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DEFINITIONS

In this circular, unless otherwise defined or the context otherwise requires, the following
expressions have the following meanings:

“AGM” the annual general meeting of the Company to be convened
and held on Conference Room, 4/F, Trading Centre,
Qianyangxia Village, Wenqgiao Town, Wenling City, Zhejiang
Province, the PRC at 1:00 p.m. on Friday, 10 May 2024, notice
of which is set out on pages AGM-1 to AGM-3 of this circular,
and any adjournment thereof

“Articles of Association” the articles of association of the Company as amended,
modified or otherwise supplemental from time to time

“Board” the board of Directors of the Company

“Company” Wenling Zhejiang Measuring and Cutting Tools Trading
Centre Company Limited* ({48 Wi /L L& 7] 228 5 o0 4y
AR H]), a joint stock company established in the PRC with
limited liability, whose H Shares are listed and traded on the
Stock Exchange (stock code: 1379)

“CSRC” China Securities Regulatory Commission (4[5 75 75 5 £ 4 51
ZHE)

“Director(s)” director(s) of the Company

“Domestic Share(s)” ordinary share(s) issued by the Company in the PRC with a

nominal value of RMB1.00 each, which are subscribed for or
credited as paid up in RMB by PRC natural persons or entities
established under the laws of the PRC

“General Mandate” the general unconditional mandate to be granted by
Shareholders to the Directors to allot and issue new domestic
shares and/or H shares of the Company representing up to 20%
of each of the total number of the Domestic Shares and/or H
Shares as the case may be, that are issued and outstanding as at
the date of the resolution to grant the general mandate

“Group” the Company and its subsidiaries

“H Share(s)” overseas listed foreign invested shares in the share capital of
the Company, which are listed on the main board of the Stock
Exchange with a nominal value of RMB1.00 each

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“PRC”

“RMB”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supervisor(s)”

“Supervisory Committee”

“%”

15 April 2024, being the latest practicable date prior to the
printing of this circular 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 which shall, for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

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

the supervisors of the Company

the supervisory committee of the Company

per cent

*  English transliteration for identification purpose only
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19 April 2024
To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR (1) GENERAL MANDATE TO ISSUE NEW SHARES,
(2) PROFIT DISTRIBUTION FOR 2023,

(3) PROPOSED APPOINTMENTS OF DIRECTOR OF THE SECOND SESSION
OF THE BOARD AND SHAREHOLDER
REPRESENTATIVE SUPERVISOR OF THE SECOND SESSION
OF THE BOARD OF SUPERVISORS,

(4) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
(5) AUTHORISATION TO APPLY FOR CREDIT FACILITY FROM
FINANCIAL INSTITUTION(S)

AND
NOTICE OF ANNUAL GENERAL MEETING

I. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information on, among other
things, the following resolutions to be put forward at the AGM: (i) to grant the Directors the General
Mandate to issue new shares, (ii) proposed profit distribution for 2023, (iii) proposed appointment of
Director of the second session of the Board and Shareholder representative Supervisor of the second
session of the Board of Supervisors; (iv) to amend the Articles of Association, (v) proposed
authorisation to apply for credit facility from financial institution(s), and (vi) other matters contained in
the notice of AGM, so that the Shareholders may make an informed decision on voting in respect of the
resolutions to be tabled at the AGM.
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II. PROPOSED GRANT OF GENERAL MANDATE TO ISSUE NEW SHARES

Pursuant to the resolutions passed by Shareholders on 9 May 2023, the Directors were granted
general mandate to allot and issue new Domestic Shares and/or H Shares, either separately or
concurrently, not exceeding 20% of the number of our Domestic Shares in issue and/or H Shares in
issue as at the date of passing such resolution to grant the general mandate.

The above general mandates will expire at the conclusion of the AGM. The General Mandate to
issue new Shares will be put forward at the AGM for Shareholders’ approval as a special resolution. For
details, please refer to special resolution No. 10 of the notice of the AGM contained in pages AGM-1 to
AGM-3 of this circular.

