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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, 

Wenqiao Town, Wenling City, Zhejiang Province, the PRC at 

3:00 p.m. on Friday, 8 May 2026, 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* ( ), 

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 (

)

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

“Latest Practicable Date” 10 April 2026, being the latest practicable date prior to the printing 

of this circular for ascertaining certain information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange 

as amended, modified or otherwise supplemental from time to time

“PRC” 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

“RMB” Renminbi, the lawful currency of the PRC

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

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Supervisor(s)” the supervisors of the Company

“Supervisory Committee” the supervisory committee of the Company

“%” per cent

* English transliteration for identification purpose only
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR (1) GENERAL MANDATE TO ISSUE NEW SHARES,
(2) PROFIT DISTRIBUTION FOR 2025,

(3) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION,
(4) 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 2025, (iii) authorization to amend the Articles of 
Association, and (iv) 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 30 April 2025, 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. 8 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 (excluding treasury Shares). As at the Latest 

Practicable Date, the Company did not hold any treasury Shares.

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 2025

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 RMB0.12 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 2025. The Company’s total issued share capital 

was 80,000,000 Shares (including Domestic Shares and H Shares) as at 31 December 2025. The Company 

expects to pay the dividend to holders of Domestic Shares is Monday, 18 May 2026, whereas the expected 

payment date of final dividend of the Company for 2025 to holders of H Shares is Monday, 1 June 2026.
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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, 15 May 2026, 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) ( H

( [2008]897 )). 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 ( ), 

the Implementation Rules of the Individual Income Tax Law of the People’s Republic of 

China ( ), 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) (

( ) ( [2009]124 )) 

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) ( [1993]45

( [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.
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IV. 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 and in order to further improve corporate governance, the Company has 

proposed the additional of several new provisions to the “Articles of Association of Wenling Zhejiang 

Measuring and Cutting Tools Trading Centre Company Limited*”. Details of such amendments are as follows:

Chapter 22 Party Committee

Article 197 In order to implement comprehensive and strict Party self-governance, to effectively 

strengthen and improve the Party’s leadership within the Company, to give full play to the role of 

the Company’s party committee (the “Party Committee”) as its political and leadership core, to 

optimize the system of modern state-owned enterprises with Chinese characteristics and to promote 

the Company’s healthy and sustainable development, in accordance with the Constitution of the 

Communist Party of China, the Company Law of the People’s Republic of China, the Securities Law 

of the People’s Republic of China and the Rules Governing the Listing of Securities on The Stock 

Exchange of Hong Kong Limited (the “Main Board Listing Rules”) as well as the spirit of a series 

of policy documents issued by the Central Committee of the Communist Party of China and the State 

Council regarding the deepening of state-owned enterprise reform and the strengthening of Party-

building in state-owned enterprises, and taking into account the actual circumstances of the Company as 

a Main Board-listed company on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) 

and a subsidiary of Wenling City Market Group Company Limited, the relevant provisions of these 

Articles of Association are hereby amended.

Article 198 In accordance with the Constitution of the Communist Party of China and the 

Regulations on the Work of Grassroots Organizations of the Communist Party of China in State-Owned 

Enterprises (Trial), the Company shall establish a committee of Zhejiang Measuring and Cutting 

Tools Trading Centre under the Communist Party of China (the “Company’s Party Committee”) to 

commence Party activities, and the Company shall provide the necessary conditions for the activities 

of Party organizations. Concurrently, a commission for discipline inspection of Zhejiang Measuring 

and Cutting Tools Trading Centre under the Communist Party of China (the “Company’s Commission 
for Discipline Inspection”) shall be established, or a commissioner for discipline inspection shall be 

appointed. The organizational structure and staffing of Party organizations shall be incorporated into 

the Company’s management structure and staffing framework.
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Article 199 The Company’s Party Committee is an integral part of its corporate governance 

structure, playing a leading role in setting the direction, overseeing the general situation and ensuring 

implementation. The duties and powers of the Party Committee mainly include:

(i) The Company’s Party Committee shall ensure the thorough implementation of the Party’s 

and the State’s guidelines, policies and major decisions within the enterprise. It shall 

carefully consider, express its opinions and make recommendations on matters regarding 

the Company’s reform, development and stability, the Company’s major operational 

and management issues as well as significant matters affecting the vital interests of 

its employees. The Company’s Party Committee shall bear the primary responsibility 

for implementing comprehensive and strict Party self-governance. It shall enhance the 

political, ideological, organizational, disciplinary and institutional development of 

Party organizations and lead the Company’s efforts in building spiritual civilization 

and fostering corporate culture as well as its work relating to mass organizations such 

as trade unions and the Communist Youth League.

