or other persons.

Article 3 These Rules of Procedure are intended to standardize the procedures of
the board meeting of the Company and to enhance the work efficiency and the level of
scientific decision-making of the Board.

Chapter 2 Composition and Functions and Powers of the Board of Directors

Article 4 The Company shall establish a Board of Directors, which shall serve as
the decision-making center for the business of the Company. Entrusted by the
Shareholders” Meeting, the Board is responsible for the operation and management of the
property of the Company and reports to the Shareholders’ Meeting. The Board of
Directors consists of 7 directors, including 3 independent directors and 1 employee
director. The Board of Directors shall have one chairman, who shall be elected by the
Board of Directors with a majority vote of all directors.

The Non-employee representative directors of the Board of Directors shall be

elected by the shareholders’ meeting in accordance with the law, and the employee
representative directors shall be elected through democratic processes such as the
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Workers” Congress, without consideration by the shareholders’” meeting. Directors are
divided into executive directors, non-executive directors, and independent directors. The
number of independent directors shall not be less than 3 and shall account for one-third
(1/3) or more of the total number of directors on the board. At least 1 independent director
shall possess appropriate professional qualifications or accounting or related financial
management expertise, and at least 1 independent director shall regularly reside in Hong
Kong.

The term of office of the Board of Directors is three years. Directors may be re elected
upon the expiration of their term of office, except as otherwise provided for by relevant
laws, regulations, the Articles of Association, and regulatory rules of the stock exchange
where the Company’s stocks are listed.

The Board of Directors shall possess appropriate skills, experience, and diverse
views and perspectives required for the issuer’s business, and shall ensure that each
director can devote sufficient time and make contributions to the issuer in accordance
with their roles and board responsibilities.

Article 5 According to the relevant provisions of the Articles of Association, the
Board of Directors shall mainly exercise the following functions and powers:

(1) To convene the shareholders” general meeting and report on its work to the
shareholders;

(2)  To implement the resolutions adopted by the shareholders” meeting;
(3)  To decide on the business plans and investment plans of the Company;

(4) To formulate the company’s profit distribution plan and plan for recovery of
losses;

(5) To formulate the plans for increase or decrease of registered capital, issue of
bonds or other securities and listing of the Company;

(6) To formulate plans for major acquisitions, acquisitions of the shares, or
mergers, divisions, dissolutions and changes in company forms of the
Company;

(7)  To, subject to the authority granted by the shareholders” meeting, determine
the external investment, acquisition and sale of assets, asset mortgage,
external guarantees, entrusted wealth management, related transactions, and
external donations etc. of the Company;

(8) To decide on the setup of the internal management structure the Company;
(9) To decide on the appointment or dismissal of the manager, secretary of the

Board of Directors, and other officers of the Company, and to decide on their
remuneration and reward/punishment matters; based on the manager’s
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nomination, to decide on the appointment or dismissal of the officers such as
the deputy manager and financial controller, and to decide on their
remuneration and reward/punishment matters;

(10) To formulate the basic management system of the Company;
(11) To formulate a plan for amendment to the Articles of Association;

(12) To propose to the Shareholders” Meeting the engagement or replacement of
the accounting firm for auditing the Company;

(13) To hear the work report of the manager and inspect his/her work;
(14) To manage the information disclosure matters of the Company;

(15) Other powers granted by laws, administrative regulations, departmental
rules, or the Articles of Association.

Chapter 3 Sub Committees of the Board of Directors

Article 6 The Board of Directors of the Company shall establish four sub
committees:

1. Strategic Committee;

2. Audit Committee;

3. Remuneration and Assessment Committee;
4. Nomination Committee.

Article 7 Each sub committee shall report to the Board of Directors, with all its
members being directors. The Audit Committee shall be composed of three board
members appointed by the Board of Directors, who are directors not serving as officer in
the Company. Independent directors shall constitute the majority of the members of the
Audit Committee, and the convener shall be an independent director with an accounting
professional background. At least one member shall be an independent director with
appropriate professional qualifications or expertise in accounting or related financial
management as required by the securities regulatory rules of the place where the
Company’s stocks are listed. The Remuneration and Assessment Committee and the
Nomination Committee shall have a majority of independent directors, and their
conveners (i.e., chairpersons) shall be independent directors. The Board of Directors may
also establish other committees or adjust existing committees as needed.

If an independent director resigns or is dismissed from his/her position due to the
circumstances specified in the preceding paragraph, resulting in the proportion of
independent directors in the sub committee not meeting the rules of the stock exchange
where the Company’s stocks are listed or the provisions of the Articles of Association, or if
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there are no accounting professionals among its independent directors, the Company shall
complete the by-election within sixty (60) days from the date of such occurrence.

Article 8 Each sub committee shall formulate rules for the composition of its
members, specific rules for deliberation or business, which shall be implemented after
approval by the Board of Directors.

Each sub committee may engage professional intermediaries to provide
professional advice on matters within the scope of its duties, with the relevant expenses
borne by the Company.

Article 9 Each sub committee shall report to the Board of Directors, and its
proposals shall be submitted to the Board of Directors for review and decision.

Chapter 4 Procedures for Board Meetings Convening and Notifying

Article 10 The board meeting shall be convened and chaired by the chairman of
the board. If the chairman is unable or fails to perform his/her duties, the board meeting
shall be convened and chaired by one director jointly elected by more than half of the
directors.

Article 11 The Board of Directors shall hold at least two meetings per year,
convened by the chairman. For regular meetings of the Board of Directors, all directors
shall be notified in writing fourteen (14) days before the meeting is held.

If the Board of Directors is expected to decide at a meeting to declare, propose, or
pay dividends, or to approve any announcement on annual, semi annual, or other periodic
profits or losses, the Company shall publish an announcement in accordance with Rule
2.07C of the Hong Kong Listing Rules at least seven (7) clear business days before the
meeting.

Article 12 Shareholders representing more than 1/10 of the voting rights, more
than 1/3 of the directors, the Audit Committee, or more than 1/2 of the independent

directors may propose to convene an extraordinary meeting of the Board of Directors.

The proposer of an extraordinary meeting of the Board of Directors shall submit a
written proposal to the chairman, which shall specify the following:

(1)  The reason for the proposal;
(2) Meeting agenda;

(3) Proposed meeting time;

(4) Proposer and proposal date;

(5) Contact information.
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The chairman shall convene and preside over the board meeting within ten (10) days
after receiving the proposal. The chairman may also convene an extraordinary meeting of
the Board of Directors as needed.

A written notice on the extraordinary meeting of the Board of Directors shall be
given to all directors three (3) days before the meeting is held; provided that, in the event
that the attending directors have no objections or the matter is urgent, such notice period
may be waived by the Board of Directors as appropriate. Any director present at a meeting
who does not object to the lack of notice before or at the beginning of the meeting shall be
deemed to have received notice of the meeting.

Article 13 The extraordinary meeting of the Board of Directors may be conducted
via personal delivery, courier, or fax, and resolutions shall be made, and signed by the
attending directors, provided that the opinions of the directors are fully expressed.

If resolutions are made in the manner described above, the time limit for prior notice
stipulated in Article 14 of these Rules may be waived, provided that it shall be ensured
that the written proposal for the resolution is delivered to each director by personal
delivery, mail or fax. The delivery notice shall specify the method and deadline for
directors to express their opinions. Directors who fail to express their opinions in the
prescribed manner within the time limit shall be deemed not to have attended the
meeting. If the number of directors expressing their opinions in the prescribed manner has
reached the statutory number for making resolutions and the proposal has been delivered
to the Company in the manner specified in the preceding paragraph, the proposal shall
become a valid board resolution of the Company.

Article 14 The agenda of the board meeting shall be decided by the chairman of the
Company in accordance with laws, regulations, and the Articles of Association. The
agenda for the extraordinary meeting of the Board of Directors shall be proposed in
writing by the proposer in accordance with laws, regulations, and the Articles of
Association. If the agenda proposed by the proposer falls within the scope of functions
and powers of the Board of Directors as stipulated by laws, regulations, and the Articles of
Association, the chairman shall include it in the agenda for consideration by the
extraordinary board meeting and shall not refuse it.

Article 15 Notice of the board meeting (including regular and extraordinary
meetings, the same below) to all directors shall be the responsibility of the secretary of the
Board of Directors, and the notification shall be made in writing by personal delivery, fax,
prepaid EMS or registered mail.

Article 16 The notice of the board meeting shall contain:

(1) Date and location of the meeting;

(2) Meeting duration;

(3) Reasons and agenda;

(4) Date of notice issuance.
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Article 17 Directors shall attend board meetings in person. If a director cannot
attend for any reason, he/she shall prudently select and authorize another director in
writing to attend on his/her behalf.

The power of attorney shall specify the name of the principal, name of the proxy, the
matters authorized, the instructions on voting intentions for the proposals, the scope of
authorization, and the validity period, and shall only be valid if signed or stamped by the
principal.

Alternate directors shall submit a written power of attorney to the meeting presider
and indicate his status of proxy in the meeting attendance register. Directors who attend
meetings on behalf of others shall exercise their rights within the scope of authorization. If
a director neither attends the board meeting nor authorizes another director to attend on
his behalf, he shall be deemed to have waived his voting rights at the meeting.

Article 18 The following principles shall be followed when authorizing and
accepting attendance at board meetings:

(1) In case of deliberation on related transactions, non-related directors shall not
authorize related directors to attend on their behalf; and related directors
shall not accept such authorization from non-related directors;

(2) Independent directors shall not authorize non-independent directors to
attend on their behalf, and non-independent directors shall not accept such
authorization from independent directors;

(3) Directors shall not grant blanket authorization to other directors to attend on
their behalf without specifying their personal opinions and voting intentions
on proposals, and such blanket or unclear authorization shall not be accepted;

(4) A director shall not accept the authorization from more than two directors to
attend a single board meeting on their behalf.

Article 19 The documents of the Board of Directors shall be prepared by the
secretary of the Board of Directors of the Company. The board documents shall be
delivered to all directors before the meeting. Directors shall carefully read the meeting
documents delivered by the board, fully consider and prepare opinions on various
proposals.

Chapter 5 Procedures for Deliberation and Voting at Board Meetings
Article 20 The board meeting shall be held only when more than half of all
directors are present. The voting on board resolutions shall be conducted on a one-

person-one-vote basis.

Article 21 The Manager shall attend board meetings as a non voting delegate, and
other officers may also attend board meetings a non voting delegate as needed.

- VIII-7 -



APPENDIX VIII REVISED RULES OF PROCEDURES FOR BOARD MEETINGS

Article 22 The Board of Directors may, based on the meeting agenda, invite other
persons related to the agenda of the meeting to introduce relevant information or hear
relevant opinions. Non-board members attending the meeting as non-voting participants
shall not interfere with the board’s proceedings, nor shall they affect the meeting process,
voting, or resolutions.

Article 23 In principle, the Board of Directors shall not deliberate on any topics or
matters that are not specified in the meeting notice. In special circumstances where new
agenda items or matters need to be added, the approval of more than half of all directors
shall be obtained before considering and making resolutions on such agenda items or
matters. If necessary, the chairman or meeting presider may use the voting procedure to
vote on whether to add new agenda items or matters.

The agenda of the board meeting shall be prepared in advance and provided with
sufficient decision-making materials. If two or more independent directors believe that
the materials are incomplete or the demonstration thereof is insufficient, they may jointly
submit a written request to the Board of Directors to postpone the meeting or postpone the
deliberation on the matter, which shall be accepted by the Board of Directors and
disclosed by the Company in a timely manner.

Prior to the board meeting, independent directors may communicate with the board
secretary to inquire about the matters to be deliberated, request supplementary materials,
and provide opinions and suggestions. The Board of Directors and relevant personnel
shall carefully study the questions, requirements, and opinions raised by independent
directors, and promptly provide feedback to them on the implementation of revisions to
proposals.

Article 24 If a director is related with an enterprise involved in a matter to be
resolved at a board meeting, he/she shall not exercise his/her voting rights on the
resolution, nor shall he/she exercise voting rights on behalf of other directors as a proxy.
The board meeting may be held with the attendance of more than half of the unrelated
directors. If the number of unrelated directors attending the board meeting is less than 3,
the matter shall be submitted to the shareholders” meeting for consideration.

Article 25 The voting methods at board meetings shall be conducted by a show of
hands or by registered ballot. Where meetings are conducted by means of communication,
voting shall be conducted in accordance with the procedures for communication voting as
stipulated in the Articles of Association and these Rules.

Chapter 6 Board Resolutions and Meeting Minutes

Article 26 Resolutions made by the Board of Directors shall be passed by a
majority vote of all directors in order to be valid.

The resolution of the Board of Directors on the provision of guarantees by the

Company to external parties shall be approved by more than two-thirds (2/3) of all
directors.
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In case of provision of financial support, the Company shall do so with the consent
and resolution of more than two-thirds (2/3) of the directors present at the board meeting,
and fulfill its information disclosure obligations in a timely manner. Resolutions of the
Board of Directors regarding related transactions shall be valid only if approved by more
than half of all unrelated directors.

Article 27 The resolutions formed at the board meeting shall be recorded in
writing, and the attending directors shall sign the written documents of the resolutions.
The written documents of the resolution shall be kept as company archives by the
secretary of the Board of Directors, with a retention period of no less than 10 years.

Article 28 If the board resolution involves matters that require voting at the
shareholders” meeting, the Company shall promptly disclose the announcement on the
board resolution and briefly explain the content of the proposal in the announcement. If
the board resolution involves material information required to be disclosed under the
business rules of the stock exchange where the Company’s stocks are listed, the Company
shall promptly disclose the announcement on the board resolution and related
announcements after the meeting concludes. Board resolutions shall include the

following:
(1)  The time and method of issuing the meeting notice;
(2)  The date, location, method, and name of the convener of the meeting;

(3)  The number of directors expected to attend the meeting, the actual number of
attendees, and the number of proxies;

(4)  An explanation of the meeting’s procedures and the legality and validity of
the meeting’s resolutions;

(5)  An explanation of the content (or title) of the proposals deliberated and voted
on at the meeting;

(6) A separate explanation of any proposals required to be deliberated by the
shareholders” meeting (if any);

(7)  Other matters that shall be explained and recorded in the resolution.

Article 29 Board meetings shall have written minutes, which shall be true,
accurate, and complete, and shall be signed by the directors attending the meeting, the
board secretary and the recorder. Directors attending the meeting shall have the right to
request explanatory records of their speeches in the minutes. The minutes of the board
meeting shall be kept, as a company file, by the secretary of the Board of Directors. The

retention period for the minutes of the board meetings shall not be less than 10 years.
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Article 30 The minutes of the board meeting shall include the following:
(1)  The date, place, and name of the convener of the meeting;

(2) The names of the attending directors and the names of the directors (or
proxies) authorized by others to attend the board meeting;

(3) Meeting agenda;
(4)  Key points of directors’ speeches;

(5) The voting method and result for each resolution (the voting result shall
indicate the number of votes in favor, against, or abstentions).

Article 31 Implementation of the resolutions made by the Board of Directors shall
be organized by the Manager, and shall be supervised and inspected by the board
chairman. The Manager shall report to the Board of Directors on the implementation of
board resolutions.

Article 32 The Manager or other officers, who are appointed by the resolutions of
the Board of Directors, shall take office immediately after the board resolution is passed or
at any time otherwise determined by the board resolution.

Article 33 The attending directors shall sign for the meeting minutes and
resolutions on behalf of themselves and the directors they represent. If a director has
different opinions on the meeting minutes or resolutions, he/she may provide a written
explanation when signing. If a director neither signs for the meeting minutes or
resolutions in accordance with these Rules nor provides a written explanation on his/her
differing opinions, he/she shall be deemed to fully agree with the content of the meeting
minutes and resolutions.

Chapter 7 Decision making Procedure for Major Matters

Article 34 The Manager and secretary of the board shall be nominated by the
board chairman and appointed or dismissed by the Board of Directors. The deputy
manager, Chief Financial Officer and other officers of the Company shall be nominated by
the Manager and appointed or dismissed by the Board of Directors.

When nominates the Manager and the secretary of the Board of Directors, as well as
when the Manager nominates officers such as deputy manager, Chief Financial Officer,
and the secretary of the Board of Directors, detailed information about the candidates
shall be submitted to the Board of Directors, including their educational background,
work experience, and whether they have been subject to penalties by the securities
regulatory commission and other relevant authorities where the Company’s stocks are
listed, or disciplinary actions by the stock exchange.

If the chairman proposes the removal of the Manager or secretary of the Board of

Directors, or if the Manager proposes the removal of the deputy manager, the CFO or
other officers, the reasons for such removal shall be submitted to the Board of Directors.
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Article 35 The Board of Directors shall consider related transactions in accordance
with the Articles of Association.

Article 36 The following matters shall be submitted to the Board of Directors for
consideration after obtaining the consent of more than half of all independent directors of
the Company:

)

(2)

3)

(4)

Related transactions required to be disclosed;

Proposals by the Company or related parties to change or waive
commitments;

The decisions and measures taken by the Board of Directors of the acquired
company in response to the acquisition;

Other matters stipulated by laws, administrative regulations, the relevant
provisions of the securities regulatory commission in the place where the
Company’s stocks are listed, and the Articles of Association.

Article 37 The following matters shall be submitted to the Board of Directors for

deliberation upon consent of more than half of all members of the Audit Committee:

(1

(2)

3)

(4)

(5)

Disclosure of financial reports and financial information in periodic reports,
as well as internal control evaluation reports;

Engagement or dismissal of the accounting firm conducting audit services for
the Company;

Appointment or dismissal of the chief financial officer of the Company;

Changes in accounting policies, estimates, or correction of significant
accounting errors due to reasons other than changes in accounting standards;

Other matters stipulated by laws, administrative regulations, the relevant
provisions of the securities regulatory commission in the place where the

Company’s stocks are listed, and the Articles of Association.