As at the Latest Practicable Date, the issued share capital of the Company comprised of
60,000,000 Domestic Shares and 20,000,000 H Shares. Subject to the grant of the General Mandate to
issue new Shares at the AGM and on the basis that no Shares will be issued before the AGM, if the
General Mandate is exercised in full, the Board will have the power to issue up to 12,000,000 Domestic
Shares and 4,000,000 H Shares, representing 20% of the total number of the Shares in issue.

Any exercise of the power by the Board under the General Mandate shall comply with the
Company Law of the PRC and the Listing Rules (as amended from time to time) and only if all
necessary approvals from the CSRC and/or other relevant PRC government authorities are obtained. The
Board has no plan to issue new Shares pursuant to the General Mandate at present.

The General Mandate will expire at the earliest of: (a) the conclusion of the next annual general
meeting of the Company; (b) the expiration of a period of twelve months following the passing of the
relevant resolution at the AGM; or (c) the revocation or variation of the authority given by a special
resolution of the Company in general meeting approving the General Mandate.

III. PROPOSED PROFIT DISTRIBUTION FOR 2023

The Company will propose an ordinary resolution at the AGM for the consideration and, if thought
fit, approval of the declaration and payment of dividends. A final dividend of RMB16,000,000 in cash
(before tax) per share based on the number of Shares held by Shareholders registered as at the close of
business on the record date for profit distribution and dividend payment will be proposed, and a
Director will be authorized to deal with matters pertaining to the proposed profit distribution for 2023.
The Company’s total issued share capital was 80,000,000 Shares (including Domestic Shares and H
Shares) as at 31 December 2023. The Company expects to pay the dividend to holders of Domestic
Shares is Monday, 27 May 2024, whereas the expected payment date of final dividend of the Company
for 2023 to holders of H Shares is Tuesday, 11 June 2024.
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In respect of the Company’s distribution of final dividend to Shareholders whose names appear on
the H share register of the Company on Friday, 24 May 2024, the Company will process income tax
payable on dividends and profit distributions in accordance with relevant taxation laws and regulations
of China. The details are as follow:

1.  In connection with overseas non-resident corporate H shareholders, a 10% enterprise income
tax to be withheld and paid on behalf of such shareholders by the Company shall apply in
accordance with relevant provisions of the Notice of the State Administration of Taxation on
issues concerning the withholding and payment of enterprise income tax on dividends paid
by Chinese resident enterprises to overseas non-resident corporate H shareholders (Guo Shui
Han [2008] No. 897) (B~ B it B A 3 1) 55 AN H B I Ji B A 2 FBA IR 35 BB 2 AR ARl s
SE TS B AT B ] RE B 4 A0 ) (B B K [200818979%)). Any H shares registered in the name of
non-resident corporate H shareholders, including HKSCC Nominees Limited, other
nominees or trustees, or other organisations or groups, will be treated as shares being held by
non-resident corporate H shareholders, and consequently will be subject to the withholding
of the enterprise income tax.