(ii) The powers and duties of the Company’s Party Committee are clearly separate from 

those of the Board of Directors, the Supervisory Committee and the management. The 

consideration and discussion conducted by the Party Committee serve as a preliminary 

procedure, which is carried out before the Board of Directors and management make 

decisions on major issues. The procedure of consideration and discussion carried out by 

Party organizations does not supersede the statutory decision-making procedures under 

the corporate governance structure. Seamless integration of systems shall be achieved, 

thereby establishing a corporate governance framework in which each body fulfils its 

respective duties and bears its respective responsibilities while different bodies operate 

in a coordinated manner and maintain effective checks and balances. The leadership 

system of “mutual entry and cross-appointment” shall be upheld and optimized. Members 

of the leading group of a Party organization who meet the relevant criteria may join the 

Board of Directors, the Supervisory Committee and the management through statutory 

procedures, while Party members among the members of the Board of Directors, the 

Supervisory Committee and the management who meet the relevant criteria may join 

the leading group of a Party organization in accordance with relevant regulations and 

procedures.



LETTER FROM THE BOARD

– 8 –

(iii) It shall consider and discuss major operational and management issues of the Company 

and assist the shareholders’ general meeting, the Board of Directors, the Supervisory 

Committee and the management in exercising their powers in accordance with law. With 

regard to significant matters (such as discloseable transactions and connected transactions 

under the Main Board Listing Rules), the opinions of the Party Committee shall serve 

as an important reference for the Board of Directors’ decision-making, provided that 

such opinions meet the compliance requirements of the Main Board Listing Rules and 

applicable laws and regulations. Matters falling within the remit of the Company’s Party 

Committee for consideration and discussion mainly include:

1. Major measures taken by the Company to thoroughly implement the Party’s 

guidelines, policies and principles as well as national laws and regulations and 

decisions made by higher authorities;

2. The Company’s development strategy, medium-and long-term development plans 

and key reform proposals;

3. Major measures taken by the Company in relation to the major aspects of work 

safety, stability maintenance, environmental protection and social responsibility;

4. Other major operational and management issues requiring consideration and 

discussion by the Company’s Party Committee.

(iv) It shall bear the primary responsibility for implementing comprehensive and strict Party 

self-governance. It shall lead the Company’s ideological and political work and its efforts 

in building spiritual civilization and fostering corporate culture as well as its work relating 

to mass organizations such as trade unions and the Communist Youth League. It shall 

also lead the Company’s efforts in promoting integrity and combating corruption and 

support the Company’s Commission for Discipline Inspection in fulfilling its duties of 

discipline supervision and enforcement.

(v) It shall enhance the self-development of Party organizations and lead the work of 

subordinate grassroots Party organizations. It shall ensure the effective education, 

management and supervision of Party members, provide effective services for Party 

members and carry out the recruitment of new Party members effectively.

All matters falling under the Company’s “Three Major and One Large” category (major 

decisions, major personnel appointments and removals, major project arrangements and large-scale 

financial transactions) shall first be considered and discussed by the Company’s Party Committee, 

after which the Board of Directors or the management shall exercise their decision-making authority 

in accordance with their respective powers.
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Article 200 The Company’s Party Committee shall consist of a number of members, including 

one secretary and one or two deputy secretaries. The number of positions for the secretary, deputy 

secretaries and members shall be determined subject to the approval of higher-level Party organizations, 

and they shall be elected or appointed in accordance with the Constitution of the Communist Party of 

China and other relevant regulations. Members of the Party Committee may be Party members who 

are senior management of the Company or qualified key personnel who are Party members. Depending 

on operational requirements and the decisions of higher-level Party organizations, members of the 

Party Committee may include Party members who are not internal personnel of the Company and do 

not directly participate in the Company’s day-to-day operations, management or personnel decisions 

(such as representatives appointed by higher-level Party organizations or representatives of industry 

experts). Such members shall exercise their powers within the Party Committee but shall not be deemed 

directors or senior management of the Company under the Company’s Law or the Main Board Listing 

Rules, unless they are appointed as directors or senior management through statutory procedures. Their 

duties mainly include participating in the Party Committee’s collective decision-making, providing 

an external perspective and playing a supervisory role, without directly intervening in the Company’s 

specific operations or personnel arrangements. The Company shall provide the working conditions 

and funding necessary for the Party Committee to fulfil its duties. The operating expenses for Party 

organizations shall be included in the Company’s budget and charged to the Company’s administrative 

expenses. The basis for determining such funding shall comply with relevant national regulations, 

take into account the Company’s actual circumstances and be subject to compliance oversight by 

shareholders and regulatory authorities.