Chapter 8 Supplementary Provisions

Article 38 For the purpose of these Rules, the term “related transaction” includes

the “connected transaction” as defined in the Hong Kong Listing Rules, the term “related

party” includes the “connected person” as defined in the Hong Kong Listing Rules, the
term “relation” includes the “connection” as defined in the Hong Kong Listing Rules; the
term “independent Director” has the same meaning as the “independent non-executive
director” as defined in the Hong Kong Listing Rules. The meaning of “manager” herein
has the same meaning as “general manager” in the Hong Kong Listing Rules, and the
meaning of “Manager” is consistent with the meaning of “General Manager” in the Hong
Kong Listing Rules.
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Article 39 For the purpose of these Rules, “above” includes the base number, while

voou

“over”, “exceeding” does not.

Article 40 Any matters not covered herein shall be subject to relevant national
laws and regulations and the relevant provisions of the Articles of Association. In case of
any inconsistency between these Rules and relevant laws and regulations, the relevant
provisions of the securities regulatory commission in the place where the Company’s
stocks are listed, the business rules of the securities exchange, and the provisions of the
Articles of Association, the relevant provisions of the securities regulatory commission in
the place where the Company’s stocks are listed, the business rules of the securities
exchange, and the Articles of Association shall prevail.

Article 41 These Rules are formulated by the Board of Directors and approved by
the shareholders’ meeting, and shall come into effect and be implemented from the date of
the Company’s initial public offering and listing of A-shares on the ChiNext board of the
Shenzhen Stock Exchange. From the effective date of these Rules of Procedure for the
Board of Directors’” meeting, the original rules of procedure for the Board of Directors’
meeting of the Company shall automatically become invalid.

Article 42 The interpretation of these Rules shall be the responsibility of the Board
of Directors.

SHENZHEN DOBOT CORP LTD
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The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

Policy for Independent Directors
(Draft)

March 2026
(Applicable after A-share offering and listing)

- IX-1-



APPENDIX IX REVISED POLICY FOR INDEPENDENT DIRECTORS

SHENZHEN DOBOT CORP LTD

Policy for Independent Directors (Draft)
Chapter 1 General Provisions

Article 1 In order to further improve the corporate governance structure of
SHENZHEN DOBOT CORP LTD (“the Company”), promote the regular operation of the
Company, and better safeguard the interests of the Company and its shareholders, the
Policy for Independent Directors are hereby formulated according to the actual situation
of the Company in accordance with the Company Law of the People’s Republic of China
(“Company Law”), the Administrative Measures for the Independent Directors of Listed
Companies (“Administrative Measures”), the Code of Corporate Governance for Listed
Companies, the Shenzhen Stock Exchange ChiNext Stock Listing Rules, the Shenzhen
Stock Exchange Guidelines for Self-discipline and Regulation of Listed Companies No. 2 -
Standardized Operation of Companies Listed on the ChiNext, the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (“HKEX Listing
Rules”), as well as the Articles of Association of SHENZHEN DOBOT CORP LTD
(“Articles of Association”).

Article 2 Independent directors refer to directors who do not hold any other
positions in the Company besides that of director, and have no direct or indirect interests
in the Company, its major shareholders, or its actual controller, nor any other relationships
that might affect their ability to make independent and objective judgments. The
qualifications for independent directors shall be subject to the requirements of the HKEX
Listing Rules and the Administrative Measures, as well as the approval of relevant
regulatory authorities (if necessary).

Independent directors shall perform their duties independently and shall not be
influenced by the Company, its major shareholders, actual controllers, or other entities or
individuals.

Article 3 There shall be at least three independent directors among the members of
the board of directors of the Company, including at least one accounting professional. The
proportion of Independent directors on the board shall not be less than one-third. At least

one Independent directors shall be ordinarily resident in Hong Kong.

The members of the Audit Committee of the Company shall be directors who do not
serve as officers in the Company, with more than half thereof being Independent directors,
and the accounting professionals among the independent directors serving as the
convener (chairperson). The independent directors shall constitute the majority of the
Nomination Committee and the Remuneration and Assessment Committee and shall

serve as their conveners (chairpersons).
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Those who are nominated as candidates for independent directors in their capacity
as accounting professionals shall possess considerable professional accounting
knowledge and experience, meet the requirements of the HKEX Listing Rules regarding
appropriate professional qualifications or appropriate accounting or related financial
management expertise, and satisfy at least one of the following conditions:

(1) Having the qualification to practice as a certified public accountant;

(2) Having a senior professional title, associate professor or above, or doctoral
degree in accounting, auditing or financial management;

(3) Having a senior professional title in economic management and more than 5
years of full-time work experience in professional positions such as
accounting, auditing, or financial management.

Article 4 An independent director shall, in principle, serve as independent
director in no more than three domestic listed companies (including the Company), and
shall ensure sufficient time and energy to effectively perform the duties of independent
directors.

Article 5 If at any time the number and proportion of independent directors on the
Board of Directors of the Company or any sub committee thereunder fails to meet the
requirements of the Administrative Measures and the HKEX Listing Rules, the Company
shall, as soon as possible but within no more than sixty days from the date of occurrence of
the aforementioned circumstances, fill the vacancies for independent directors to restore
compliance with the relevant requirements.

Chapter 2 Qualifications for Independent Directors

Article 6 To serve as an independent director, the following basic conditions shall
be met:

(1) Possessing the qualifications to serve as a director of a listed company in
accordance with laws, administrative regulations, securities regulatory rules
of the place where the Company’s stocks are listed, and other relevant
provisions;

(2)  Meeting the independence requirements as set forth in Article 7 and the HKEX
Listing Rules;

(3) Possessing basic knowledge of the operation of listed companies and being
familiar with relevant laws, administrative regulations, rules, and
regulations;

(4) Having at least five years of work experience as necessary for performing the

duties of an independent director in fields such as law, accounting, economics,
or others;
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(5)

(6)

Possessing good personal character and no adverse records such as significant
dishonesty, including:

1. Having received administrative penalties from the China Securities
Regulatory Commission (“CSRC”) or criminal penalties from judicial
authorities for securities or futures violations in the last 36 months;

2. Being under investigation by the CSRC or judicial authorities for
suspected securities or futures violations without a definitive
conclusion;

3. Having received public criticism from a stock exchange or more than
three notices of criticism in the last 36 months;

4. Adverse records such as significant dishonesty;

5. Having been removed from the position of independent director in a
previous role at the request of the board of directors by the
shareholders’ meeting due to failing to attend board meetings in person
twice consecutively without delegating another independent director,
within less than twelve months;

6. Other circumstances identified by the stock exchange where the
Company’s stocks are listed;

Other conditions required by laws, administrative regulations, regulations of
the China Securities Regulatory Commission (“CSRC”), business rules of
stock exchanges, listing rules and relevant regulations of the stock exchange
where the Company’s stocks are listed, and the Articles of Association.

Article 7 Independent directors shall maintain independence, and shall not be any

of the following persons:

)

(2)

(3)

Personnel working in the Company or its subsidiaries, and their immediate
family members or major social relationships (immediate family members
refer to spouses, parents, children, etc.; major social relationships refer to
siblings, spouses of siblings, parents of spouses, siblings of spouses, spouses
of children, parents of children’s spouses, etc., the same below);

Individual shareholders who directly or indirectly hold 1% or more of the
Company’s issued shares or are among the top ten shareholders of the
Company, and their immediate family members;

Persons holding positions in corporate shareholder that directly or indirectly

hold 5% or more of the Company’s issued shares or among the Company’s top
five corporate shareholder, and their immediate family members;
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(4) Persons holding positions in subsidiaries of the Company’s controlling
shareholder or actual controller, and their immediate family members;

(5)  Persons with material business dealings with the Company, its controlling
shareholder, actual controller, or their respective subsidiaries, or persons
holding positions in units with material business dealings with the Company
or their controlling shareholders or actual controllers;

(6) Persons providing financial, legal, consulting, sponsorship, or other services
to the Company, its controlling shareholder, actual controller, or their
respective subsidiaries, including but not limited to all project team members,
review personnel at various levels, signatories to reports, partners, directors,
officers, and key personnel of the intermediary institutions providing such
services;

(7)  Persons who have fallen under any of the circumstances described in the
preceding six items within the last twelve months;

(8)  Other conditions specified by laws, administrative regulations, regulations of
the China Securities Regulatory Commission, business rules of securities
exchanges, securities regulatory rules of the place where the Company’s
stocks are listed, and the Articles of Association that indicate a lack of
independence.

Independent directors shall conduct an annual self-assessment of their
independence status and submit the findings to the board of directors. The board of
directors shall evaluate the independence of the incumbent independent directors
annually and issue special opinions, which shall be disclosed together with the annual
report.

Article 8 Upon appointment, an independent director shall submit a confirmation
of independence to the Company.

If, after appointment, any new circumstances or changes occur that might affect the
independence of an independent director, the independent director shall notify the
Company and HKEX as soon as practicable. All independent directors shall annually
confirm their independence in writing to the Company. The company shall annually
confirm in its annual report whether it has received such confirmations and whether it
still considers the relevant independent directors to be independent.

Chapter3 Nomination, Election and Appointment/Removal of Independent Directors
Article 9 Candidates for independent director may be nominated by the board of
directors, or by the shareholders individually or jointly holding 1% or more of the

Company’s issued shares (“nominator”), and shall be elected by resolution of the
shareholders” meeting.
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Investor protection agencies established in accordance with the law may publicly
request shareholders to entrust them with the right to nominate independent directors on
their behalf.

Nominators specified in the first paragraph shall not nominate any persons who
have an interest relationship with them or other close associates who may potentially
affect their ability to perform duties independently as candidates for Independent
directors.

The Nomination Committee under the board of directors shall review the
qualifications of the nominated persons and give a clear review opinion.

Article 10 The nominator of Independent directors shall obtain the consent of the
nominee before nomination. The nominator shall fully understand the basic information
of the nominee’s occupation, education, professional title, detailed work experience, all
part-time jobs, and whether there are any adverse records such as significant dishonesty,
and express opinions on whether they meet the requirements of independence and other
conditions for serving as an independent director. The nominee shall make a public
statement regarding their eligibility for independence and other conditions for serving as
an independent director.

The Company shall disclose relevant information in accordance with the provisions
of these Rules before the shareholders’ meeting for electing independent directors, and
submit all relevant materials of the candidates for independent director to the Shenzhen
Stock Exchange. The submitted materials shall be true, accurate, and complete. If the
Stock Exchange raises any objections, the Company shall not submit them to the
shareholders’ meeting for election.

When issuing a notice to convene a shareholders’ meeting for election of
independent directors, relevant materials of the candidates for independent directors
shall be disclosed in an appropriate form in accordance with the law and other rules
applicable to the Company (including but not limited to nominator’s statements,
candidate’s statements, resumes of independent directors).

Before the shareholders’” meeting for electing independent directors is held, the
convener of the meeting shall notify all shareholders of the above information, as well as
the information required to be disclosed under the securities regulatory rules of the place
where the Company’s stocks are listed.

Article 11 Where two or more independent directors are to be elected at the
shareholders’ meeting, a cumulative voting system shall be implemented. When electing
directors at the shareholders’ meeting, the voting for independent directors and
non-independent directors shall be conducted separately. The voting results of medium
and small shareholders shall be counted separately and disclosed.

Article 12 The term of office for independent directors shall be the same as that for

other directors of the Company. Upon expiration of their term, they may stand for
re-election if eligible, provided that their consecutive service as an independent director
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shall not exceed six years. If an individual has served as an independent director of the
Company for six consecutive years, he/she shall not be nominated as a candidate for
independent director of the Company within thirty-six months from the date such fact
occurs.

Article 13 The Company may remove an independent directors from his/her
position in accordance with legal procedures prior to the expiration of his/her term of
office. If an independent director is removed before the expiration of his/her term of
office, the Company shall promptly disclose the specific reasons and basis for the removal.
If the independent director has any objection, the listed company shall promptly disclose
such objection.

If an independent director no longer meets the qualifications stipulated in Item 1 or
Item 2 of Article 6 of these Rules, he/she shall immediately cease performing his/her
duties and resign from his/her position. If he/she fails to resign, the Board of Directors
shall, upon becoming aware or being deemed to be aware of such fact, immediately
remove him/her from their position in accordance with the regulations.

If an independent director resigns or is dismissed from his/her position due to the
circumstances specified in the preceding paragraph, resulting in the proportion of
independent directors on the board of directors or any of its sub committee not meeting
the provisions of these Rules or the Articles of Association, or if there is a lack of
accounting professionals among the independent directors, the Company shall complete
the by-election within sixty days from the date of such occurrence.

Article 14 Independent directors may resign before the expiration of their term of
office. Resigning independent directors shall submit a written resignation report to the
board of directors, explaining any circumstances related to their resignation or deemed
necessary to draw the attention of the shareholders and creditors of the Company. The
Company shall disclose the reasons for the resignation of independent directors and the
matters of concern.

If the resignation of an independent director would cause the proportion of
independent directors on the Board of Directors or its sub committees to fall below that
required in these Rules or the Articles of Association, or result in a lack of an accounting
professional among the independent directors, the independent director intending to
resign shall continue to perform his/her duties until the date a new independent director
is appointed. The Company shall complete a by-election within sixty days from the date
the independent director tenders their resignation.

Chapter 4 Duties and Responsibilities of Independent Directors

Article 15 Independent directors have a duty of good faith and diligence towards
the Company and all shareholders.

Independent directors shall conscientiously fulfill their duties, play a role in

decision-making, supervising and balancing, and offering professional advice in the
board of directors, safeguard the overall interests of the Company, and protect the
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legitimate rights and interests of small and medium-sized shareholders in accordance

with relevant laws, regulations, listing rules and regulations of the stock exchange where

the Company’s stocks are listed, and the requirements of the Articles of Association.

If independent directors discover that any matter under consideration affects their

independence, they shall declare it to the Company and abstain from voting. If, during

their term of office, a situation arises that significantly affects their independence, they

shall promptly notify the company, propose remedial measures, and resign if necessary.

Article 16 Independent directors shall perform the following duties:

(M

(2)

(3)

(4)

To participate in board decision-making and express clear opinions on the
matters discussed;

To supervise matters involving potential significant conflicts of interest
between the Company and its controlling shareholders, actual controllers,
directors, or officers as listed in Article 23, 26, 27, and 28 of these Rules,
ensuring that the Board’s decisions align with the overall interests of the
Company and protecting the legitimate rights and interests of medium and
small shareholders;

To provide professional and objective advice on the Company’s business
development, contributing to enhancing the Board’s decision-making quality;

Other duties and responsibilities stipulated by laws, administrative
regulations, regulations of the China Securities Regulatory Commission,
securities regulatory rules of the place where the Company’s stocks are listed,
and the Articles of Association.

Article 17 In addition to the powers granted to directors by laws, administrative

regulations, securities regulatory rules of the stock exchange where the Company’s stocks

are listed, and the Articles of Association, independent directors shall exercise the

following special powers:

(1)

(2)

(3)

(4)

(5)

To independently engage intermediary institutions to audit, advise on, or
verify specific matters of the Company;

To propose to convene an extraordinary shareholders’ meeting to the board of
directors;

To propose to convene a board meeting;

To publicly solicit shareholder rights from shareholders in accordance with
the law;

To express independent opinions on matters that may harm the rights and
interests of the Company or small and medium-sized shareholders;
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(6) Other powers stipulated by laws, administrative regulations, regulations of
the China Securities Regulatory Commission, securities regulatory rules of
the place where the Company’s stocks are listed, and the Articles of
Association.

The exercise of the powers listed in items (a) through (c) of the preceding paragraph
by an independent director shall be subject to the consent of a majority of all independent
directors.

If independent directors exercise the powers listed in the first paragraph, the
Company shall disclose it in a timely manner. If the above-mentioned powers cannot be
exercised normally, the Company shall disclose specific circumstances and reasons.

Article 18 If an independent director expresses independent opinions, the
opinions expressed shall be clear and concise, and shall at least include the following:

(1) Basic information about the material matter;

(2) The basis for the opinion, including the procedures followed, documents
reviewed, content of on-site inspections, etc.;

(3)  The legality and compliance of major matters;

(4) The impact on the rights and interests of the Company and small and
medium-sized shareholders, potential risks, and whether the measures taken
by the Company are effective;

(5)  The conclusive opinion, including affirmative opinion, qualified opinion with
reasons, an adverse opinion with reasons, or disclaimer of opinion with
obstacles.

Independent directors shall sign for the independent opinions issued, and promptly
report on the opinions to the board of directors, and disclose them together with relevant
company announcements.

Article 19 Independent directors shall attend Board meetings in person. If unable
to attend a meeting in person for any reason, the independent director shall review the
meeting materials in advance to form a clear opinion, and appoint another independent
director in writing as a proxy to attend on his/her behalf. If an independent director fails
to attend Board meetings in person twice consecutively without appointing another
independent director as a proxy to attend, the Board of Directors shall, within thirty days
of such fact occurring, propose convening a shareholders’ meeting to remove that
independent director.

Article 20 Prior to the board meeting, independent directors may communicate

with the board secretary to inquire about the matters to be deliberated, request
supplementary materials, and provide opinions and suggestions. The board of directors
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and relevant personnel shall carefully study the questions, requirements, and opinions
raised by independent directors, and promptly provide feedback to them on the
implementation of revisions to proposals.

Article 21 If independent directors vote against or abstain from voting on a board
meeting proposal, they shall explain the specific reasons and basis, the legality and
compliance of the matters involved in the proposal, potential risks, and the impact on the
rights and interests of the Company and small and medium-sized shareholders. Upon
disclosure of board resolutions, the Company shall also disclose the adverse opinions of
independent directors and record them in the board resolutions and meeting minutes.

Article 22 Independent directors shall continuously monitor the implementation
of board resolutions related to the matters listed in Articles 23, 26, 27, and 28 of these
Rules. If they discover any violations of laws, administrative regulations, regulations of
the CSRC, business rules of securities exchanges, and the Articles of Association, or
violations of shareholders” meeting and board resolutions, they shall promptly report on
them to the board of directors and may request the Company to provide a written
explanation. If it involves disclosure matters, the Company shall disclose them in a timely
manner.