2. Pursuant to relevant laws and regulations and regulatory documents such as the Individual
Income Tax Law of the People’s Republic of China (' #E A RQILFNE (A A Fri38iik)), the
Implementation Rules of the Individual Income Tax Law of the People’s Republic of China
(P 3E N R LA B0 A BT A5 B i B 6 61) ), the Notice of the State Administration of
Taxation in relation to the Administrative Measures on Preferential Treatment Entitled by
Non-residents under Tax Treaties (Tentative) (Guo Shui Fa [2009] No. 124) (B R Fi 544 R
el 7 D 3 I o R o5 2 B AT e R 248 B (AT ) ) AP (B B 8% (20091124 %8)) and  the
Notice of the State Administration of Taxation on the Issues Concerning the Levy and
Administration of Individual Income Tax After the Repeal of Guo Shui Fa [1993] No. 45
(Guo Shui Han [2011] No. 348) (B ZZ BB 48 =y BE % BBl 55 1993145 5% SC A4 8% 11 1% A B 1
N B 15 B ) RE A 28 0 ) (B BE PR [2011]348%%)), dividends received by overseas resident
individual shareholders from the stocks issued by domestic non-foreign-investment
enterprises in Hong Kong is subject to the payment of individual income tax, which shall be
withheld by the withholding agents. However, overseas resident individual shareholders of
the stocks issued by domestic non-foreign-investment enterprises in Hong Kong are entitled
to the relevant preferential tax treatment pursuant to the provisions in the tax agreements
signed between the countries in which they are residents and China, or the tax arrangements
between Mainland China and Hong Kong (and Macau). For individual holders of H shares,
dividends payable to them are subject to the individual income tax withheld at a tax rate of
10% in general unless otherwise specified by the tax regulations and the relevant tax
agreements.



LETTER FROM THE BOARD

Iv.

PROPOSED APPOINTMENT OF DIRECTOR OF THE SECOND SESSION OF THE
BOARD AND SHAREHOLDER REPRESENTATIVE SUPERVISOR OF THE SECOND
SESSION OF THE BOARD OF SUPERVISORS

Proposed Appointment of Director of the Second Session of the Board

As disclosed in the announcement of the Company dated 27 March 2024, the Board proposed
to appoint Mr. Xu Yi as an executive Director upon which Mr. Huang Qun resigned as executive
Director.

The biographical details of Mr. Xu are set out in Appendix I to this circular.

The term of office of Mr. Xu, if appointed, will commence from the date on which his
appointment is approved at the AGM to the date of the expiration of the term of the second session
of the Board (i.e. 5 May 2025). If elected, Mr. Xu will be entitled to a remuneration of
RMB30,000 per annum during his terms of office as Director, the amount of which was determined
by the Remuneration Committee with reference to his duties and responsibilities with the
Company, the Company’s performance and the prevailing market conditions. Such amount is fully
covered by the service contract. The remuneration of Mr. Xu is subject to review by the Board and
the Remuneration Committee from time to time.

Proposed Appointment of Shareholder Representative Supervisor of the Second Session of
the Board

As disclosed in the announcement of the Company dated 27 March 2024, the Board and the
Supervisory Committee proposed to appoint Mr. Feng Lin Jun as a shareholder representative
Supervisor upon which Mr. Xie Yanli will resign as a shareholder representative supervisor of the
Supervisory Committee upon the conclusion of the AGM.

The biographical details of Mr. Feng are set out in Appendix II to this circular.

The term of office of Mr. Feng, if appointed, will commence from the date on which his
appointment is approved at the AGM to the date of the expiration of the term of the second session
of the Board (i.e. 5 May 2025). If elected, Mr. Feng will be entitled to a remuneration of
RMB30,000 per annum during his terms of office as Supervisor, the amount of which was
determined by the Remuneration Committee with reference to his duties and responsibilities with
the Company, the Company’s performance and the prevailing market conditions. Such amount is
fully covered by the service contract. The remuneration of Mr. Feng is subject to review by the
Board and the Remuneration Committee from time to time.
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V. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Pursuant to the requirements of the Administration for Industry and Commerce of the PRC for the

purpose of registration thereat, the Company has proposed several amendments to the “Articles of

Association of Wenling Zhejiang Measuring and Cutting Tools Trading Centre Company Limited*”.

Details of such amendments are as follows:

Original Articles

Amended Articles

Article 71
accompanied by the balance sheet (including

A copy of the directors’ report,

every document required by law to be annexed
thereto) and profit and loss account or income and
expenditure account, or the summary financial
report shall, at least 21 days before the date of the
shareholders’ general meeting, be delivered or
sent by post to the registered address of every
member.