Article 201 The Company’s Party Committee shall, in accordance with the Constitution of the 

Communist Party of China and other intra-Party regulations and taking into account the Company’s 

actual circumstances, formulate and optimize the rules of procedure for Party Committee meetings. It 

shall clarify matters such as the scope of discussion, decision-making procedures and the supervision 

and implementation of decisions to ensure that the work of the Party Committee is conducted in an 

institutionalized, standardized and scientific manner. The rules of procedure for Party Committee 

meetings shall be submitted to higher-level Party organizations for filing purposes.

Article 202 The Company shall ensure that Party-building and the Company’s reform and 

development are planned in a synchronized manner and ensure the synchronized establishment of 

Party organizations and working bodies, the synchronized appointment of persons-in-charge of Party 

organizations and Party affairs staff as well as the synchronized commencement of Party work. It shall 

achieve alignment in systems, mechanisms, institutions and operations, thereby ensuring that Party 

organizations can effectively fulfil their roles at the decision-making, executive and supervisory levels.
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Article 203 The activities of the Company’s Party Committee shall comply with the Company 

Law of the People’s Republic of China, the Main Board Listing Rules and the relevant laws and 

regulations of the Hong Kong Special Administrative Region and the Company’s Party Committee 

shall fulfil its information disclosure obligations in accordance with law. With regard to the Company’s 

major decisions and significant appointments and removals of personnel, while complying with the 

requirements of intra-Party regulations, the Company’s Party Committee shall strictly follow the 

Company’s Articles of Association and listing rules to carry out the relevant corporate governance 

and disclosure procedures. The Company’s Party Committee shall respect the Board of Directors, 

the Supervisory Committee and the management in the lawful exercise of their powers. It shall 

ensure transparency in the Company’s corporate governance and the fair treatment of all shareholders 

(including public shareholders).

Article 204 Any matters not covered in these Articles of Association shall be governed by national 

laws and regulations, intra-Party regulations, securities regulatory rules and the relevant provisions of 

higher-level Party organizations. Should any provision of these Articles of Association conflict with 

laws and regulations promulgated by the State in the future, or with the requirements of securities 

regulatory authorities or the Stock Exchange, the laws, regulations and regulatory requirements then 

in force shall prevail.

Article 205 These amendments to the Articles of Association shall come into effect upon their 

approval by the shareholders’ general meeting of the Company. The Company’s Party Committee shall 

have the sole authority to interpret the provisions of these amendments relating to Party-building, and 

such provisions shall not conflict with the Constitution of the Communist Party of China and other 

intra-Party regulations. The interpretation and implementation of the provisions relating to corporate 

governance and listing rules shall comply with the Company Law, the Main Board Listing Rules and 

relevant Hong Kong laws and regulations.

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 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.

The Board considers that the proposed amendments to the Articles of Association are in the interests 

of the Company and the Shareholders.

The legal advisers of the Company as to Hong Kong law and PRC law have confirmed that the proposed 

amendments to the Articles of Association are in compliance with the Listing Rules and the applicable PRC 

laws, respectively. The Company confirms that there is nothing unusual about the proposed amendments to 

the Articles of Association for a company incorporated in the PRC and listed on the Stock Exchange.
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V. 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 2025) 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.

VI. 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 3:00 p.m. on Friday, 8 May 2026, 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.

VII. 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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VIII. 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 2025, 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*

Mr. JIN Guoxin
Chairman
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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 3:00 p.m. on Friday, 8 May 2026 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 2025.

2. To consider and approve the report of the board of supervisors (the “Supervisors”) of the 

Company for the year ended 31 December 2025.

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 2025.

4. To consider and approve the proposed profit distribution for 2025.

5. 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.

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

7. 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.
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AS SPECIAL RESOLUTIONS

8. 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 

(excluding treasury shares) and additional H shares not exceeding 20% of the H Shares of the 

Company in issue (excluding treasury shares) 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.

9. To consider and approve the proposed amendments to the Articles (details of which are set out 

in the circular of the Company dated 17 April 2026), 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 including but not limited to handle the 

procedures for filing and registration (if necessary) related to the proposed amendments to the 

Articles.

Yours faithfully,

For and on behalf of the Board

Wenling Zhejiang Measuring and
Cutting Tools Trading Centre Company Limited*

Mr. JIN Guoxin
Chairman

Zhejiang Province, the PRC, 17 April 2026
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Notes:

1. 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.

2. The register of members of the Company will be closed from Tuesday, 5 May 2026 to Friday, 8 May 2026 (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, 8 May 2025 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 Monday, 4 May 2026.

3. 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.

4. 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.

5. 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.

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

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

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

* For identification purpose only