If the Company fails to make explanations or timely disclosures pursuant to the
provisions of the preceding paragraph, independent directors may report on it to the
CSRC and the stock exchange.

Article 23 The following matters shall be submitted to the board of directors for
consideration after obtaining the consent of more than half of all independent directors of
the Company:

(1) Related transactions required to be disclosed;

(2) Proposals by the Company or related parties to change or waive
commitments;

(3)  The decisions and measures taken by the board of directors of the Company in
response to the acquisition;

(4) Other matters stipulated by laws, administrative regulations, regulations of
the CSRC, securities regulatory rules of the place where the Company’s stocks
are listed, and the Articles of Association.

Article 24 The Company shall hold regular or ad hoc meetings composed entirely
of independent directors (“special meetings of independent directors”). The matters
listed in Article 17, Paragraph 1, Items 1 to 3, and Article 23 of these Rules shall be
reviewed by a special meeting of Independent directors.

Special meetings of independent directors may, as needed, study and discuss other
matters of the Company.
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A special meeting of independent directors shall be convened and presided over by
an independent director jointly elected by more than half of the independent directors; if
the convener fails or is unable to perform their duties, two or more independent directors
may convene the meeting on their own and elect a representative to preside.

The Company shall provide facilitation and support for the convening of special
meetings of independent directors.

Article 25 Independent directors shall perform their duties on the sub committees
under the Board of Directors of the listed company in accordance with laws,
administrative regulations, CSRC regulations, business rules of stock exchange, and the
Articles of Association. Independent directors shall attend the meetings of sub committees
in person. If unable to attend a meeting in person for any reason, the independent director
shall review the meeting materials in advance to form a clear opinion, and appoint
another independent director in writing as a proxy to attend on his/her behalf. If, during
the performance of his/her duties, an independent director becomes aware of a material
matter of the listed company falling within the duties and responsibilities of a sub
committee, he/she may, in accordance with the procedures, promptly request that the sub
committee discuss and deliberate on such matter.

Article 26 The Audit Committee under the Board of Directors of the Company is
responsible for reviewing the Company’s financial information and its disclosure,
supervising and evaluating internal and external audit work and internal controls. The
following matters shall be submitted to the Board of Directors for deliberation upon
consent of more than half of all members of the Audit Committee:

(1) Disclosure of financial reports and financial information in periodic reports,
as well as internal control evaluation reports;

(2) Engagement or dismissal of the accounting firm conducting audit services for
the Company;

(3) Appointment or dismissal of the chief financial officer of the Company;

(4) Changes in accounting policies, estimates, or correction of major accounting
errors due to reasons other than changes in accounting standards;

(5)  Other matters stipulated by laws, administrative regulations, regulations of
the CSRC, business rules of securities exchanges, securities regulatory rules of
the place where the Company’s stocks are listed, and the Articles of
Association.

The audit committee shall hold at least one meeting every quarter. If two or more
members propose or the convener deems it necessary, an extraordinary meeting may be
convened. A meeting of the Audit Committee requires the attendance of at least two-thirds
of its members to be held.
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Article 27 The Nomination Committee of the Board of Directors of the Company is
responsible for formulating the selection criteria and procedures for directors and officers,
selecting and reviewing candidates for directors and officers and their qualifications, and
making suggestions to the Board of Directors on the following matters:

(1) Nomination or appointment of directors;
(2) Appointment or dismissal of officers;

(3)  Other matters stipulated by laws, administrative regulations, regulations of
the CSRC, business rules of securities exchanges, securities regulatory rules of
the place where the Company’s stocks are listed, and the Articles of
Association.

If the Board of Directors does not adopt or does not fully adopt the suggestions of
the Nomination Committee, it shall record the Nomination Committee’s opinions and the
specific reasons for not adopting them in the Board resolution and disclose such
information.

Article 28 The Remuneration and Assessment Committee of the Board of Directors
of the Company is responsible for formulating assessment standards for directors and
officers and conducting assessments, formulating and reviewing remuneration policies
and plans for directors and officers, and making suggestions to the Board of Directors on
the following matters:

(1) Remuneration of directors and officers;

(2) Formulating or modifying equity incentive plans and employee stock
ownership plans, and benefits granted to incentive recipients and the
fulfillment of conditions for exercising rights;

(3) Arrangements for directors and officers to hold shares in subsidiaries to be
spun off;

(4)  Other matters stipulated by laws, administrative regulations, regulations of
the China Securities Regulatory Commission, business rules of securities
exchanges, securities regulatory rules of the place where the Company’s
stocks are listed, and the Articles of Association.

If the Board of Directors does not adopt or does not fully adopt the suggestions of
the Remuneration and Assessment Committee, it shall record the Remuneration and
Assessment Committee’s opinions and the specific reasons for not adopting them in the
Board resolution and disclose such information.

Article 29 Independent directors shall work on-site at the Company for no less
than fifteen days per year.
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In addition to attending shareholders’ meetings, meetings of the Board and its sub
committee, and special meetings of independent directors as required, Independent
directors may perform their duties through various means, such as regularly obtaining
information on the operations of the Company, hearing management reports,
communicating with the head of the internal audit department and intermediary
institutions such as accounting firms that undertake the Company’s audit business,
conducting on-site inspections, and communicating with medium and small shareholders.

Article 30 The board of directors of the listed company, its sub committees, and
special meetings of independent directors shall prepare meeting minutes as required, and
the opinions of independent directors shall be recorded in the meeting minutes.
Independent directors shall sign for the meeting minutes.

Independent directors shall create work records, detailing their performance of
duties. Materials obtained by independent directors during the performance of their
duties, relevant meeting minutes, records of communications with the Company and staff
of intermediary institutions, etc., shall constitute part of the work records. For important
content in the work records, independent directors may request the Board Secretary and
other relevant personnel to sign for confirmation, and the Company and relevant
personnel shall cooperate.

The work records of independent directors and the information provided by the
Company to independent directors shall be kept for at least ten years.

Article 31 The Company shall establish a sound communication mechanism
between independent directors and small and medium-sized shareholders. Independent
directors may verify with the Company in a timely manner any questions raised by
investors.

Article 32 Independent directors shall fulfill their duties as directors in
accordance with the law, fully understand the Company’s business operations and the
topics of board meetings, and safeguard the interests of the Company and all
shareholders, particularly the legitimate rights and interests of small and medium-sized
shareholders. If there is a conflict between shareholders or directors of the Company that
has a significant impact on the Company’s operation and management, independent
directors shall actively fulfill their duties to safeguard the overall interests of the
Company.

Article 33 In any of the following circumstances, independent directors shall
promptly report to the stock exchange:

(1) Being removed by the Company, where they consider the reason for removal
to be unjustified;

(2)  Resigning due to circumstances where the Company hinders the independent
directors from lawfully exercising their powers;
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3)

(4)

(5)

The materials for the board meeting are incomplete or the rationale provided
is insufficient, and a written proposal by two or more independent directors to
postpone the board meeting or the deliberation of related matters is not
adopted;

The board of directors fails to take effective measures after their reporting to
the board of directors any suspected illegal or non-compliant conduct of the

Company or its directors or officers;

Other circumstances that seriously impede independent directors from
fulfilling their duties.

Article 34 Independent directors shall submit a work report to the annual

shareholders” meeting of the Company, which shall be disclosed at the latest when the

Company issues the notice of the annual shareholders” meeting. The work report shall

include the following:

)

(2)

3)

(4)

)

(6)

()

The manner and frequency of attendance and voting at board meetings and
the frequency of attendance at shareholders” meetings throughout the year;

Participation in the work of sub committees of the board of directors and
special meetings of independent directors;

The status of deliberation on the matters stipulated in Articles 23, 26, 27, and
28 of these Rules and exercise of the special powers of independent directors
as stipulated in Article 17, Paragraph 1 of these Rules;

Major matters, methods, and results of communication with internal audit
institutions and the accounting firm engaged for the Company’s audit
regarding the Company’s financial and business conditions;

Communication and exchange with small and medium-sized investors;

The time spent, content, and details of on-site work at the Company;

Other circumstances related to the performance of duties.

Chapter 5 Performance Guarantee

Article 35 The Company shall provide necessary working conditions and

personnel support for independent directors to perform their duties, designating

specialized departments and personnel such as the board office and board secretary to

assist independent directors in performing their duties.
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The Board Secretary shall ensure smooth communication of information between
independent directors and other directors, officers, and other relevant personnel,
ensuring that independent directors have access to sufficient resources and necessary
professional advice when performing their duties.

Article 36 The Company shall ensure that independent directors have the same
right to information as other directors. To ensure the effective exercise of powers by
independent directors, the Company shall regularly brief them on the Company’s
operations, provide information, and organize or cooperate with independent directors in
conducting site visits and other activities.

Before any major and complex matters are considered by the board, the Company
may organize independent directors to participate in research and demonstration
processes, fully solicit their opinions, and promptly provide feedback on the adoption of
their opinions.

Article 37 The Company shall dispatch notices for board meetings to independent
directors in a timely manner, provide relevant meeting materials no later than the
deadline for board meeting notification stipulated by laws, administrative regulations,
CSRC regulations, or Articles of Association, and provide effective communication
channels for independent directors. When a sub committee of the board of directors
convenes a meeting, the listed company shall, in principle, provide relevant materials and
information no later than three days before the sub committee meeting. The Company
shall retain such meeting materials for at least ten years.

If two or more independent directors believe the meeting materials incomplete,
insufficiently reasoned, or provided untimely, they may propose in writing to the board to
postpone the meeting or the deliberation of the matter, and the board shall adopt such

proposal.

Board and sub committee meetings shall, in principle, be held on-site. Such
meetings may be held via video, telephone, or other means in accordance with procedures
when necessary, provided that all attending directors can fully communicate and express
their opinions.

Article 38 Relevant personnel of the Company such as the directors and officers
shall cooperate with the independent directors in exercising their powers, and shall not
withhold, obstruct or conceal any relevant information, nor interfere with their
independent exercise of powers.

If independent directors encounter obstacles in exercising their powers in
accordance with the law, they may brief on the situation to the board of directors, request
cooperation from relevant personnel such as directors and officers, and record the specific
circumstances and solutions of the obstacles in their work records; if the obstacles persist,
they may report to the CSRC and the stock exchange.
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If matters related to the performance of duties by Independent directors involve
information that shall be disclosed, the Company shall handle the disclosure thereof in a
timely manner; if the Company fails to disclose, the Independent directors may directly
apply for such disclosure or report on it to the CSRC and the stock exchange.

Article 39 Expenses for engaging intermediary institutions necessary for
Independent directors to exercise their powers, as well as other expenses required during
the exercise of their powers, shall be borne by the Company.

Article 40 The Company may establish an independent director liability insurance
system to mitigate the risks that may arise from the normal performance of duties by
Independent directors.

Article 41 The Company shall provide appropriate remuneration to Independent
directors. The remuneration standard for Independent directors shall be proposed by the
board, approved by the shareholders” meeting, and disclosed in the Company’s annual
report.

Apart from the such remuneration, Independent directors shall not receive any
additional, undisclosed benefits from the Company, its major shareholders, or interested
entities or persons.

Article 42 If an independent director resigns or his term of office expires, his
obligations to the Company and shareholders shall not be automatically discharged
during the period before their resignation report takes effect or within a reasonable period
thereafter. His obligation to maintain the confidentiality of the Company’s trade secrets
shall survive such resignation or the expiration of his term office until such secrets become
in the public domain.

Article 43 Independent directors whose term of office has not yet ended shall be
liable for any losses incurred by the Company due to their unauthorized quit.

Article 44 Independent directors shall, from time to time, make a written
confirmation regarding their independence with respect to the factors listed in Rule 3.13
of the HKEX Listing Rules. If, after making such written confirmation, there is any change
in circumstances that may affect their independence, the relevant independent director
shall notify the HKEX of such change as soon as reasonably practicable.

Chapter 6 Supplementary Provisions

Article 45 Any matters not covered in these Rules shall be subject to relevant
national laws and regulations, relevant provisions of the China Securities Regulatory
Commission (CSRC), securities regulatory rules of the place where the Company’s stocks
are listed, and relevant provisions of the Articles of Association. In case of any
inconsistency between these Rules and relevant laws and regulations, the laws and
regulations, relevant provisions of the CSRC, securities regulatory rules of the place
where the Company’s stocks are listed, and the Articles of Association shall prevail.
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Article 46 Unless otherwise specified, the terms used herein shall have the same
meaning as those in the Articles of Association.

Article 47 Unless otherwise provided for in these Rules or the context requires
otherwise, the terms “above” and “higher than” used herein include the base number; the

i

terms “exceeding,” “more than,” and “lower than” exclude the base number.

For the purpose of these Rules, the term “independent director” shall have the same
meaning as the “independent non-executive director” as defined in the HKEX Listing
Rules. Independent directors shall also comply with other independence requirements as
required by the HKEX Listing Rules, the rules of the Shenzhen Stock Exchange, and the
securities regulatory rules of the place where the Company’s stocks are listed.

Article 48 These Rules, reviewed and approved by the board of directors, shall
take effect and be implemented from the date of the Company’s initial public offering of
A-shares and listing on the ChiNext Board of the Shenzhen Stock Exchange. Upon
implementation of these Rules, the Company’s original “Policy for Independent
Non-executive Directors” shall automatically cease to be effective.

Article 49 These Rules shall be drafted by the board of directors when revised and
take effect upon approval by the shareholders” meeting. The right of interpretation of
these Rules is vested in the board of directors of the Company.

SHENZHEN DOBOT CORP LTD
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The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

Policy for the Management of Related
(Connected) Party Transactions (Draft)

March 2026
(Applicable after A-share offering and listing)
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SHENZHEN DOBOT CORP LTD

Policy for the Management of Related (Connected)
Party Transactions (Draft)

Chapter 1 General Provisions

Article 1 In order to improve the governance e structure of SHENZHEN DOBOT
CORP LTD (the “Company”), regulate related transactions, and safeguard the overall
interests of the Company and shareholders, these Regulations are formulated in
accordance with laws and regulations such as the Company Law of the People’s Republic
of China, the Securities Law of the People’s Republic of China (the “Securities Law”), the
Shenzhen Stock Exchange ChiNext Stock Listing Rules (the “ChiNext Stock Listing
Rules”), the Shenzhen Stock Exchange Guidelines for Self-discipline and Regulation of
Listed Companies No. 2 — Standardized Operation of Companies Listed on the ChiNext),
the Shenzhen Stock Exchange Guidelines for Self-discipline and Regulation of Listed
Companies No. 7 — Transactions and Related Transactions, and the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”), as well as the Articles of Association of SHENZHEN DOBOT CORP LTD
(the “Articles of Association”).

Unless otherwise specified in these Regulations, the term “related transactions”
includes both “related transactions” under the ChiNext Stock Listing Rules and the
“connected transactions” under the Hong Kong Listing Rules; any reference to
“Affiliates” includes both “Affiliates” under the ChiNext Stock Listing Rules and
“connected persons” under the Hong Kong Listing Rules; The meaning of “manager”
herein has the same meaning as “general manager” in the Hong Kong Listing Rules. For
the purpose of these Rules, the meaning of “Manager” is consistent with the meaning of
“General Manager” in the Hong Kong Listing Rules.

The disclosure and decision-making procedures for related transactions of the
Company shall comply with the provisions of the ChiNext Stock Listing Rules, these
Regulations, and the Hong Kong Listing Rules. If there is any inconsistency between the
laws, regulations or listing rules of the two places, the stricter ones shall prevail.

Article 2 Related transactions shall comply with relevant laws and regulations,
and adhere to the principles of compliance, integrity, fairness, openness, impartiality,
equality, and voluntariness.

Article 3 These Regulations shall be binding on and abided by the shareholders,
directors, and officers of the Company.

Article 4 Related transactions between the Company and its affiliates shall be
formalized through written agreements. The conclusion of such agreements shall follow
the principles of equality, voluntariness, equivalence, and compensation, and the content
of the agreements shall be definite, specific, and enforceable. The Company shall disclose
matters concerning the conclusion, amendment, termination, and performance status of
such related transaction agreements in accordance with the securities regulatory rules of
the place where the Company’s stocks are listed.
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Article 5 Related transactions shall follow the principles of fairness, impartiality,
and openness. Related transactions shall have commercial substance, and prices shall be
fair. In principle, they shall not deviate from the prices or fee rates of independent third
parties in the market. The Company shall fully disclose the pricing basis of related
transactions that shall be disclosed in accordance with the securities regulatory rules of
the place where the Company’s stocks are listed.

Chapter 2 Definition of Affiliates

Article 6 The affiliates of the Company include affiliated legal entities and
affiliated natural persons as defined in the ChiNext Stock Listing Rules, as well as
connected persons as defined in the Hong Kong Listing Rules.

Article 7 According to the ChiNext Stock Listing Rules, a legal entity or other
organization that falls under any of the following circumstances shall be considered an
affiliated legal entity of the Company:

(1) Legal entities or other organizations that directly or indirectly control the
Company;

(2) Legal entities or other organizations, other than the Company and its
controlled subsidiaries, that are directly or indirectly controlled by the party
specified in item (1) of this Article;

(3) Legal entities or other organizations, other than the Company and its
controlled subsidiaries, that are directly or indirectly controlled by the related
natural persons listed in Article 9 of these Regulations, or in which such
related natural persons serve as directors (excluding independent directors
who are also directors of both parties) or officers;

(4) Legal entities or other organizations holding 5% or more of the Company’s
shares, and their persons acting in concert;

(5)  Other legal entities or other organizations identified by the China Securities
Regulatory Commission (“CRSC”), the stock exchange where the Company’s
stocks are listed, or the Company based on the principle of substance over
form as having a special relationship with the Company that may cause the
Company’s interests being tilted in their favor.