Article 71
accompanied by the balance sheet (including

A copy of the directors’ report,

every document required by law to be annexed
thereto) and profit and loss account or income and
expenditure account, or the summary financial
report shall, at least 21 days before the date of the
shareholders’ general meeting, be delivered or
sent by electronic communication, post to the

registered address of every member.

Article 72 Notice of a shareholders’ general
meeting shall be served on shareholders (whether
or not entitled to vote at the shareholders’ general
meeting) by personal delivery or prepaid mail to
their addresses as shown in the register of
shareholders. For the holders of domestic, notice
of the meeting may be issued by way of public
notice.

The aforesaid public notice shall be published in
one or more newspapers designated by the
securities regulatory authorities of the State
Council 20 days before the date of the annual
general meeting or 15 days before the date of the
meeting. After the
the holders of

domestic shares shall be deemed to have received

extraordinary  general

publication of such notice,

the notice of the relevant shareholders’ general
meeting.

Article 72 Notice of a shareholders’ general
meeting shall be served on shareholders (whether
or not entitled to vote at the shareholders’ general
meeting) by electronic communication, facsimile

transmission or personal delivery. For the holders

of domestic, notice of the meeting may be issued
by way of public notice.

The aforesaid public notice shall be published in
media or newspapers designated by the securities

regulatory authorities of the State Council 20
days before the date of the annual general
meeting or 15 days before the date of the
meeting. After the
the holders of
domestic shares shall be deemed to have received

extraordinary  general

publication of such notice,

the notice of the relevant shareholders’ general
meeting.

Article 157 The Company shall send by prepaid
mail a copy of the annual report, including the
annual accounts and the auditor’s report, and
other financial reports mentioned herein to each
holder of overseas-listed shares at the address
recorded in the register of shareholders at least 21
days before the annual general meeting is
convened and within 4 months of the end of the

financial year.

Article 157 The Company shall send by prepaid
mail or electronic communication a copy of the

annual report, including the annual accounts and
the auditor’s report, and other financial reports
mentioned herein at least 21 days before the
annual general meeting is convened and within 4
months of the end of the financial year.
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Original Articles

Amended Articles

Article 158 The Company shall deliver or send
by mail a copy of the annual report, including the
annual accounts and the auditor’s report or
financial summary, and other financial reports
mentioned herein to each shareholder at their
registered address at least 21 days before the
annual general meeting is convened and within 4

months of the end of the financial year.

Article 158 The Company shall deliver or send

by mail or electronic communication a copy of
the annual report, including the annual accounts
and the auditor’s report or financial summary, and
other financial reports mentioned herein to each
shareholder at their registered address at least 21
days before the annual general meeting is
convened and within 4 months of the end of the

financial year.

Article 197 Unless otherwise provided by the
Articles of Association, any notice, information
or written statement issued by the Company to
holders of H Shares shall be despatched in person
or by post (posting from Hong Kong to the extent
possible) to the registered address (including any
address outside Hong Kong) of each holder of H
Shares.

Publications of announcements referred to in the
Articles of Association shall be publications
specified or required by the relevant laws and
administrative regulations of China.

Article 197 Unless otherwise provided by the
Articles of Association, any notice, information
or written statement issued by the Company to
holders of H Shares shall be despatched to each
holder of securities individually by electronic

means in accordance with the applicable laws and

regulations, and if the Company is unable to

despatch to the holder of securities due to the lack

of their valid electronic contact information, it
shall copy of the
abovementioned documents to the holder of
securities, and also request them to provide valid

despatch a  printed

electronic contact information.

Publications of announcements referred to in the
Articles of Association shall be publications
specified or required by the relevant laws and
administrative regulations of China.

Save for the terms set out above, other terms of the Articles of Association remain unchanged.

The amendments to the Articles of Association are subject to the approval of Shareholders by way

of a special resolution at the AGM. The amendments to the Articles of Association shall come into effect

upon the approval of the Shareholders at the AGM.