Article 8 If the Company and a legal entity specified in Article 7, Item (2) of these
Regulations are controlled by the same state-owned asset management institution, they
shall not be deemed to have formed a related relationship solely for this reason, except
where its legal representative, chairperson, manager, or more than half of their directors
concurrently serve as directors or officers of the Company.
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Article 9 According to the ChiNext Stock Listing Rules, natural persons falling

under any of the following circumstances are considered related natural persons of the

Company:

)

(2)

3)

(4)

©)

Natural persons who directly or indirectly hold 5% or more of the Company’s
shares;

Directors and officers of the Company;

Directors, supervisors (if any), and officers of the affiliated legal entities listed
in Article 7 Items (1) of these Regulations;

Close family members of the persons mentioned in Items (1) to (3) of this
Article include: spouse, parents, spouse’s parents, siblings and their spouses,
children over the age of 18 and their spouses, spouse’s siblings, and parents of
children’s spouses;

Other natural persons identified by the China Securities Regulatory
Commission (“CRSC”), the stock exchange where the Company’s stocks are
listed, or the Company based on the principle of substance over form as
having a special relationship with the Company that may cause the
Company’s interests being tilted in their favor.

Article 10 According to the ChiNext Stock Listing Rules, a legal entity or other
natural person that falls under any of the following circumstances shall be considered an

affiliate of the Company:

(1

(2)

Those who, due to signing an agreement or making arrangements with the
Company or its affiliates, fall under any of the circumstances specified in
Article 7 or Article 9 of these Regulations after such agreement or
arrangement takes effect, or within the next twelve months;

Those who, within the past twelve months, have fallen under any of the
circumstances specified in Article 7 or Article 9 of these Regulations.

Article 11 According to the Hong Kong Listing Rules, the connected persons of the

Company refer to:

(1)

(2)

3)

Directors, top executives, or “major shareholders” of the Company or any of
its “subsidiaries”;

Persons who have served as directors of the Company or any of its’
subsidiaries” within the past 12 months;

Supervisors of the Company or any of its “subsidiaries” (if any);
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(4) Any “associate” of the above-mentioned persons:

In respect of an individual, “associate” includes:

(1)

2)

3)

(4)

(5)

(6)

7)

(8)

)

Spouse of connected persons;

Any child (natural or adopted) or step-child of that person or
his/her spouse under 18 years of age (each an “immediate family
member”);

any trustee (other than a trustee under an employees’ share
scheme or a pension scheme which is not a discretionary trust
where the connected person’s aggregate interest is less than 30%)
of any trust in which that person, his/her immediate family
members or any of them is a beneficiary or (if the trust is a
discretionary trust) is, to his/her knowledge, an object of the
discretionary trust (a “trustee”);

any 30%-controlled company which is directly or indirectly
controlled (individually or jointly) by that person, his/her
immediate family members and/or a trustee, or any subsidiary of
that company;

any person who cohabit with the connected person as if they were
spouses, or their children, step children, parents, step parents,
brothers, sisters, step brothers or step sisters (each a “family
member”);

any company in which a family member (individually or jointly)
or a family member together with the connected person, his/her
immediate family members and/or a trustee has a controlling
interest, or any subsidiary of that company;

parents of the spouse, spouses of children, siblings of the spouse,
grandparents, grandchildren, parents’ siblings and their spouses,
cousins, and children of siblings of the connected persons referred
to in Article 11(1) to (3) (each a “relative”);

any company in which a relative (individually or jointly) or a
relative together with the connected person referred to in Article
11(1) to (3), a trustee, his/her immediate family members and/or
family members has a controlling interest, or any subsidiary of
that company which is controlling; or

where the relationship between that person and the connected
person is such that, in the opinion of the Hong Kong Stock
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Exchange, the proposed transaction should be subject to the
connected transaction rules.

In respect of a legal entity, “associate” includes:

(1) any subsidiary or holding company of that company, or any
fellow subsidiary of that holding company;

(2) any trustee of any trust in which that company is a beneficiary, or
(if the trust is a discretionary trust) is, to its knowledge, an object
of the discretionary trust;

(3) any 30%-controlled company which is directly or indirectly
controlled by that company, any other company referred to in item
(1) above and/or the trustee referred to in item (2) above in its
capacity as trustee (individually or jointly), or any subsidiary of
such 30%-controlled company; and

An “associate” of a person includes any partner of a partnership or
contractual joint venture company (whether or not the joint venture
company is a separate legal entity) where: (1) that person (individual),
his immediate family members and/or a trustee; or (2) that person
(corporation), any of its subsidiaries, holding company or fellow
subsidiaries of its holding company and/or a trustee, individually or
together, directly or indirectly hold an interest of 30% or more in the
contributed capital or assets of the joint venture company, or
entitlements to profits or other earnings of the joint venture company
under the contract (or such other percentage as may be prescribed by
Chinese law which triggers a mandatory public offer or is the amount
required to establish legal or management control over the enterprise).

Any person or entity that has entered into (or intends to enter into) any
agreement, arrangement, understanding or undertaking (whether
formal or informal, express or implied) with a primary connected
person in respect of the relevant transaction, and in the opinion of the
Hong Kong Stock Exchange, such person or entity should be regarded
as a connected person in relation to that transaction.

Other individuals and legal entities identified as “associates” in
accordance with the Hong Kong Listing Rules.

(5) A “connected subsidiary” means: (1) a non-wholly owned subsidiary of the
Company where connected persons at the company level can exercise 10% or

more of the voting power, individually or collectively, at a general meeting of
such subsidiary; the 10% level excludes any indirect interest held by such
connected persons in the subsidiary through the company; or (2) any
subsidiary of a non-wholly owned subsidiary described in paragraph (1)
above.
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(6) Any person identified by The Stock Exchange of Hong Kong Limited (the
“Hong Kong Stock Exchange”) as a connected person, or other connected
persons as prescribed from time to time in the Hong Kong Listing Rules.

(7)  The Hong Kong Stock Exchange generally does not regard a government body
of China as a connected person of a listed issuer. For the purposes of the Hong
Kong Listing Rules, a government body of China includes, but is not limited
to, the Central Government of China; and the provincial governments and
their subordinate governments and their respective government authorities,
agencies and offices (as defined in Rule 19A.04 of the Hong Kong Listing
Rules).

In accordance with the provisions of the Hong Kong Listing Rules, the terms marked
in quotation marks in these Regulations have the meanings described in the Hong Kong
Listing Rules.

Article 12 Directors, officers, shareholders holding more than 5% of the shares,
their persons acting in concert, and actual controllers of the Company shall promptly
submit a list of affiliates and an explanation of their related relationships to the board of
directors, and the Company shall be responsible for the registration and management of
such information.

Chapter 3 Definition of Related Transactions

Article 13 According to the ChiNext Stock Listing Rules, related transactions refer
to matters between the Company and its holding subsidiaries (including wholly-owned
subsidiaries, the same below) and the Company’s affiliates that involve the transfer or
potential transfer of resources or obligations, including the following transactions:

(1)  Purchase or sale of assets;

(2) Outward investment (including entrusted wealth management, investment in

subsidiaries, etc., excluding the establishment or capital increase of
wholly-owned subsidiaries);

(3) Provision of financial support (including entrusted loans);

(4)  Provision of guarantees (referring to guarantees provided by the Company for
others, including guarantees for holding subsidiaries);

(5) Lease-in or lease-out of assets;

(6) Signing of management contracts (including entrusted management,
fiduciary management, etc.);

(7)  Gifting or acceptance of assets;
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(8) Claim or debt restructuring;
(9)  Transfer of research and development projects;
(10) Signing of licensing agreements;

(11) Waiver of rights (including waiver of pre-emptive rights, pre-emptive
subscription rights, etc.);

(12) Purchase of raw materials, fuel, power;

(13) Sale of products, goods;

(14) Provision or acceptance of services;

(15) Entrustment or fiduciary sales;

(16) Joint investment between connected parties;

(17) Other matters that may result in the transfer of resources or obligations
through agreements;

(18) Other matters that laws, administrative regulations, departmental rules,
normative documents, and the securities regulatory rules of the place where
Company’s stocks ‘s shares are listed deem as related transactions.

Article 14 According to the Hong Kong Listing Rules, the Company’s connected
transactions refer to any transaction between the Company and a connected person
(including one-off connected transactions and “continuing connected transactions”), or
any transaction with an independent third party involving the “acquisition of an interest
in the Company”, or any transaction involving “the provision or acceptance of financial
support by a jointly controlled entity”.

Chapter 4 Deliberation Procedure for Related Transactions

Article 15 Transactions between the Company and its Affiliates (excluding the
provision of guarantees and financial support) that meet any of the following criteria
shall, upon the consent of more than half of all independent directors, be submitted to the
Board of Directors for review and be disclosed in a timely manner:

(1) Transactions with affiliated natural persons with a transaction amount
exceeding 300,000 yuan;

(2) Transactions with related legal entities where the transaction amount exceeds

3 million yuan, accounting for 0.5% or more of the absolute value of the latest
audited net assets of the Company.
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Article 16 For transactions between the Company and its affiliates (excluding the
receipt of cash gifts and provision of guarantees by the Company) involving an amount
exceeding 30 million yuan, and accounting for more than 5% of the absolute value of the
Company’s latest audited net assets, in addition to prompt disclosure, the Company shall
also engage securities service institutions qualified under the Securities Law to evaluate
or audit the transaction subject matter in accordance with the securities regulatory rules of
the place where the company’s stocks are listed, and submit the transaction to the
shareholders’ meeting for consideration after review by the Board.

The Company may be exempted from audit or evaluation for the following types of
transactions with its affiliates:

(1) Related transactions related to daily operations;

(2) Transactions where all parties, including the affiliates, contribute capital in
cash, and the equity ratio of each party in the invested entity is determined
according to the capital contribution ratio;

(3)  Other circumstances stipulated by the stock exchange of the place where the
Company’s stocks are listed.

The Company shall, in accordance with the first paragraph, disclose the audit or
evaluation report on a related transaction which does not meet the criteria set forth in the
first paragraph of this Article, provided that the stock exchange where the Company’s
stocks are listed deems it necessary.

The following transactions between the Company and its affiliates may be exempt
from submission to the shareholders’ meeting for consideration as required by the first
paragraph of this Article:

(1)  Public tenders or public auctions targeting non-specific parties (excluding
restricted methods like invitation for bids), unless the tender or auction makes

it difficult to form a fair market price;

(2) Transactions where the Company unilaterally gains benefits, including
receiving donated cash assets, obtaining debt relief, etc.;

(3)  The pricing of the related transaction is stipulated by the state;
(4) Affiliates provide funds to the Company at an interest rate not higher than the
Loan Prime Rate quoted by the People’s Bank of China, and the Company

provides no corresponding guarantee;

(5) The Company provides products and services to directors and officers on
terms equivalent to those offered to non-affiliates.
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Article 17 If the Company provides a guarantee for an affiliate, it shall be
disclosed promptly after approval by the Board of Directors and submitted to the
shareholders” meeting for consideration. If the Company provides a guarantee for its
controlling shareholder, actual controller, or their affiliates, the controlling shareholder,
actual controller, or their related parties shall provide counter-guarantees. If, as a result of
a transaction, the guaranteed party becomes an affiliate of the Company, the Company
shall, while implementing that transaction or related transaction, fulfill the corresponding
review procedures and disclosure obligations for the existing related guarantee.

If the Board of Directors or the shareholders’ meeting does not approve the related
guarantee matter mentioned in the preceding paragraph, the parties to the transaction
shall take effective measures such as early termination of the guarantee.

Article 18 Related transactions between the Company and Related natural persons
or related legal persons that do not qualify for submission to the Board of Directors or
shareholders’ meeting for review shall be implemented after approval by the Chairman of
the Company and submitted to the Board of Directors for filing.

Article 19 For the connected transactions defined by the Hong Kong Stock
Exchange, the Company shall comply with the requirements of the Hong Kong Listing
Rules in terms of reporting, announcement, and independent shareholder approval
procedures (if applicable) based on the different categories of connected transactions
defined by the Hong Kong Stock Exchange in the Hong Kong Listing Rules, namely fully
exempted connected transactions, partially exempted connected transactions, and non
exempted connected transactions.

Article 20 According to the ChiNext Stock Listing Rules, the following related
transactions occurring within any consecutive twelve-month period shall be subject to the
provisions of Article 15 and Article 16 of these Regulations, respectively, based on the
principle of cumulative calculation:

(1) Transactions with the same affiliate;

(2) Transactions with different affiliates in respect of the same transaction subject
matter.

The “same affiliate” above includes other affiliate controlled by the same entity or
having an equity control relationship with each other.

Transactions for which obligations have already been fulfilled in accordance with
Articles 15 and 16 of these Regulations shall not be included in the relevant aggregation
calculation.

Article 21 According to the Hong Kong Listing Rules, if a series of connected
transactions are all completed within a 12-month period or are interconnected, the Hong
Kong Stock Exchange has the right to aggregate these transactions and treat them as a
single transaction. In such cases, the Company shall comply with the relevant rules
applicable to the category of the aggregated connected transactions.
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When deciding whether to aggregate connected transactions, the Hong Kong Stock
Exchange considers factors including whether the transactions:

1. are entered into with the same party, or with parties which are inter-connected
or otherwise associated, for and on behalf of the Company;

2. involve the acquisition or disposal of securities or interests in a particular
company or group of companies;

3. involve the acquisition or disposal of parts of an asset; or

4. together result in the Company becoming substantially involved in a business
that did not previously form part of the Company’s principal business
activities.

The Hong Kong Stock Exchange has the right to aggregate all continuing connected
transactions entered into with the same connected person to determine the category of the
aggregated transactions.

Article 22 According to the ChiNext Stock Listing Rules, the Company shall not
provide financial support to its affiliates, except where providing financial support to an
affiliated participating company (excluding entities controlled by the Company’s
controlling shareholder or actual controller) and where other shareholders of that
participating company provide financial support on equivalent terms in proportion to
their capital contributions.

Where the Company provides financial support to an affiliated participating
company as stipulated in the preceding paragraph, the matter shall not only be approved
by more than half of all non-related directors but also be approved by more than
two-thirds of the non-related directors attending the Board meeting, and be submitted to
the shareholders” meeting for consideration.

For the purpose of this Article, “affiliated participating company” refers to the
affiliated legal entities or other organizations in which the Company hold an interest and
fall under the definition of “listed company” as specified in Article 7.

Article 23 In the event of entrusted wealth management between the Company
and an affiliate, the transactions shall be calculated based on the quota of entrusted wealth
management and aggregated by their type over any consecutive twelve-month period. If
the aggregated amount reaches the corresponding standards set forth in Articles 15 or 16
of these Regulations, the relevant provisions of Articles 15 or 16 shall apply.

Transactions for which obligations have already been fulfilled in accordance with

the relevant provisions of Articles 15 or 16 of these Regulations shall not be included in the
relevant aggregation calculation.
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Article 24 When engaging in daily related transactions with affiliates, the
Company shall disclose the same and fulfill review procedures according to the following
provisions:

(1) The Company may reasonably estimate the annual amount of daily related
transactions by category, fulfill review procedures, and disclose them; if the
actual amount exceeds the estimated amount, it shall re-fulfill the relevant
review procedures and disclosure obligations based on the excess amount;

(2) The annual and semi annual reports of the Company shall summarize and
disclose daily connected transactions by category;

(3) If the term of a daily related transaction agreement signed between the
Company and its affiliates exceeds three years, the relevant review
procedures and disclosure obligations shall be re fulfilled every three years.

The daily related party transaction agreement shall include at least the main terms
such as transaction price, pricing principles and basis, total transaction volume or its
determination method, payment method, etc.

Article 25 Unless otherwise provided for by the securities regulatory rules of the
place where the Company’s stocks are listed, the Company may be exempted from
fulfilling relevant obligations for related transactions when engaging in the following
transactions with affiliates:

(1) Where one party subscribes in cash for the other party’s publicly offered
shares, corporate bonds, enterprise bonds, convertible corporate bonds, or
other derivative varieties thereof;

(2)  Where one party, as a member of the underwriting syndicate, underwrites the
other party’s publicly offered shares, corporate bonds, enterprise bonds,
convertible corporate bonds, or other derivative varieties thereof;

(3)  Where one party receives dividends, bonuses, or remuneration in accordance
with the other party’s shareholders’” meeting resolution;

(4)  Other situations identified by the securities regulatory authorities and stock
exchanges in the place where the Company’s stocks are listed.

Chapter 5 Voting Procedure for Related Transactions

Article 26 When the Board of Directors of the Company considers related
transaction matters, related directors shall abstain from voting and shall not act as proxies
for other directors in exercising voting rights. Their voting rights shall not be counted in
the total number of votes. The Board meeting may be held with the attendance of more
than half of the non-related directors, and any resolutions made at the Board meeting shall
be approved by more than half of the non-related directors. If the number of non-related
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directors attending the Board meeting is less than three, the Company shall refer the
transaction to the shareholders’” meeting for consideration.

The term “related directors” in the preceding paragraph includes the following
directors or directors who fall under any of the following circumstances:

(1) Being the transaction counterparty;

(2) Holding a position in the transaction counterparty, or in a legal person or
other organization that can directly or indirectly control the transaction
counterparty, or in a legal person or other organization directly or indirectly
controlled by the transaction counterparty;

(3) Having direct or indirect control over the counterparty;

(4) Close family members of the counterparty or its direct or indirect controller;

(5)  Close family members of the directors, supervisors (if any), and officers of the
counterparty or its direct or indirect controller;

(6) Persons identified by the CSRC, the stock exchange where the Company’s
stocks are listed, or the Company, whose independent business judgment may
be affected due to other reasons.

If laws, administrative regulations, departmental rules, normative documents, or
the securities regulatory rules of the place where the Company’s stocks are listed impose
additional restrictions on directors’ attendance in Board meetings and voting, those
provisions shall prevail.

Article 27 When the shareholders’ meeting of the Company considers related
transaction matters, related shareholders shall abstain from voting, with the number of
voting shares they represent not being counted in the total valid votes, and they shall not
act as proxies for other shareholders in exercising voting rights.