The Company will propose at the AGM for authorising the Board to handle the specific matters

related to the amendments to the Articles of Association.

The Company will propose at the AGM for authorising any Director, the secretary to the Board or

the Company Secretary to handle the procedures for filing, amendment and registration (if necessary)

related to the amendments to the Articles of Association and other related matters on behalf of the

Company according to the relevant laws and regulations.

The Articles of Association is written in Chinese and there is no official English translation in

respect thereof. The English translation is for reference only. In case of any inconsistency between the

English and Chinese versions, the Chinese version shall prevail.
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VI. AUTHORISATION TO APPLY FOR CREDIT FACILITY FROM FINANCIAL
INSTITUTION(S)

The Company has proposed to authorise the Company and its controlled subsidiaries (including
any additional controlled subsidiaries during the year of 2024) to apply for credit facility from financial
institution(s) for an aggregate amount of not more than RMB400.0 million (the “Credit Limit”) by way
of pledge or charge of their own assets or other means for a pledge or charge period of not more than
one year, and each pledgor or chargor may pledge or charge within the Credit Limit and the Company
and its controlled subsidiaries may determine terms including pledgor, chargor, financial institution(s),
facility amount and period, for the period from the passing of the relevant resolution until the
conclusion of the next annual general meeting of the Company.

VII. AGM

A notice convening the AGM to be held at Conference Room, 4/F, Trading Centre, Qianyangxia
Village, Wenqiao Town, Wenling City, Zhejiang Province, the PRC at 1:00 p.m. on Friday, 10 May 2024,
is set out on pages AGM-1 to AGM-3 of this circular.

Shareholders who are entitled to attend and vote at the AGM may appoint one or more proxies to
attend and vote on their behalves. A proxy need not be a Shareholder. In order to be valid, the proxy
form for the AGM must be deposited by hand or post, for holders of H shares of the Company, to the H
share registrar of the Company, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong and, for holders of domestic shares of the Company, to the headquarters in
the PRC of the Company not less than 24 hours before the time for holding the AGM (or any
adjournment thereof) for taking the poll. If the proxy form is signed by a person under a power of
attorney or other authority, a notarial copy of that power of attorney or authority shall be deposited at
the same time as mentioned in the proxy form. Completion and return of the proxy form will not
preclude shareholders from attending and voting in person at the AGM or any adjourned meetings
should they so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the AGM will be taken by poll and the
Company will announce the results of the poll in the manner prescribed under Rule 13.39(5) of the
Listing Rules.

VIII. 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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IX. RECOMMENDATIONS

The Directors consider that the proposed resolutions set out in the notice of the AGM including the
grant of the General Mandate, profit distribution for 2023, proposed appointments of Director of the
second session of the Board and Shareholder representative Supervisor of the second session of the
Board of Supervisors, amendments to the Articles of Association, authorisation to apply for credit
facility from financial institution(s) and the other matters contained in the notice of AGM, 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 AGM.

Yours faithfully,
For and on behalf of the Board
Wenling Zhejiang Measuring and
Cutting Tools Trading Centre Company Limited*
R B WL LB ) H A2 5y b iy A BR 2 W
Mr. HUANG QUN
Chairman

10—



APPENDIX I BIOGRAPHICAL DETAILS OF THE
DIRECTOR CANDIDATE AT THE AGM

Biographical details of the director candidates at the AGM are set out below:

Mr. Xu Yi (#82%), aged 29, graduated from the University of Wales, the United Kingdom with a
bachelor degree of arts, majoring in art and design (3D computer animation) in August 2016. Mr. Xu
joined the Company as a person-in-charge in office from September 2016 to April 2018, where he was
responsible for overseeing the daily operations, compliance and secretarial matters of our Company. Mr.
Xu has been appointed as a personnel of information disclosure of our Company since April 2018 and
the joint company secretary of the Company from August 2018 to March 2024 and then was appointed
as Company Secretary at the date of this announcement, and is primarily responsible for overseeing
corporate governance, compliance, risk management and company secretarial matters.