The term “related shareholders” referred to in the preceding paragraph includes the
following shareholders or shareholders who fall under any of the following
circumstances:

(1) Being the transaction counterparty;

(2) Having direct or indirect control over the counterparty;

(3) Being directly or indirectly controlled by the counterparty;

(4) Being directly or indirectly controlled by the same corporation or natural
person as the counterparty;

(5) Close family members of the counterparty or its direct or indirect controller;
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(6) Holding a position in the counterparty, or holding a position in a legal entity
that can directly or indirectly control the counterparty, or in a legal entity
directly or indirectly controlled by the counterparty (applicable to situations
where the shareholder is a natural person);

(7)  Whose voting rights are restricted or affected due to an unfulfilled equity
transfer agreement or other agreements with the transaction counterparty or
its affiliates;

(8) Legal or natural persons identified by the CSRC or the stock exchange where
the Company’s stocks are listed as potentially causing the Company’s
interests being tilted in their favor.

If laws, administrative regulations, departmental rules, normative documents, or
the securities regulatory rules of the place where the Company’s stocks are listed impose
additional restrictions on directors’ attendance in Board meetings and voting, those
provisions shall prevail.

Chapter 6 Supplementary Provisions

Article 28 Matters not covered in these Regulations shall be subject to relevant
national laws and regulations, securities regulatory rules of the place where the
Company’s stocks are listed, and the provisions of the Articles of Association; if there is
any conflict with conflicts with national laws and regulations promulgated later, the
securities regulatory rules of the place where the Company’s stocks are listed, or the
Articles of Association as amended through legal procedures, the provisions of the
national laws, regulations, the securities regulatory rules of the place where the
Company’s stocks are listed, and the Articles of Association shall prevail, and these
Regulations shall be amended accordingly as soon as possible, and submitted to the board
of directors for review and approval.

Article 29 These Regulations shall come into effect and be implemented from the
date of the Company’s initial public offering of A-shares and listing on the ChiNext board
of the Shenzhen Stock Exchange. From the effective date of these Regulations, the original
connected transaction Management Regulations of the Company shall automatically cease
to be effective.

Article 30 The right of interpretation of these Regulations is vested in the board of
directors of the Company.

SHENZHEN DOBOT CORP LTD
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The English version of this appendix is an unofficial translation of its Chinese version. In
case of any discrepancies, the Chinese version shall prevail.

SHENZHEN DOBOT CORP LTD

Policy for the Administration of
External Guarantees (Draft)

March 2026
(Applicable after A-share offering and listing)

- XI-1 -



APPENDIX XI REVISED POLICY FOR THE ADMINISTRATION OF
EXTERNAL GUARANTEES

SHENZHEN DOBOT CORP LTD

Policy for the Administration of External Guarantees (Draft)
Chapter 1 General Provisions

Article 1 In order to standardize the financing and provision of external
guarantees by SHENZHEN DOBOT CORP LTD (the “Company”), effectively control the
risks of external guarantees provided by the Company, and safeguard the financial
security of the Company and the legitimate rights and interests of investors, these
Regulations are formulated according to the actual situations of 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”),
Regulatory Guidelines for Listed Companies No. 8 — Regulatory Requirements for Fund
Flows and External Guarantees of Listed Companies, the Shenzhen Stock Exchange
ChiNext Stock Listing Rules (the “ChiNext Stock Listing Rules”), the Shenzhen Stock
Exchange Guidelines for Self-discipline and Regulation of Listed Companies No. 2 -
Standardized Operation of Companies Listed on the ChiNext), the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong), the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules”), as well as the business rules of The Stock Exchange of Hong Kong Limited
(“HKEX”) and the Articles of Association of SHENZHEN DOBOT CORP LTD (the
“Articles of Association”).

Article 2 For the purpose of these Regulations, the term “external guarantee”
refers to the suretyship, mortgage, or pledge provided by the Company for others,
including any guarantees provided by the Company for its holding subsidiaries. The term
“holding subsidiaries” refers to wholly-owned subsidiaries established by the Company,
subsidiaries in which the Company holds more than 50% of the equity, associate
companies over which the Company exercises actual control, and any entities that are
accounted for and consolidated in the Company’s audited consolidated financial
statements as affiliates. The term “total amount of external guarantees of the Company
and its holding subsidiaries” refers to the sum of the total external guarantees provided by
the Company (including guarantees provided by the Company for its holding
subsidiaries) and the total external guarantees provided by the Company’s holding
subsidiaries. These Regulations applies to the Company and its holding subsidiaries. In
case of holding subsidiaries, they shall also comply with their own articles of association
and relevant systems when providing any external guarantees, and shall promptly notify
the Company of its relevant information disclosure obligations after relevant resolutions
are made by their Board of Directors or shareholders” meeting.

These Regulations does not apply to companies providing guarantees for their own
debts.

Article 3 The Company shall follow the principles of legality, prudence, mutual
benefit, and safety and strictly control risks when providing external guarantees. The
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controlling shareholder and other related (connected) parties shall not compel the
Company to provide guarantees for others.

Article 4 The Company implements unified management of external guarantees.
Without the approval of the Company’s Board of Directors or shareholders’ meeting, no
one has the authority to sign contracts, agreements, or other similar legal documents for
external guarantees in the name of the Company.

Article 5 When the Board of Directors deliberates on the provision of guarantees
(excluding guarantees for subsidiaries within the scope of consolidation), the sponsor or
independent financial advisor (if applicable) shall issue independent opinions on their
legality and compliance, impact on the Company, and existing risks. If necessary, an
accounting firm may be engaged to verify the Company’s cumulative and current external
guarantees. If any abnormalities are found, they shall be promptly reported to the Board
of Directors and the securities regulatory authority of the place where the Company’s
stocks are listed, and an announcement shall be made.

Chapter 2 Conditions for External Guarantees

Article 6 Procedure for provision of external guarantees:

(1) In principle, the Company does not proactively provide guarantees to
external parties (except for mutual guarantees). If it is indeed necessary to
provide an external guarantee, the guaranteed enterprise shall first submit an
application;

(2)  If the Company provides a guarantee for a related (connected) party, it shall
confirm whether there is reasonable commercial logic, and submit it to the
shareholders” meeting for deliberation upon approval by the Board of
Directors;

(3) If the Company intends to accept an application from a guaranteed enterprise,
or intends to proactively provide an external guarantee, it shall obtain the
consent of the Chairman of the Board, and the finance department shall
conduct a qualification review of the guaranteed enterprise;

(4) After the Company’s finance department completes the qualification review
of the guaranteed enterprise, it shall report on it to the Board of Directors or
shareholders’ meeting for approval.

Article 7 Qualifications of the guaranteed enterprise:

(1) The company only provides guarantees to the following enterprises:

1. Holding subsidiaries;

2. Listed companies eligible for rights issue;
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3. Enterprises with good business performance, good credit, strong
strength, and mutual guarantee agreements with the Company;

4. Enterprises that have close business relationships with the Company
and to which the Company has a large amount of accounts payable.

5. Other entities to which the Company may provide guarantees as it may
determine after a comprehensive evaluation,

(2) Inaddition to complying with other relevant regulations of these Regulations,
the guaranteed enterprise shall also meet the following conditions:

1. Qualified as a borrower, and the loan and fund investment comply with
relevant national laws, regulations, and bank loan policies;

2. With a good credit rating and strong capital strength;
3. Having strong business management capabilities, products with good
sales and market prospects, and the project financed by the loan having

high economic benefits;

4. Having good asset liquidity, strong short-term debt repayment ability,
and sufficient cash flow during the repayment period of the guaranteed

loan;
5. There are no major lawsuits, arbitrations, or administrative penalties;
6. The guaranteed enterprise shall provide the audited financial

statements for the past three years;
7. Other information that the Company deems necessary to provide.

Article 8 The Board of Directors of the Company shall fully investigate the
operation and credit status of the guaranteed party before deliberating on proposals for
providing guarantees, carefully review and analyze the financial status, operating
conditions, credit status, and industry prospects of the guaranteed party, and make a
decision prudently in accordance with the law. The Company may, when necessary,
engage external professional institutions to assess the guarantee risk as a basis for
decision-making by the Board of Directors or the shareholders” meeting.

Article 9 Where the Company provides guarantees for its holding subsidiaries or
associate companies, other shareholders of such holding subsidiaries or associate
companies shall, in principle, provide equivalent guarantees or risk control measures
such as counter-guarantees in proportion to their shareholding. If the relevant
shareholders fail to provide risk control measures such as guarantees or
counter-guarantees in the same proportion to the Company’s holding subsidiaries or
associate companies according to their shareholding ratio, the Board of Directors shall
disclose the main reasons and fully explain whether the risk of the guarantee is
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controllable and whether it harms the Company’s interests, based on an analysis of the
guaranteed object’s operating conditions and debt repayment ability.

Article 10 Where the Company provides guarantees for its holding subsidiaries,
and if there are numerous guarantees each year requiring frequent guarantee agreements,
making it difficult to submit each agreement to the Board of Directors or shareholders’
meeting for deliberation, the Company may estimate the total amount of new guarantees
for the next twelve months separately for two categories of subsidiaries: those with an
asset-liability ratio above 70% and those with an asset-liability ratio below 70%, and
submit them to the shareholders’ meeting for deliberation. When the aforementioned
guarantee matters actually occur, the Company shall disclose them in a timely manner.
The outstanding guarantee balance at any time shall not exceed the guarantee limit
approved by the shareholders” meeting.

For guarantee matters that should be submitted to the shareholders’ meeting for
deliberation, when determining whether the guaranteed party’s asset-liability ratio
exceeds 70%, the higher of the guaranteed party’s audited financial statements for the
latest year and the latest period financial statement data shall prevail.

Article 11 If a transaction or related (connected) party transaction leads to any
change in the consolidation scope of financial statements of the Company, and if the
original guarantee becomes a guarantee provided to a related (connected) party after the
transaction is completed, the Company shall promptly fulfill the corresponding review
procedures and disclosure obligations for such related guarantee. If such related
guarantee matters are not approved by the Board of Directors or the shareholders’
meeting, the parties to the transaction shall take effective measures such as terminating
the guarantee or canceling the relevant transaction or related (connected) party
transaction to avoid it becoming illegal related guarantees.

Article 12 If a holding subsidiary of the Company provides guarantees to a legal
entity or other organizations covered by the Company’s consolidated financial
statements, the Company shall disclose them in a timely manner after the subsidiary has
completed the review process.

The guarantee provided by the holding subsidiary to the Company is not subject to
the provisions of the preceding paragraph.

Article 13 If a holding subsidiary of the Company provides a guarantee to entities
other than those specified in the preceding clauses, it shall be deemed as the Company
providing such guarantee and shall be subject to the relevant provisions of these
Regulations.

Article 14 The provision of counter-guarantees by the Company and its holding
subsidiaries shall be implemented in the light of the relevant provisions on guarantees,
and the corresponding review procedures and information disclosure obligations shall be
fulfilled based on the amount of the counter-guarantee provided, except for any
counter-guarantees provided by the Company and its holding subsidiaries based on
guarantees for their own debts.
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Chapter 3 Decision making Authority and Procedures for External Guarantees

Article 15 Decision-making procedure and scope of authority for external

guarantees:

)

(2)

If the Company intends to provide a guarantee, it shall be reviewed and
approved by the Board of Directors. When the Board of Directors deliberates
on guarantee matters, the consent of more than two-thirds of the directors
present at the Board meeting are required.

The following external guarantees provided by the Company shall be subject
to the approval of the Board of Directors and then the shareholders” meeting:

1. Any guarantees where the single guarantee amount exceeds 10% of the
latest audited net assets;

2. Any guarantee provided after the total amount of guarantees provided
by the Company and its holding subsidiaries exceeds 50% of the latest
audited net assets;

3. Any guarantee provided for a guaranteed party whose asset-liability
ratio exceeds 70%;

4. The amount of guarantees within a consecutive twelve months exceeds
50% of the Company’s latest audited net assets, and the absolute
amount exceeds 50 million yuan;

5. Any guarantee provided after the total amount of guarantees provided
by the Company and its holding subsidiaries exceeds 30% of the latest
audited total assets of the Company;

6. Any guarantee where the amount has been exceeding 30% of the
Company’s latest audited total assets in consecutive twelve months;

7. Guarantees provided for the shareholders, actual controller, and their
related (connected) parties;

8. Guarantees provided for the related (connected) parties of the
Company;

9. Other guarantees stipulated by the China Securities Regulatory
Commission, the stock exchange where the Company’s stocks are listed,
or the Articles of Association.

No guarantee mentioned in item 6 of the preceding paragraph may be
approved at the shareholders’ meeting unless voted for by more than
two-thirds of the voting rights held by the shareholders attending the
meeting.
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3)

If an external guarantee constitutes a transaction required to be disclosed
under Chapter 14 of the Hong Kong Listing Rules and/or a related
(connected) party transaction as defined in Chapter 14A, or if it is otherwise
provided for by the stock exchange where the Company’s shares are listed, the
relevant provisions shall also be complied with. If the CSRC, the stock
exchange where the Company’s stocks are listed, or other applicable Hong
Kong laws, rules, or codes have stricter requirements for external guarantees,
those stricter requirements shall prevail.

If the Company provides a guarantee for a related (connected) party, it shall
have reasonable commercial logic and comply with the rules of the stock
exchange where the Company’s stocks are listed. If the Company provides a
guarantee for its controlling shareholder, actual controller, and their related
(connected) parties, such controlling shareholder, actual controller, and
related (connected) parties shall provide a counter-guarantee.

When the shareholders’ meeting deliberates on a proposal for providing
guarantees to its shareholders, actual controllers, and their affiliates, such
shareholders or the shareholders controlled by such actual controllers shall
not participate in the voting. The proposal may not be approved unless voted
for by more than half of the voting rights held by other shareholders attending
the shareholders” meeting.

If the Company provides a guarantee for a wholly-owned subsidiary, or
provides a guarantee for a holding subsidiary where other shareholders of
such subsidiary provide guarantees in equal proportion to their equity
interests, and such guarantee falls under the circumstances specified in
Article 46, Paragraph 1, Items (1) to (4) of the Articles of Association and does
not harm the interests of the Company, it may be exempted from submitting
such guarantee to the shareholders’” meeting for consideration, unless
otherwise provided for in the Articles of Association. The Company shall
promptly issue an announcement to disclose the guarantees that must be
disclosed in accordance with the regulations of the stock exchange where the
stocks are listed, and summarize and disclose the aforementioned guarantees
in the annual report and interim report.

The Company’s management is responsible for implementing specific
guarantee actions.

Article 16 When the Board of Directors deliberates on guarantee proposals for the

holding subsidiaries or associate companies of the Company, the directors shall focus on

whether other shareholders of the holding subsidiaries or associate companies provide

risk control measures such as guarantees in the same proportion or counter-guarantees

according to their equity ratio, whether the risk of the guarantee is controllable, and

whether it harms the interests of the listed company.
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Chapter 4 Risk Control for External Guarantees

Article 17 Information disclosure for external guarantees:

(M

(2)

3)

(4)

(5)

For the disclosed guarantee matters, the Company shall disclose them in a
timely manner when any of the following situations occur:

1. The guaranteed party fails to perform its repayment obligation within
fifteen trading days after the debt matures;

2. The guaranteed party experiences bankruptcy, liquidation, or other
situations that seriously affect their repayment ability.

External guarantees approved by the Company’s Board of Directors or
shareholders’ meeting, or guarantees that are required to be disclosed
according to the securities regulatory rules of the place where the Company’s
stocks are listed, shall be disclosed in a timely manner in the information
disclosure newspapers designated by the CSRC and in accordance with the
relevant regulations of the Hong Kong securities regulatory authority (as the
case may be). The disclosed content includes but is not limited to resolutions
of the Board of Directors or shareholders” meeting, the total amount of
external guarantees provided by the Company and its holding subsidiaries as
of the date of information disclosure, the total amount of guarantees provided
by the Company to its holding subsidiaries, and the proportion of the above
amounts to the Company’s latest audited net assets;

The Company shall disclose in its annual report the amount of guarantees
provided by the Company and its holding subsidiaries to shareholders, actual
controllers, and their related (connected) parties, the amount of debt
guarantees provided by the Company directly or indirectly to guaranteed
parties with an asset-liability ratio exceeding 70% (excluding this number),
the portion of the Company’s total guarantees exceeding 50% (excluding this
number) of net assets, and the impact on the Company;

The Company shall state in its annual report whether there were any
guarantee matters implemented by the Company and its holding subsidiaries
during the year without undergoing internal review procedures. If so, it shall
explain the specific circumstances, including but not limited to the
guaranteed object, the amount of guarantees provided, and the outstanding
guarantee balance at the end of the reporting period, as well as the impact on
the Company;

For unexpired guarantee contracts, if there are clear indications that the
Company might assume joint and several liability, it shall be clearly stated;

When handling loan guarantee business, the Company shall submit to the
banking and financial institutions materials such as the Articles of

- XI-8 -



APPENDIX XI REVISED POLICY FOR THE ADMINISTRATION OF

EXTERNAL GUARANTEES

(6)

)

(8)

9)

(10)

Association, the original resolution of the Board of Directors resolution or
shareholders” meeting regarding the guarantee matter, and the designated
newspapers where the information about the guarantee matter was published;

The Company’s finance department shall truthfully disclose all guarantee
matters to the certified public accountants responsible for the Company’s
annual audit as required;

If the guaranteed party fails to perform its repayment obligation within
fifteen working days after the debt matures, or if the guaranteed party
becomes bankrupt, goes into liquidation, or experiences other circumstances
that seriously affect its repayment ability, and the creditor claims that the
guarantor perform the guarantee obligation, the Company shall promptly
understand the guaranteed party’s debt repayment status and disclose it
promptly upon becoming aware;

Any external guarantees of the Company’s holding subsidiaries shall be
executed in the light of the above provisions. The holding subsidiaries of the
Company shall promptly notify the Company to fulfill relevant information
disclosure obligations after their Board of Directors or shareholders” meeting
makes a resolution;

Disclose the impact of the guarantee matter on the Company. If it is a related
(connected) party transaction, qualify the impact of this related (connected)
party transaction on the Company’s financial condition and operating results
as far as possible;

If a relevant loan granted by the Company to an entity exceeds 8% as
calculated based on the assets ratio as defined in Rule 14.07(1) of the Hong
Kong Listing Rules, the Company shall publish the information described in
Rule 13.15 of the Hong Kong Listing Rules as soon as reasonably practicable,
except that any loans granted to the subsidiaries of the Company shall not be
regarded as loans granted to an entity described herein.