—11 =



APPENDIX II BIOGRAPHICAL DETAILS OF THE
SHAREHOLDER REPRESENTATIVE
SUPERVISOR CANDIDATE AT THE AGM

Biographical details of the candidates for Shareholder representative Supervisors at the AGM are
set out below:

Mr. Feng Lin Jun (#§##), aged 40, has about 10 years of experience in the management. Mr.
Feng has been working in the local government authority of Wenling City since April 2014 and
currently serves as the secretary of the discipline inspection commission of Wenling City Market Group
Company Limited. Mr. Feng obtained associate degree of Major in Environmental and Art Design from
Jiangxi Science and Technology Normal University in the PRC in June 2022.

— 12 -
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ik B8 W I TR ) H A2 5 b O i A AR & F
Wenling Zhejiang Measuring and Cutting Tools Trading Centre Company Limited*

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1379)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of Wenling Zhejiang
Measuring and Cutting Tools Trading Centre Company Limited* (the “Company”) will be held at
Conference Room, 4/F, Trading Centre, Qianyangxia Village, Wenqiao Town, Wenling City, Zhejiang
Province, the PRC at 1:00 p.m. on Friday, 10 May 2024 for the purpose of considering and, if thought
fit, passing the following resolutions:

AS ORDINARY RESOLUTIONS

1. To consider and approve the report of the board (the “Board”) of directors (the “Directors”)
of the Company for the year ended 31 December 2023.

2. To consider and approve the report of the board of supervisors (the “Supervisors”) of the
Company for the year ended 31 December 2023.

3. To consider and approve the report of the auditors and the audited consolidated financial
statements of the Company for the year ended 31 December 2023.

4. To consider and approve the proposed profit distribution for 2023.

5. To consider and, if thought fit, approve the resolution regarding the appointment of Mr. Xu
Yi as an executive Director of the second session of the Board.

6.  To consider and, if thought fit, approve the resolution regarding the appointment of Mr. Feng
Lin Jun as a Shareholder representative Supervisor of the second session of the Supervisory
Committee.

7.  To consider and approve the reappointment of KPMG as the auditor of the Company, to hold
office until the conclusion of the next annual general meeting of the Company and to

authorise the Board to fix their remuneration.

8.  To authorise the Board to fix the remuneration of the Directors and Supervisors.

- AGM-1 -
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9. To consider and approve the Company and its controlled subsidiaries to apply for credit
facility from financial institution(s) by way of pledge or charge of their own assets, and that
any Director(s) be and is hereby authorised to execute all such documents and/or do all such
acts as the Director(s) may, in his absolute discretion, deem necessary for the Company or
expedient and in the interest of the Company within the credit limit of not more than
RMB400.0 million in order to deal with other related issues arising from this resolution, for
the period form the passing of the relevant resolution until the conclusion of the next annual
general meeting of the Company.

AS SPECIAL RESOLUTION

10. To grant a general mandate to the Board to, during the relevant period, allot, issue and deal
with additional domestic shares not exceeding 20% of the domestic shares of the Company in
issue and additional H shares not exceeding 20% of the H Shares of the Company in issue
and authorise the Board to make corresponding amendments to the articles of association of
the Company (“Articles™) as it thinks fit so as to reflect the new share capital structure upon
the allotment or issuance of shares pursuant to such mandate.

For the purpose of this resolution, relevant period means the period form the passing of this
resolution until whichever is the earliest of:

(1) The conclusion of the next annual general meeting of the Company;

(2) The expiration of the period within the next annual general meeting of the Company is
required by any applicable laws or the Articles to be held; or

(3) The revocation or variation of the authority given under this resolution by special
resolution of the Shareholders of the Company in general meeting.

11. To consider and approve the proposed amendments to the Articles (details of which are set
out in the circular of the Company dated 19 April 2024), and that any Director(s) be and is
hereby authorised to modify the wordings of such amendments as appropriate (such
amendments will not be required to be approved by the Shareholders of the Company) and
execute all such documents and/or do all such acts as the Director(s) may, in his absolute
discretion, deem necessary for the Company or expedient and in the interest of the Company
in order to deal with other related issues arising from the amendments to the Articles.

Yours faithfully,
For and on behalf of the Board
Wenling Zhejiang Measuring and
Cutting Tools Trading Centre Company Limited*
{38 WL T8 ) H 32 5 v O SR A BR 2 )
Mr. HUANG QUN
Chairman

Zhejiang Province, the PRC, 19 April 2024
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NOTICE OF ANNUAL GENERAL MEETING

Notes:

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The results of the poll will be published
on the websites of The Stock Exchange of Hong Kong Limited and the Company in accordance with the Listing Rules.

The register of members of the Company will be closed from Friday, 3 May 2024 to Friday, 10 May 2024 (both days
inclusive), during which period no transfer of H shares of the Company can be registered. Holders of H shares whose
names appear on the registers of members of the Company on Friday, 10 May 2024 shall be entitled to attend and vote at
the AGM. For holders of H shares who intend to attend and vote at the AGM, all transfer documents accompanied by the
relevant share certificates must be lodged with the H share registrar of the Company, Tricor Investor Services Limited at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong by no later than 4:30 p.m. on Thursday, 2 May April 2024.

Shareholders who are entitled to attend and vote at the AGM may appoint one or more proxies to attend and vote on their
behalves. A proxy need not be a Shareholder.

In order to be valid, the proxy form for the AGM must be deposited by hand or by post, for holders of H shares of the
Company, to the H share registrar of the Company, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong and, for holders of domestic shares of the Company, to the headquarters in the PRC of the
Company not less than 24 hours before the time for holding the AGM (or any adjournment thereof) for taking the poll. If
the proxy form is signed by a person under a power of attorney or other authority, a notarial copy of that power of attorney
or authority shall be deposited at the same time as mentioned in the proxy form. Completion and return of the proxy form
will not preclude shareholders from attending and voting in person at the AGM or any adjourned meetings should they so
wish.

If the proxy is a legal person, its legal representative or any representative authorised by a resolution of its board of
directors or by other governing body shall attend the above meeting of the Company on its behalf. If the shareholder is a
recognised clearing house (or its proxy) defined by the Hong Kong relevant Ordinance from time to time, the shareholder
may authorise one or more persons it considers appropriate as its representative(s) at the above meeting; however, if more
than one person are authorized, the power of attorney shall contain the number and class of shares for which such persons
are authorized, and shall be signed by an authorised personnel of the recognised clearing house. The person(s) so
authorised can represent the recognised clearing house (or its proxy) to attend the meeting and exercise its right, as if the
persons are the Company’s individual shareholders, and shall not be required to produce evidence of shareholding, the
notarised power of attorney and/or further evidence to prove that he/she/they have been duly authorised.

A vote provided in according to the instruments in such proxy forms shall be valid, notwithstanding the previous death or
loss of capacity of the appointer or the revocation of the proxy or of the authority under which the proxy was executed, or
the transfer of the shares with respect to which the proxy is given, provided that no notice in writing of such matters shall
have been received by the Company prior to the above meeting.

In case of joint shareholder for any share, only the person whose name is at the first place on the register of shareholders
has the rights to receive the certificate of relevant shares and notice from the Company and to attend the general meeting or
exercise all of the votes relating to the shares.

Shareholders or their proxies shall provide their identity documents when attending the AGM.

The address of the headquarters in the PRC of the Company is Qianyangxia Village, Wenqgiao Town, Wenling City, Zhejiang
Province, the PRC.

Shareholders who attend the AGM shall bear their own traveling and accommodation expense.

*  For identification purpose only
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