If there is an increase in the loan granted to an entity compared to the loan
disclosed according to the provisions of Rules 13.13, 13.14, or 13.20 of the
Hong Kong Listing Rules, and the increased amount calculated based on the
assets ratio as defined in Rule 14.07(1) of the Hong Kong Listing Rules is 3% or
more, the Company shall publish the information described in Rule 13.15 of
the Hong Kong Listing Rules as soon as reasonably practicable.

According to Rule 13.13 or 13.14 of the Hong Kong Listing Rules, the
Company shall publish details of such relevant loans granted to an entity,
including details of the amount outstanding, the nature of the event or
transaction giving rise to the amount, the identity of the debtor group, the
interest rate, repayment terms, and collateral, etc.
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(11)

For the purposes of Rules 13.13 and 13.14 of the Hong Kong Listing Rules, a
trade receivable shall not be regarded as a relevant loan or guarantee granted
to an entity if:

1. It arises in the ordinary course of business (except those arising from the
provision of financial support); and

2. The transaction giving rise to the trade receivable is conducted on
normal commercial terms.

The term “relevant loans granted to an entity” referred to in the preceding
paragraph refers to the sum of advances made to the following entity and all
guarantees made on its behalf:

1. An entity;

2. The controlling shareholder of the entity;
3. A subsidiary of the entity;

4. A fellow subsidiary of the entity.

If the financial support provided by the Company to a fellow subsidiary (as
defined under the Hong Kong Listing Rules) and the guarantees provided by
the Company for the financing of its fellow subsidiary, when aggregated,
exceed 8% calculated based on the assets ratio as defined in Rule 14.07(1) of
the Hong Kong Listing Rules, the Company shall publish the following
information as soon as reasonably practicable:

1. An analysis by individual fellow subsidiary: the amount of financial
support provided by the Company to the fellow subsidiary, the amount
of capital injection commitments made by the Company to the fellow
subsidiary, and the amount of guarantees provided by the Company for
the financing of its fellow subsidiary;

2. The terms of financial support, including interest rates, repayment
methods, maturity dates, and collateral (if any);

3. The source of funds for the committed capital injection; and

4. The amount of bank facilities utilized by the affiliated companies that
are guaranteed by the Company.

The term “fellow subsidiary” mentioned in the preceding paragraph refers to
any companies accounted for in the Company’s financial statements using the
equity method under Hong Kong Financial Reporting Standards or
International Financial Reporting Standards. This includes associates and
jointly controlled entities as defined by those standards.
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The Company shall conscientiously fulfill its information disclosure
obligations regarding external guarantees in strict accordance with relevant
laws, regulations, rules, normative documents, securities regulatory rules of
the place where the Company’s stocks are listed, and the Articles of
Association etc. Any department or personnel involved in the Company’s
external guarantee matters have the responsibility to promptly inform the
Company’s Board Secretary of the external guarantee and provide the
documents and materials required for information disclosure. The Company
shall take necessary measures to confine knowledge of the guarantee
information to the smallest possible circle before it is legally publicly
disclosed. Any person who legally or illegally becomes aware of the
Company’s guarantee information has a natural duty of confidentiality until
the information is disclosed legally and publicly, otherwise, they will bear the
legal liability arising therefrom.

Article 18  If necessary, the finance department of the Company may engage a

legal counsel to assist in handling external guarantees, whose main duties and

responsibilities are as follows:

(1)

(2)

3)

(4)

(5)

Cooperate with the finance department in conducting the qualification review
of the guaranteed enterprise and provide legally feasible suggestions to the
Company’s Board of Directors;

Be responsible for drafting or legally reviewing all documents related to
external guarantees;

Be responsible for handling any legal disputes that arise during the process of
external guarantees;

After the Company actually assumes the guarantee liability, be responsible for
handling matters such as recourse against the guaranteed enterprise;

Handle other matters related to external guarantees.

Article 19 The Board of Directors shall establish a system for regular verification.
The Audit Committee under the Board of Directors shall conduct regular verification of

the Company’s guarantee activities. If the Company engages in any illegal guarantee
activities, it shall promptly disclose them. The Board of Directors shall take reasonable
and effective measures to eliminate or correct the illegal guarantee activities, reduce the
Company’s losses, safeguard the interests of the Company and minority shareholders,
and hold relevant personnel accountable.

If the Company assumes guarantee liability due to the failure of the controlling
shareholder, actual controller, or their affiliates to repay debts in a timely manner, the
Board of Directors shall promptly take protective measures such as recourse, litigation,

property preservation, or ordering the provision of guarantees to avoid or reduce losses,
and hold relevant personnel accountable.
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Article 20 If a guaranteed debt needs to be rolled over after maturity and the
Company continues to provide a guarantee for it, it shall be treated as a new provision of
guarantee matter, and the review procedures and information disclosure obligations shall

be fulfilled again.
Chapter 5 Supplementary Provisions

Article 21 The terms “above”, “within”, “before”, and “reaching” in these
Regulations all include the base number, and “exceeding” does not include the base

number.

Article 22 For these Regulations, the meaning of “related party transactions”
includes both “related party transactions” under the ChiNext Stock Listing Rules and the
“connected party transaction” under the Hong Kong Listing Rules; the meaning of
“related persons”/”related parties” includes both “related persons” under the ChiNext
Stock Listing Rules and the “connected persons” under the Hong Kong Listing Rules.

Article 23 Matters not covered in these Regulations shall be subject to relevant
laws, administrative regulations, departmental rules, securities regulatory rules of the
place where the Company’s stocks are listed, and the relevant provisions of the Articles of
Association; if these Regulations conflicts with laws and regulations such as the Company
Law and the Securities Law, other normative documents, securities regulatory rules of the
stock exchange where the Company’s stocks are listed, and the Articles of Association, the
laws, regulations, normative documents, securities regulatory rules of the stock exchange
where the Company’s stocks are listed, and the Articles of Association shall prevail.

Article 24 These Rules shall come into effect and be implemented from the date of
the Company’s initial public offering of A-shares and listing on the ChiNext board of the
Shenzhen Stock Exchange. From the effective date of these Rules, the original External
Guarantee Management Regulations of the Company shall automatically cease to be
effective.

Article 25 Any amendments to these Regulations shall be decided by the
shareholders’ meeting, and the Board of Directors shall be authorized by the shareholders’
meeting to draft an amendment. The draft amendment shall come into effect after being

approved by the shareholders” meeting.

SHENZHEN DOBOT CORP LTD
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Policy for the Administration of
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APPENDIX XII REVISED POLICY FOR THE ADMINISTRATION OF
EXTERNAL INVESTMENTS

SHENZHEN DOBOT CORP LTD

Policy for the Administration of External Investments (Draft)
Chapter 1 General Provisions

Article 1 In order to regulate the outbound investment activities of SHENZHEN
DOBOT CORP LTD (the “Company”), prevent investment risks, and enhance the
efficiency of outbound investments, these Regulations are hereby established according to
actual situation of 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 Shenzhen Stock Exchange Listing Rules for Shares, the
Shenzhen Stock Exchange Guidelines for Self-discipline and Regulation of Listed
Companies No. 2 — Standardized Operation of Companies Listed on the ChiNext), Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”), as well as the relevant regulatory rules of The Stock
Exchange of Hong Kong Limited ("HKEX’) and the relevant provisions of the Articles of
Association of SHENZHEN DOBOT CORP LTD (the “Articles of Association”).

Article 2 For the purpose of these Regulations, “outbound investment” refers to
the following investment activities conducted by the Company within or outside the
People’s Republic of China for the purpose of generating profits or maintaining and
increasing asset value, or strategic synergy:

(1)  Equity investments in the form of establishing new enterprises;

(2) Capital increase, share expansion, and equity acquisition investments in new
invested enterprises;

(3) Capital increase, share expansion, and equity acquisition investments in
existing invested enterprises;

(4) Investments in the Company’s operational projects and assets;

(5) Investments in stocks and funds;

(6) Investments in bonds, entrusted loans, and other forms of debt instruments;

(7)  Other investments.

Article 3 For the purpose of these Regulations, “investment management”
includes the review and approval of long-term equity investment and long-term debt

investment activities, as well as the supervision over the operation of investment projects
and the effectiveness of such investments.
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Article 4 The Company’s outbound investment activities shall follow the
principles of legality, prudence, safety, and effectiveness, and shall comply with relevant
national regulations and industrial policies, align with the Company’s long-term
development plans and strategies, and be conducive to the expansion of core business
operations, the expansion of production or sustainable development or enhancement of
the Company’s overall economic interests.

Article 5 These Regulations apply to the Company and its wholly-owned and
holding subsidiaries (“subsidiaries”).

Chapter 2 Decision-making Authority for Outbound investment

Article 6 The Company implements a hierarchical decision-making system of
shareholders’ meeting, board of directors, and Manager, each of whom makes decisions on
the Company’s outbound investments within their respective areas of authority. Without
authorization, no other department or individual has the right to make decisions on
outbound investment.

Article 7 Where the Company’s securities investments, entrusted investments, or
derivatives transactions require review and approval by the Board of Directors or the
Shareholders’” Meeting, such approval authority shall not be delegated to individual
directors or the management.

Article 8 The Shareholders” Meeting is the highest decision-making authority for
the Company’s outbound investments.

The Board of Directors decides on the Company’s outbound investment matters
within the scope stipulated by relevant laws and regulations, the securities regulatory
rules of the place where the Company’s stocks are listed, and the Articles of Association,
or within the scope authorized by the Shareholders” Meeting.

The Manager has the authority to decide on outbound investment matters beyond
those requiring approval by the Shareholders” Meeting and/or the Board of Directors as
stipulated by laws, regulations, the securities regulatory rules of the place where the
Company’s stocks are listed, and the Articles of Association. The Manager is also
responsible for leading the daily management of outbound investment projects, planning,
organizing, and monitoring the implementation of new projects, and reporting on
investment progress to the Board of Directors in a timely manner, as well as making
adjustment suggestions.

Article 9 The specific delineation of review authority for outbound investments
shall be subject to the Articles of Association approved by the Shareholders” Meeting, as
well as relevant regulations such as the Rules of Procedure for Shareholders” Meetings, the
Rules of Procedure for Board of Directors Meetings, and the Related (connected) party
transaction Management Regulations.
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Article 10 When the board of directors deliberates on major investment matters,
the directors shall carefully analyze the feasibility and investment prospects of the
investment project, paying full attention to whether the investment project is related to
the Company’s main business, whether the funding source arrangement is reasonable,
whether the investment risk is controllable, and the impact of the matter on the Company.

Article 11 When the board of directors deliberates on high-risk matters such as
securities investment and derivative trading, the directors shall pay full attention to
whether the Company has established specialized internal control systems, whether the
investment risks are controllable and the risk control measures are effective, whether the
scale of investment affects the Company’s normal operations, whether the funding source

is self-owned capital, and whether there exist any non-compliant investment scenarios.

Article 12 When engaging in entrusted wealth management, the Company shall
select qualified professional financial institutions with good credit standing and financial
condition, a clean integrity record, and strong profitability as trustees. The Company shall
enter into written contracts with the trustees, clearly specifying the amount, term, type of
investment product, rights and obligations of both parties, and legal liabilities, etc.

Article 13 If the Company finds it difficult to fulfill the review procedures and
disclosure obligations for each entrusted wealth management due to factors such as
transaction frequency and timeliness requirements, it may make reasonable estimates of
the scope, limit, and duration of the entrusted wealth management in the next twelve
months. If such estimates meet the thresholds requiring review by the Board of
Directors/Shareholders’ Meeting and performance of timely disclosure obligations as
stipulated in the Shareholders” Meeting Rules and the Board of Directors Rules, they shall
also be reviewed by the Board of Directors/Shareholders” Meeting and disclosed in a

timely manner.

The relevant limit shall be valid for no more than 12 months, and the transaction
amount at any point during the period (including the relevant amount reinvested from the
aforementioned investment income) shall not exceed the entrusted wealth management
limit.

Chapter 3 Management and Division of Labor for Outbound Investments

Article 14 The investing department is responsible for conducting feasibility
studies and evaluations on the outbound investment projects of the Company and its
subsidiaries, taking overall responsibility for the outbound investment projects of the
Company and its subsidiaries, and supervising, guiding, and tracking the specific
implementation of relevant outbound investment projects. If any abnormal situations are
found, they shall report on it to the Manager and the board of directors of the Company
and propose relevant disposal measures.
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Article 15 The Finance Department is responsible for the funds and financial
management of outbound investments. After an outbound investment project is
determined, the Finance Department is responsible for budgeting, raising, accounting,
allocation, and liquidation of funds, and implementing strict borrowing, approval, and
payment procedures.

Article 16 The Audit Department is responsible for auditing outbound
investments and reporting on it to the Audit Committee in the annual internal audit work
report.

Article 17 The investing department and the Secretary of the Board of Directors
are responsible for safekeeping various resolutions, contracts, agreements, and
certificates of rights and interests in outbound investments formed during the investment
process, and establishing detailed archival records to ensure the security and integrity of
the documents.

Chapter 4 Review, Execution, and Control of Outbound investment

Article 18 After conducting feasibility studies and evaluations on investment
projects, the investing department shall provide investment analysis and suggestions to
the Manager for initial review.

Article 19 After the initial review is passed, the relevant departments of the
Company shall organize relevant personnel to prepare investment analysis reports, draft
agreement documents, and other documents for the projects in respect of the investment
projects proposed by them.

Article 20 After the completion of the investment analysis report, draft agreement
documents, and other materials of the project, the relevant departments of the Company
and the supervisors or departments of its subsidiaries shall submit them to the Manager of
the Company for review.

For outbound investment matters that the Manager has the authority to decide as
stipulated in the Articles of Association, these Regulations, and the Related (connected)
Party Transaction Management Regulations, the Manager may make decisions after
review, but shall report on it to the board of directors in a timely manner.

For outbound investment matters that require approval from the shareholders’
meeting or the board of directors as stipulated in the Articles of Association, these
Regulations, and the Related (connected) Party Transaction Management Regulations, the
Manager shall, after review thereof, report on them to the board of directors for approval
according to their respective authorities.

Article 21 For investment projects, experts or intermediary agencies may be
engaged separately to conduct feasibility analysis and demonstration.
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Article 22 If an audit and evaluation of any outbound investment projects of the
Company are required the relevant assets shall be audited and evaluated by institutions
with relevant professional qualifications.

Article 23 When the shareholders’ meeting or board of directors of the Company
passes a resolution to implement an outbound investment project, it shall specify the time,
amount and method of capital contribution and other details.

Article 24 Once an outbound investment project is approved, the authorized
department or personnel shall implement the outbound investment plan, assist in signing
contracts and agreements, and carry out specific operational activities of property
transfer. After the investment is completed, an investment certificate or other valid

evidence issued by the investee shall be obtained.

Article 25 After the implementation of an outbound investment project, a
representative, who may be a director, chief financial officer or other officers of the
Company, may be stationed in invested enterprises as needed, in order to track and
manage the investment projects, timely grasp the financial and operational status of the
investee, and report on any abnormal findings to the Manager and board secretary of the

Company in a timely manner and take corresponding measures.

The Company shall regularly obtain and analyze the financial statements of each

invested enterprise according to circumstances.

Article 26 The Finance Department of the Company shall strengthen control over
the income from outbound investments. Dividends and other income obtained from
outbound investments shall be included in the Company’s accounting system, and it is
strictly prohibited to set up off-balance sheet accounts.

Article 27 In addition to setting up a ledger for outbound investment, the Finance
Department of the Company may also establish subsidiary ledgers for outbound
investment according to the type and chronological order of outbound investment
business, and regularly and irregularly reconcile relevant investment accounts with the
investee to ensure the accuracy of investment transaction records and ensure the safety

and integrity of outbound investment.
Chapter 5 Disposal of Outbound investment

Article 28 The board of directors of the Company shall keep abreast of the
progress and investment returns of major investment projects. In the event of failure to
invest as planned, failure to achieve expected project returns, or significant investment
losses, the board of directors shall investigate the reasons and take effective measures in a

timely manner.
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Article 29 The Company shall strengthen the control over the disposal of assets in
outbound investment projects. The recovery, transfer, and write-off of outbound
investments shall be resolved by the Shareholders’ Meeting or Board of Directors in
accordance with the approval authority as stipulated in the Articles of Association and
these Regulations, or decided by the Manager before their implementation.

Article 30 The Company may recover outbound investments under any of the
following circumstances:

1. The operation period of the investment project expires as stipulated in the
Articles of Association, contract, or agreement of the invested enterprise;

2. The invested project (enterprise) is bankrupt according to law due to poor
management and inability to repay due debts;

3. The project (enterprise) cannot continue to operate due to force majeure;

4. Other circumstances specified in the investment contract for the termination
of the investment occur.

Article 31 The Company may transfer its outbound investment under any of the
following circumstances:

1. The investment project has clearly deviated from the Company’s business
direction;
2. The investment project has suffered consecutive losses with no prospect of

turning around and no market potential;

3. There is an urgent need to supplement funds due to its own operating fund
shortage;
4. Other circumstances deemed necessary by the Company.

Article 32 When recovering or transferring an outbound investment, the Manager
shall, together with the Securities Department, Mergers and Acquisitions Department,
Finance Department, and other relevant departments, prepare a written analysis report on
the investment recovery or transfer, and submit it to the Shareholders” Meeting, Board of
Directors, or the Manager for approval according to the corresponding authority.

The Company may not disposal of any outbound investment before it analyzes and
demonstrates the proposed disposal of foreign investment projects, fully explain the
reasons for disposal and the direct and indirect economic and other consequences, and
then submits them to the authorities or personnel authorized to approve the disposal of
outbound investment for approval. The authority to approve the disposal of outbound
investment is the same as the authority to approve the implementation of outbound
investment.
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Article 33 Upon termination of any outbound investment project, a
comprehensive inventory of the investee’s property, claims, debts, etc., shall be conducted
and an inventory report shall be obtained in accordance with the relevant national
regulations on enterprise liquidation; or the Company shall obtain a Liquidation Report.
During the liquidation process, attention shall be paid to whether there are acts such as
diverting and transferring funds, distributing assets secretly or in disguised form, or
arbitrarily paying bonuses and subsidies, and whether various assets and claims have
been recovered and recorded promptly after the liquidation is completed.

Article 34 When the Company writes off an outbound investment, it shall obtain
legal instruments and supporting materials proving that the investment cannot be
recovered due to reasons such as the bankruptcy of the investee.

Article 35 The Securities Department, Mergers and Acquisitions Department, and
Finance Department of the Company shall carefully review the approval documents,
meeting minutes, asset recovery lists, and other relevant materials related to the disposal
of outbound investment assets, and the Finance Department shall promptly carry out
accounting treatment for the disposal of outbound investment assets in accordance with
regulations to ensure the authenticity and legality of asset disposal.

Chapter 6 Material Matters Reporting and Information Disclosure

Article 36 The Company shall strictly fulfill its information disclosure obligations
in respect of its outbound investments in accordance with the relevant regulations of the
place where the Company’s stocks are listed.

Article 37 Prior to the disclosure of outbound investment matters, all informed
personnel shall have a confidentiality obligation.

Article 38 The subsidiaries shall comply with the information disclosure
management system of the Company, and the Company shall have the right to know all
information of its subsidiaries. The relevant departments and subsidiaries of the
Company shall promptly report on the situation of outbound investment to the Company
and cooperate with the Company in the information disclosure work for outbound
investments.

Article 39 Information provided by subsidiaries shall be true, accurate, and
complete, and shall be submitted to the Company at the first opportunity to enable the
Secretary to the Board of Directors to disclose it to the public in a timely manner.

Article 40 Meeting materials such as resolutions and meeting minutes formed at
the Board of Directors and Shareholders’ Meetings convened to review outbound
investment projects, along with the capital contribution decision, investment contracts or
agreements, project feasibility reports signed by the legal representative or authorized
representative, etc., shall be archived as reference documents.
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Chapter 7 Supplementary Provisions

Article 41 Any matters not covered in these Regulations shall be subject to
relevant national laws and regulations, securities regulatory rules of the place where the
Company’s stocks are listed, and relevant provisions of the Articles of Association. If these
Regulations are inconsistent with relevant laws and regulations, securities regulatory
rules of the place where the Company’s stocks are listed, and the provisions of the Articles
of Association, the laws, regulations, securities regulatory rules of the place where the
Company’s stocks are listed, and the Articles of Association shall prevail.

Article 42 Upon adoption at the shareholders’ meeting, these Regulations shall
come into effect and be implemented from the date of the Company’s initial public
offering of A-shares and listing on the ChiNext board of the Shenzhen Stock Exchange.
From the effective date of these Regulations, the original outbound investment
management regulations of the Company shall automatically cease to be effective.

Article 43 These Regulations shall be interpreted by the board of directors of the
Company.

SHENZHEN DOBOT CORP LTD
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SHENZHEN DOBOT CORP LTD

Management Measures for the Use of Proceeds (Draft)
Chapter 1 General Provisions

Article 1 These Measures, designed to regulate the use and management of funds
raised by SHENZHEN DOBOT CORP LTD (the “Company”), improve the efficiency of
fund utilization, and effectively protect the interests of the investors, are formulated
according to the circumstances of the Company in accordance with relevant laws and
regulations including 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
Regulations on the Supervision and Administration of Funds Raised by Listed
Companies, the Measures for the Administration of Registration of Initial Public
Offerings, the Measures for the Continuous Supervision of Companies Listed on the
ChiNext (Trial), the Shenzhen Stock Exchange ChiNext Stock Listing Rules (as revised in
2025), and the Shenzhen Stock Exchange Guidelines for Self-discipline and Regulation of
Listed Companies No. 2 — Standardized Operation of Companies Listed on the ChiNext
(as revised in 2025), as well as the Articles of Association of SHENZHEN DOBOT CORP
LTD (the “Articles of Association”).

Article 2 For the purpose of these Measures, the term “raised funds” refers to the
funds raised from investors through the issuance of stocks or other equity securities
(including initial public offerings, rights issues, additional offerings, issuance of
convertible corporate bonds, issuance of convertible corporate bonds with warrants, etc.,
as well as issuance of securities to specific targets) and used for specified purposes,
excluding funds raised through the implementation of equity incentive plans by the
Company.

Article 3 These Measures apply to the management of funds raised by the
Company through public issuance of securities and non-public issuance of securities
within the territory of China. The management of funds raised by the Company in the
H-share market shall be subject to the “Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited” and other relevant provisions of other internal
management systems of the Company.

Article 4 The funds raised by the Company shall be used exclusively for their
designated purposes. The Company shall comply with national industrial policies and
relevant laws and regulations, practice the concept of sustainable development, fulfill
social responsibilities in the use of the raised funds. In principle, the funds shall be used
for its main business, benefiting the Company by enhancing its competitiveness and
innovation capability. The Company is not a financial enterprise, and the raised funds
shall not be used for holding financial investments, nor shall they be directly or indirectly
invested in companies whose main business is trading in securities.
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Article 5 The directors and officers of the Company shall perform their duties
diligently and responsibly, urge the Company to use the raised funds in a standardized
manner, consciously safeguard the safety of the raised funds, and shall not manipulate,
participate in, assist, or tolerate any unauthorized or disguised change of the use of raised
funds.

The board of directors of the Company shall be responsible for establishing and
improving the Company’s raised fund management system, and ensuring the effective
implementation of such system; in addition, it shall continuously monitor the deposit,
management, and use of raised funds, effectively prevent investment risks, and improve
the utilization efficiency of raised funds. The raised fund management system shall
clearly stipulate matters such as the deposit in special accounts, use, and change of raised
funds and their supervision, and accountability.

The board of directors of the Company shall fully demonstrate the feasibility of the
projects invested with raised funds (“raised fund investment projects”), ensuring that
there are good market prospects and profitability for the investment projects, prevent the
investment risks effectively, and improve the utilization efficiency of raised funds.

The controlling shareholders, actual controllers, and other stakeholders of the
Company shall not, directly or indirectly, occupy or misappropriate the raised funds, nor
shall they use the raised funds and raised fund investment projects to obtain improper
benefits.

Article 6 The accounting department of the Company shall establish a ledger for
the use of raised funds, detailing the expenditure of the raised funds and the investment
in the projects funded by the raised funds.

The internal audit organization of the Company shall inspect the deposit,
management, and use of the raised funds at least once every quarter and promptly report
the findings to the audit committee.

If the audit committee of the Company believes that there are irregularities,
significant risks in the management of the raised funds, or that the internal audit
organization has failed to submit the findings report as stipulated in the preceding
paragraph, it shall promptly report it to the board of directors. The board of directors shall
report it to the Shenzhen Stock Exchange and make an announcement within 2 trading
days after receiving the report.

Article 7 The raised funds shall be exclusively used for the purposes disclosed by
the Company. The board of directors of the Company shall formulate a detailed plan for
the use of funds, ensuring standardized, open, and transparent utilization of funds.

Article 8 The board of directors shall act in accordance with the principle of
maximizing shareholder interests. In the event of idle or surplus raised funds, it shall
strive to enhance the utilization efficiency of such funds in accordance with the relevant
provisions of these Measures.
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Chapter 2 Deposit of Raised Funds

Article 9 The Company shall prudently select a commercial bank and open a
special-purpose account for raised funds with such bank (the “special account for raised
funds”). The raised funds shall be deposited in a special account established upon
approval by the board of directors for centralized management and use.

Article 10 The special account for raised funds shall not be used for funds other
than the raised funds or for any other purposes.

If the Company has raised funds twice or more times, it shall set up a separate
special account for the funds raised each time.

Article 11 Upon receipt of the raised funds, the Company shall promptly
commission an accounting firm qualified under the “Securities Law” to verify the same
and issue a capital verification report.

Article 12 The Company shall, within one month after the raised funds are
credited to its account, sign a tripartite agreement for the supervision of the special
account for the raised funds with the sponsor or independent financial advisor, and the
commercial bank where the raised funds are deposited (“commercial bank”). The
agreement shall at least stipulate that:

(1)  The Company shall deposit the raised funds centrally in a special account for
raised funds;

(2)  The account number of the special account for the fund raised, the raised
funds investment projects covered by this special account, and the deposited
amount;

(3)  If the amount withdrawn from the special account by the Company in a single
transaction or within twelve months accumulatively exceeds 50 million yuan
or 20% of the net amount of raised funds, the Company and the commercial
bank shall promptly notify the sponsor or independent financial advisor;

(4) The commercial bank shall provide the Company with a monthly bank
statement for the special account for raised funds, and send a copy to the
sponsor or independent financial advisor;

(5) The sponsor or independent financial advisor may at any time inspect the
records of the special account for the raised fund at the commercial bank;

(6) The supervisory duties of the sponsor or independent financial advisor, the
notification and cooperation duties of the commercial bank, as well as the
supervision methods of the sponsor or independent financial advisor and the
commercial bank over the Company’s use of the raised funds;

(7)  The liability for breach of contract of the Company, commercial bank, sponsor,
or independent financial advisor;

— XII1-4 -



APPENDIX XIII MANAGEMENT MEASURES FOR THE USE OF PROCEEDS

(8) If the commercial bank fails to promptly provide a statement of account or
notify the sponsor or independent financial advisor of large withdrawals from
the special account for three times, and fails to cooperate with the sponsor or
independent financial advisor in inquiring about and investigating the special
account records, the Company may terminate the agreement and cancel the
special account for fund raised.

If the Company implements a raised fund investment project through its holding
subsidiary or another entity, a tripartite supervision agreement shall be jointly signed by
the Company, the company implementing the raised fund investment project, the
commercial bank, and the sponsor or independent financial advisor, to which the
Company and the company implementing the raised fund investment project shall be
deemed as a single party.

If the aforementioned agreement is terminated prior to its expiration due to reasons
such as change of the commercial bank, sponsor, or independent financial advisor, the
Company shall sign a new agreement with the relevant parties within one month from the

date of termination.
Chapter 3 Use of Raised Funds

Article 13 The Company shall meet the following requirements for the use of the

funds raised:

(1) The Company shall use the raised funds in accordance with the fund use plan
committed in the offering application documents; the use of raised funds
within the scope of the plan shall be applied for by the using department or
unit, and shall be approved in accordance with the fund management

regulations and procedures of the Company.

(2)  The use of raised funds shall be disclosed in strict accordance with relevant
regulations.

(3) In the event of any circumstances that seriously affect the normal
implementation of the plan for the use of raised funds, the Company shall
make an announcement in a timely manner.

(4) If any of the following circumstances occurs in a raised fund investment
project, the Company shall re-demonstrate the feasibility and expected
returns of the project, decide whether to continue the project, and disclose the
progress of the project, the reasons for any abnormalities, and the adjusted
raised fund investment project (if any) in the latest regular report:

1. Significant changes have occurred in the market environment related to

the raised fund investment project;
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2. The raised fund investment project is suspended for more than one year
after the raised funds are received;

3. The raised fund investment plan hasn’t been completed before its
deadline (including each time node for phased investment), and the
amount of raised funds investment has not reached 50% of the relevant

planned amount;
4. Other abnormal situations occur in the raised fund investment project.

If the Company is in any of the circumstances specified in the preceding paragraph,
it shall disclose it promptly. If the raised fund investment plan needs to be adjusted, the
adjusted plan shall be disclosed simultaneously; if any change of the raised fund
investment project is involved, the relevant review procedures for changing the use of
raised funds shall apply.

Article 14 In principle, the funds raised by the Company shall be used for its main
business. The Company shall not engage in any of the following acts when using the
raised funds:

(1) Using the raised funds for financial investments such as entrusted wealth
management (excluding cash management) and entrusted loans, high-risk
investments such as securities investments and derivative product
investments, and directly or indirectly investing them in companies whose
main business is trading in marketable securities;

(2)  Disguising the purpose of the raised funds through pledges, entrusted loans,

or other means;

(3) Providing the raised funds directly or indirectly to any affiliates such as the
controlling shareholders and actual controllers, facilitating the affiliates to
obtain improper benefits by utilizing the raised fund investment projects;

(4) Other acts that violate the regulations on the management of raised funds.

Article 15 If the Company invests in a raised fund investment project with
self-raised funds in advance, it may replace the self-raised funds with the raised funds

within 6 months after the raised funds are transferred to the special account.

During the implementation of a raised fund investment project, payments shall
generally be made directly from the raised funds. If there are indeed difficulties in directly
using the raised funds for paying personnel salaries, purchasing overseas products and
equipment, etc., replacement may be implemented within six months after the payment is

made using self-raised funds.
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The replacement matter shall be reviewed and approved by the Company’s board of
directors, with a clear opinion issued by the sponsor or independent financial advisor. The
Company shall make an announcement within 2 trading days after the board meeting.

Article 16 The Company may conduct cash management in respect of the
temporarily idle raised funds as required, which shall be implemented through the raised
fund special account or a publicly disclosed product-specific settlement account. If cash
management is implemented through a product-specific settlement account, such account
shall not hold non-raised funds or be used for other purposes. Cash management shall not
affect the normal progress of the raised fund investment plan.

Cash management products shall meet the following conditions:

(1) Being principal-guaranteed products with high security, such as structured
deposits and large-denomination certificates of deposit;

(2) Being of good liquidity, with product maturity not exceeding 12 months;
(3) Cash management products shall not be pledged.

In case of opening or closing a dedicated settlement account for products, the
Company shall report on it to the Shenzhen Stock Exchange (“SZSE”) for filing and make
an announcement within 2 trading days.

Article 17 Where idle funds are utilised for cash management, such utilisation
shall be deliberated and approved by the Company’s Board of Directors, with a clear
opinion issued by the sponsor or independent financial advisor. The Company shall make
the following announcement within 2 trading days after the board meeting:

(1) Basic information about the fundraising, including the fundraising time,
amount of funds raised, net amount of funds raised, and the investment plan,
etc;

(2)  Use of raised funds;

(3) The amount and duration of the cash management, whether there is any
disguised alteration of the purpose of the raised funds, and measures to
ensure that the normal progress of the raised fund investment projects is not
affected;

(4) The income distribution method, investment scope, and safety of the cash
management;

(5)  Opinions issued by the sponsor or independent financial advisor.
Article 18 If the Company engages in cash management with temporarily idle
raised funds and any circumstances occur that may harm the interests of the Company

and investors, it shall promptly disclose the relevant situation and the proposed
countermeasures.
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Article 19 The Company may temporarily use the temporarily idle raised funds to
supplement its working capital, subject to the following requirements:

(1)  The use of raised funds shall not be altered in disguised form, and the normal
progress of the investment projects funded by the raised funds shall not be
affected;

(2)  The idle raised funds shall be exclusively used for production and operation
purposes related to the main business, and shall not be directly or indirectly
used for any high-risk investments such as securities investment and
derivatives trading;

(3)  The duration for a single temporary supplement of working capital shall not
exceed 12 months;

(4) The raised funds previously used for temporarily supplementing working
capital that have matured have been repaid (if applicable).

If the Company temporarily uses temporarily idle raised funds to supplement its
working capital, it shall do so through a special account for raised funds. Matters such as
the limit and duration shall be subject to the deliberation and approval of the board of
directors, with a clear opinion issued by the sponsor, and shall be announced within two
trading days after the board meeting.

Before the maturity date of the supplementary working capital, the Company shall
return the funds to the special account for raised funds and make an announcement within
2 trading days after the full return of the funds.

Article 20 The Company shall properly arrange the use plan for the portion of
actual net proceeds exceeding the planned fundraising amount (the “excess raised
funds”) based on the development plan and actual production and operational needs of
the Company. Excess raised funds shall be used for ongoing projects, new projects, or
repurchasing the Company’s shares for cancellation according to law. The Company shall
clarify the specific use plan for the excess raised funds no later than the completion of the
entire batch of raised fund investment projects, and put them into use according to the
plan. The use of excess raised funds shall be resolved by the board of directors according
to law, with a clear opinion issued by the sponsor, and submitted to the shareholders’
meeting for review. The Company shall promptly and fully disclose relevant information
such as the necessity and rationality of using excess raised funds.

If the excess raised funds are to be invested in any ongoing projects or new projects,
the Company shall also fully disclose information such as the construction plan,
investment cycle, and rate of return of the relevant projects. If the project involves
related-party transactions, asset acquisitions, or external investments, the Company shall
also go through the review procedures and fulfill the information disclosure obligations
according to relevant regulations.

If it is indeed necessary to use temporarily idle excess funds raised for cash
management or temporary replenishment of working capital, the necessity and rationality
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shall be explained. If a listed company intends to use temporarily idle excess funds raised
for cash management or temporary replenishment of working capital, matters such as the
limit and duration shall be reviewed and approved by the board of directors, with a clear
opinion issued by the sponsor, and the Company shall disclose relevant information in a
timely manner.

Article 21 If the excess funds raised are intended for ongoing projects and new
projects (including asset acquisitions), the Company shall invest them in its main business
after conducting a scientific and prudent feasibility analysis of the investment projects,
submitting them to the board of directors for review and approval, and obtaining explicit
consent from independent non-executive directors, the sponsor, or the independent
financial advisor, and shall promptly fulfill its information disclosure obligations.

If the Company intends to change the purpose of the raised funds, use excess raised
funds, or utilize surplus funds that meet the threshold for review by the shareholders’
meeting, it shall also obtain approval from the shareholders’ meeting.

Article 22 Upon completion of a single or all raised fund investment projects, the
Company may not use the surplus raised funds from such project (including interest
income) for other purposes until and unless such purposes are reviewed and approved by
the board of directors and a clear opinion is obtained from the sponsor or independent
financial advisor. The Company shall make an announcement within 2 trading days after
the board meeting.

Upon completion of a single or all raised fund investment projects, if the surplus
raised funds (including interest income) are used for other purposes, and the amount is
less than 5 million yuan and less than 5% of the net amount of funds raised for the project,
the aforementioned review procedures may be waived, and the use of such funds shall be
disclosed in the annual report.

If the surplus raised funds (including interest income) used by the Company reach
or exceed 10% of the net amount of funds raised for the project and is higher than 10
million yuan, it shall also be subject to the approval of the shareholders’” meeting.

Chapter 4 Change of Raised Fund Allocation

Article 23 The Company shall be deemed to have changed the use of raised funds
under any of the following circumstances:

(1) Canceling or terminating the original raised fund investment project,
implement new projects or permanently supplement working capital with the
raised funds;

(2) Changing the implementation entity of the raised fund investment project
(except for any changes in the implementation entity between the listed

company and its wholly-owned subsidiaries);

(3) Changing the implementation method of the raised fund investment project;
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(4) Other circumstances identified by the China Securities Regulatory
Commission (CSRC) and the Shenzhen Stock Exchange.

If the Company falls under the circumstances specified in item 1 of the preceding
paragraph, the sponsor shall, in conjunction with the previously disclosed documents
related to the raised funds, specifically explain the main reasons for the change in the
raised fund investment project and the rationality of the previous sponsor’s opinion.

If the Company uses the raised funds for cash management, temporary
replenishment of working capital, or uses excess raised funds beyond the limits,
durations, or purposes determined by the board of directors or shareholders” meeting,
and the situation is serious, it shall be deemed as unauthorized alteration of the purpose
of the raised funds.

Article 24 The funds raised by the Company shall be used in accordance with the
purposes as listed in the prospectus or offering circular.

In the event of any changes to the Company’s raised fund investment projects, such
changes shall be subject to the approval of the board of directors and the shareholders’
meeting, and shall only be implemented after a clear opinion is obtained from the sponsor
or independent financial advisor.

Article 25 If the Company changes the implementation location of a raised fund
investment project, it shall promptly make an announcement after the board of directors’
review and approval, explaining the change, the reason, the impact on the implementation
of the raised fund investment project, and the opinion issued by the sponsor or
independent financial advisor.

Article 26 The changed raised fund investment project shall be invested in the
main business.

The Company shall conduct a scientific and prudent feasibility analysis of new
raised fund investment projects, ensuring that there are good market prospects and
profitability for the investment projects, effectively prevent the investment risks, and
improve the utilization efficiency of raised funds.

Article 27 If the Company intends to change its raised fund investment project, it
shall announce the following contents within 2 trading days after submitting it to the
board of directors for consideration:

(I)  An overview of the changes to the raised fund investment project;

(2)  The specific reasons for changing the raised fund investment project;

(3) The basic information, feasibility analysis, economic benefit analysis, and risk
warnings of the new project;
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(4) The investment plan for the new project;

(5) An explanation of whether the new project has obtained or is pending
approval from relevant authorities (if applicable);

(6) An explanation that the change of the raised fund investment project still
needs to be submitted to the shareholders” meeting for review;

(7)  Opinions of the sponsor on the change of the raised fund investment project;
(8)  Other contents as required by the Shenzhen Stock Exchange.

If the Company issues an announcement on changing the use of raised funds, the
provisions of the Shenzhen Stock Exchange’s business rules concerning announcement
form shall apply.

If the new raised fund investment project involves related-party transactions, asset
acquisitions, or external investments, they shall also be disclosed in accordance with the
relevant regulations.

Chapter 5 Management and Supervision of Raised Funds Utilization

Article 28 The Company shall disclose the actual use of raised funds in a truthful,
accurate, and complete manner.

In the event of any of the following circumstances occurring to a raised fund
investment project, the Company shall promptly disclose the causes, impacts, and
subsequent arrangements related to the relevant matters, and fully reveal the risks:

(1)  Any significant changes in the necessity, feasibility, and other aspects of the
raised fund investment project;

(2) Suspension, termination, or failure in R&D of the raised fund investment
project;

(3)  Other circumstances that seriously affect the normal implementation of the
plan for the use of raised funds.

Article 29 The board of directors of the Company shall conduct a comprehensive
verification of the progress of the raised fund investment projects every six months and
issue a “Special Report on the Deposit, Management, and Actual Use of the Raised Funds”
(the “Special Report on Raised Funds”) regarding the deposit and use of the raised funds.

If there is a discrepancy between the actual investment progress and the investment
plan of a raised fund investment project, the Company shall explain the specific reasons in
the “Special Report on Raised Funds”. If there is any use of idle raised funds for
investment products in the current period, the Company shall disclose the income of the
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reporting period, as well as the investment share, contracting party, product name, term,
and other information as of the end of the period in the “Special Report on Raised Funds”.
If the actual amount of raised funds used in the raised fund investment project for the year
differs by more than 30% from the estimated use amount in the most recently disclosed
raised funds investment plan for the same year, the Company shall adjust the raised funds
investment plan and disclose the latest annual raised funds investment plan, the current
actual investment progress, the adjusted estimated annual investment plan, and the
reasons for changes in the investment plan in the special report on the deposit,
management, and use of raised funds, as well as in regular reports.

The “Special Report on Raised Funds” shall be reviewed and approved by the board
of directors and shall be announced within 2 trading days after being submitted to the
board of directors for review. During the annual audit, the Company shall engage an
accounting firm to issue an assurance report on the deposit and use of raised funds, and
disclose it together with the annual report.

Article 30 The sponsor or independent financial advisor shall conduct an on-site
investigation on the deposit, management, and use of the raised funds at least once every
six months. After the end of each fiscal year, the sponsor or independent financial advisor
shall issue a special verification report on the deposit and use of the annual raised funds,
and submit it to the Shenzhen Stock Exchange when the Company discloses its annual
report, and meanwhile disclose it on the website of the Shenzhen Stock Exchange. The
verification report shall include:

(1)  The deposit, use, and balance of the special account for the raised funds;

(2) The progress of the raised fund investment projects, including any
discrepancies from the planned progress of the raised fund investment plan;

(3) Replacement of self-raised funds previously invested in the raised fund
investment project with the raised funds (if applicable);

(4) Supplementation to the working capital with idle raised funds and its effect (if
applicable);

(5) Changes in the allocation of raised funds (if applicable);
(6)  Use of excess raised funds (if applicable);

(7) A conclusive opinion on whether the deposit and use of the raised funds by
the Company comply with regulations;

(8)  Other contents as required by the Shenzhen Stock Exchange.
After the end of each fiscal year, the board of directors of the Company shall disclose

the conclusive opinions of the special verification report from the sponsor and the
assurance report from the accounting firm in the Special Report on Raised Funds.
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Chapter 6 Supplementary Provisions

Article 31 These Measures shall apply to any raised fund investment projects
implemented through a subsidiary of the Company or other enterprises controlled by the
Company.

Article 32 These Measures are subject to revision or supplement from time to time
as policies and regulations on the management of raised funds change. Yuan (unless
otherwise stated in these Measures) refers to Renminbi Yuan, the lawful currency of the
People's Republic of China.

Article 33 For the purpose of these Measures, “above” includes the given number,
while “exceeding” does not.

Article 34 These Measures shall be formulated by the Board of Directors and
submitted to the Shareholders’ Meeting for deliberation and approval, and shall come into
effect from the date of the Company’s initial public offering of A shares and listing on the
ChiNext Board of Shenzhen Stock Exchange. Any amendments shall be drafted by the
Board of Directors and submitted to the Shareholders” Meeting for approval before taking
effect.

Article 35 For any matters not covered in these Measures, or any conflicts with
laws, regulations, normative documents, and the Articles of Association, the relevant
provisions of the relevant laws, regulations, normative documents, and the Articles of

Association shall apply.

Article 36 These Measures shall be interpreted by the board of directors.
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APPENDIX XIV  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

RELATING TO CHANGE IN SCOPE OF BUSINESS

The English version of this appendix is an unofficial translation of its Chinese version. In

case of any discrepancies, the Chinese version shall prevail.

No.

Original articles

Amended articles

1

Article13  Asregistered in accordance with the
laws, the business scope of the Company is:

Normal operation covers: technology
development, technology transfer and
technology consultation for robots; research and
development and sale of robotic technologies,
3D printers, laser engraving machines, artificial
intelligence mechanical and electrical products,
electronic equipment, automatic control
equipment, teaching equipment and
experimental equipment; operation of import
and export business; development and sale of
computer software, information system
software, educational software; design,
integration, operation and maintenance of
information systems; integrated circuit design,
research and development; robotics engineering
technology research and application;
investment in industrial development; domestic
trade; digital content production services
(excluding publication and distribution);
manufacture of models for teaching and
teaching aids; sale of models for teaching and
teaching aids; conference and exhibition
services; educational consulting services
(excluding educational training activities that
require license approval); business training
(excluding educational training, vocational
training and other training that requires
permission). (Except for items that require
approval in accordance with the laws, business
activities are carried out independently with
business licenses in accordance with the laws)

Licensed operation covers: production of
robots, 3D printers, laser engraving machines,
artificial intelligence mechanical and electrical
products, electronic equipment, automatic
control equipment, teaching equipment and
experimental equipment; wholesale of
publications; retail of publications;-preduetion

| S ces; I
value-added telecommunications services. (For
activities that require approval in accordance
with the laws, business activities can be carried
out only after being approved by relevant
departments, and details of operation shall be
subject to approval documents or licenses
issued by relevant departments).

Article13  Asregistered in accordance with the
laws, the business scope of the Company is:

Normal operation covers: technology
development, technology transfer and
technology consultation for robots; research and
development and sale of robotic technologies,
3D printers, laser engraving machines, artificial
intelligence mechanical and electrical products,
electronic equipment, automatic control
equipment, teaching equipment and
experimental equipment; operation of import
and export business; development and sale of
computer software, information system
software, educational software; design,
integration, operation and maintenance of
information systems; integrated circuit design,
research and development; robotics engineering
technology research and application;
investment in industrial development; domestic
trade; digital content production services
(excluding publication and distribution);
manufacture of models for teaching and
teaching aids; sale of models for teaching and
teaching aids; conference and exhibition
services; educational consulting services
(excluding educational training activities that
require license approval); business training
(excluding educational training, vocational
training and other training that requires
permission). (Except for items that require
approval in accordance with the laws, business
activities are carried out independently with
business licenses in accordance with the laws)

Licensed operation covers: production of
robots, 3D printers, laser engraving machines,
artificial intelligence mechanical and electrical
products, electronic equipment, automatic
control equipment, teaching equipment and
experimental equipment; wholesale of
publications; retail of publications. (For
activities that require approval in accordance
with the laws, business activities can be carried
out only after being approved by relevant
departments, and details of operation shall be
subject to approval documents or licenses
issued by relevant departments).
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NOTICE OF EXTRAORDINARY GENERAL MEETING

DOBOT

SHENZHEN DOBOT CORP LTD
RYTREBRZBROERAAE
(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2432)
NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of
SHENZHEN DOBOT CORP LTD (the “Company”) will be held at Meeting Room, 24/F,
Building 2, Chongwen Park, Nanshan Smart Park, No. 3370 Liuxian Avenue, Fuguang
Community, Taoyuan Sub-district, Nanshan District, Shenzhen, the PRC on Thursday, 2
April 2026 at 10 a.m., or any adjournment thereof, for the purpose of considering and, if
thought fit, passing the following resolutions:
AS SPECIAL RESOLUTIONS
1. To consider and approve the resolution in relation to the proposal of the

Company’s application of initial public offering (the “A Share Offering”) and

listing of its Renminbi ordinary shares (the “A Share(s)”).

1.1  Class of A Shares.

1.2 Par value of each A Share.

1.3 Number of A Shares to be issued.

1.4 Method of pricing.

1.5 Method of issuance.

1.6  Target subscribers.

1.7 Place of listing of the A Shares.

1.8  Specific listing requirements.

1.9 Timing of the A Share Offering.

1.10 Method of underwriting.

1.11 Strategic placement.

- EGM-1 -



NOTICE OF EXTRAORDINARY GENERAL MEETING

10.

1.12 Validity period of the resolutions.

To consider and approve the resolution in relation to the use of proceeds from
the A Share Offering and projects feasibility.

To consider and approve the resolution in relation to the authorisation to the
board (the “Board”) of directors (the “Directors”) of the Company and
persons authorised by it to deal with matters in connection with the
Company’s application for the A Share Offering and listing of A Shares on the
ChiNext Market of the Shenzhen Stock Exchange.

To consider and approve the resolution in relation to the plan for undertaking
accumulated unrecovered loss prior to the A Share Offering and listing of A
Shares on the ChiNext Market of the Shenzhen Stock Exchange.

To consider and approve resolution in relation to the price stabilising plan for
the A Shares within three years after the A Share Offering and listing of A
Shares on the ChiNext Market of the Shenzhen Stock Exchange.

To consider and approve resolution in relation to the dividend return plan for
shareholders within three years after the A Share Offering and listing of A
Shares on the ChiNext Market of the Shenzhen Stock Exchange.

To consider and approve the resolution in relation to the impacts and remedial
measures on dilution of immediate return from the A Share Offering and
listing of A Shares on the ChiNext Market of the Shenzhen Stock Exchange.

To consider and approve the resolution in relation to the public undertakings
and relevant restraining measures in documents in connection with the A
Share Offering and listing of A Shares on the ChiNext Market of the Shenzhen
Stock Exchange.

AS ORDINARY RESOLUTION

To consider and approve the resolution in relation to the engagement of
intermediaries for the proposed A Share Offering and listing of A Shares on
the ChiNext Market of the Shenzhen Stock Exchange.

AS SPECIAL RESOLUTIONS
To consider and approve the resolution in relation to the proposed
amendments to the articles of association of the Company (the “Articles of

Association”) relating to the proposed A Share Offering and listing of A
Shares on the ChiNext Market of the Shenzhen Stock Exchange.
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11. To consider and approve the proposed adoption of or amendments to the
governance policies of the Company applicable after A Share Offering and
listing of A Shares on the ChiNext Market of the Shenzhen Stock Exchange.

11.1 The revised Rules of Procedures for General Meetings of the Company

(B i = AL 1))
11.2 The revised Rules of Procedures for Board meetings (& 5 & wf =5 #1 HIl).
AS ORDINARY RESOLUTIONS
11.3 The revised Policy for Independent Directors (7.2 %5 T./E ).

11.4 The revised Policy for the Management of Related (Connected) Party
Transactions

(BB (%) 22 5 7 B JE ).

11.5 The revised Policy for the Administration of External Guarantees (¥4}
I A T .

11.6 The revised Policy for the Administration of External Investments (¥f4h
PR B ).

11.7 The Management Measures for the Use of Proceeds (5% & < ffi il & B /i
i5).

AS SPECIAL RESOLUTIONS

12.  To consider and approve the proposed amendments to the Articles of
Association relating to the change in scope of business.

By order of the Board
SHENZHEN DOBOT CORP LTD
RYIMUENEROBRATF
Mr. Liu Peichao
Chairman of the Board, Executive Director and General Manager

Shenzhen, 18 March 2026
As at the date of this notice, the Board comprises (i) Mr. Liu Peichao, Mr. Wang Yong and Mr.

Jiang Yu as executive Directors; (ii) Mr. Lang Xulin as a non-executive Director; and (iii) Mr. Li
Yibin, Mr. Ng Jack Ho Wan and Dr. Hou Lingling as independent non-executive Directors.
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Notes:

Resolutions to be submitted at the EGM shall be voted on by poll.

The record date for the purpose of ascertaining the eligibility of the holders of H shares to attend and vote
at the EGM is on Friday, 27 March 2026. In order to be eligible to attend and vote at the EGM, holders of
H Shares must lodge all completed transfer documents accompanied by the relevant share certificates
with the Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong on or before 4:30
p-m. on Friday, 27 March 2026.

Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend
and vote on their behalf. A proxy need not be a Shareholder. If more than one proxy is appointed, the
number and class of Shares in respect of which each such proxy is so appointed shall be specified in the
appointment of the proxy.

The form of proxy must be signed by the Shareholder or by an authorised person appointed by the
Shareholder in writing. If the Shareholder is a legal person, it must be stamped with the seal of the legal
person or signed by a director or duly authorised attorney. If the form is signed by an attorney of the
Shareholder, the power of attorney authorising that attorney to sign or other authorisation document
must be notarised.

In order to be valid, in the case of holders of H Shares, the form of proxy, and if the form of proxy is signed
by a person under a power of attorney or other authorisation document on behalf of the appointer, a
notarially certified copy of that power of attorney or other authorisation document, must be deposited
with the H Share registrar of the Company, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not less than 24 hours before the
time appointed for holding the EGM.

In case of registered joint holders of any Shares, any one of the registered joint holders can vote on such
Shares at the EGM in person or by proxy as if he/she is the only holder entitled to vote. If more than one
registered joint holders attend the EGM in person or by proxy, only the vote of the person whose name
appears first in the register of members of the Company relating to such Shares (in person or by proxy)
will be accepted as the sole and exclusive vote of the joint holders.

Completion and return of the form of proxy will not preclude a Shareholder from attending and voting in
person at the EGM or any adjournment thereof should he/she/it so wish. In this case, the power of
attorney will be deemed to have been revoked.

Individual shareholders who wish to attend the meeting in person shall produce their identity cards or
other effective document or proof of identity and stock account cards. Proxies of individual shareholders
shall produce their effective proof of identity. A corporate shareholder should attend the meeting by its
legal representative or proxy appointed by the legal representative. A legal representative who wishes to
attend the meeting should produce his/her identity card or other valid documents evidencing his/her
capacity as a legal representative. If appointed to attend the meeting, the proxy should produce his/her
identity card and an authorisation instrument duly signed by the legal representative of the corporate
shareholder.

The EGM is expected to last for no more than half a day. Shareholders or their proxies attending the EGM
are responsible for their own transportation and accommodation expenses.

All times refer to Hong Kong local time, except as otherwise stated.
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