
 
NOTICE OF AN EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

 
Dear Shareholders:
 
NOTICE IS HEREBY GIVEN  that an extraordinary general meeting (the “Extraordinary Meeting”) of shareholders of LZ Technology Holdings
Limited, a Cayman Islands exempted company with limited liability (the “Company,” “we,” “us” or “our”), will be held immediately following the Class
B Meeting, at 29th Floor, Wenguang Building, Haicang District, Xiamen City, Fujian Province 361026, People’s Republic of China, for the purpose of
considering and, if thought fit, passing and approving the following resolutions: 
 

1. Proposal 1. Subject to the approval by the holders of the Class B ordinary shares of a par value of US$0.000025 each (the “Class B Ordinary
Shares”) of the Proposal of the Class B Meeting, by a special  resolution to approve that with immediate effect, the voting rights attached to each
Class A ordinary share of a par value of US$0.000025 each (the “Class A Ordinary Shares”) of the Company be increased from ten (10) votes
per share to three hundred (300) votes per share on all matters subject to vote at general meetings of the Company (“Increase of Voting Rights of
Class A Ordinary Shares”), pursuant to and conditioned upon the adoption of the Third Amended and Restated Memorandum and Articles of
Association of the Company. The Company’s board of directors (the “Board”) urges shareholders to vote “FOR” the Proposal 1.

 
2. Proposal 2. By an ordinary resolution, to approve a change of the Company’s authorised share capital from US$50,000.00 divided into

2,000,000,000 shares of a nominal or par value of US$0.000025 each, comprising of (a) 80,000,000 Class A Ordinary Shares of a nominal or par
value of US$0.000025 each, (b) 1,880,000,000 Class B Ordinary Shares of a nominal or par value of US$0.000025 each, and (c) 40,000,000
shares with a nominal or par value of US$0.000025 each of such class or classes (however designated) as the Board may determine; to
US$2,000,000.00 divided into 80,000,000,000 shares of a nominal or par value of US$0.000025 each, comprising of (a) 3,200,000,000 Class A
Ordinary Shares of a nominal or par value of US$0.000025 each, (b) 75,200,000,000 Class B Ordinary Shares of a nominal or par value of
US$0.000025 each, and (c) 1,600,000,000 shares with a nominal or par value of US$0.000025 each of such class or classes (however designated)
as the Board may determine (the “Share Capital Change”). The Board urges shareholders to vote “FOR” Proposal 2. 

 
  3. Proposal 3. By an ordinary resolution to (a) approve a share consolidation whereby every issued and unissued ordinary share of a par value of

US$0.000025 each of the Company be consolidated at a ratio of 20 to 1 with immediate effect; (b) approve, and authorize the Company, where
the number of issued consolidated shares of any class held by any shareholder after and as a result of the Share Consolidation is not a whole
number, to issue to that shareholder an additional fraction of one consolidated share of the same class (credited as fully paid by way of
capitalization out of the share premium of the Company) which shall result in the number of consolidated shares of such class which are held by
such shareholder being rounded up to the next whole number of consolidated shares of such class (the “First Share Consolidation”); and (c) as a
result of the First Share Consolidation, the Company’s authorised share capital be changed to US$2,000,000.00 divided into 4,000,000,000 shares
of a nominal or par value of US$0.0005 each, comprising of (a) 160,000,000 Class A Ordinary Shares of a nominal or par value of US$0.0005
each, (b) 3,760,000,000 Class B Ordinary Shares of a nominal or par value of US$0.0005 each, and (c) 80,000,000 shares with a nominal or par
value of US$0.0005 each of such class or classes (however designated) as the Board may determine. The Board urges shareholders to vote “FOR”
Proposal 3.

 
  4. Proposal 4. By a special resolution, subject to approval by the shareholders of Proposals 1, 2 and 3, and entirely conditional upon the

effectiveness of the Increase of Voting Rights of Class A Ordinary Shares, the Share Capital Change and the First Share Consolidation, the second
amended and restated memorandum and articles of association of the Company currently in effect be amended and restated by their deletion in
their entirety and the substitution in their place with the third amended and restated memorandum and articles of association, annexed hereto
as Annex A, to reflect the Increase of Voting Rights of Class A Ordinary Shares, the Share Capital Change and the First Share Consolidation, with
immediate effect (the “Adoption of the Third A&R M&A”). The Board urges shareholders to vote “FOR” Proposal 4.  

 



 
  5. Proposal 5. By an ordinary resolution, to (a) implement a new round of share consolidations of the Company’s issued and unissued shares, par

value US$0.0005 each, at any one time or multiple times during a period of up to three (3) years of the date of the Extraordinary Meeting, at the
exact consolidation ratio and effective time as the Board may determine from time to time in its absolute discretion, provided that the
accumulative consolidation ratio for all such share consolidations (altogether, the “Share Consolidations” and each, a “Share Consolidation”)
shall not be more than 5000:1 (the “Range”); (b) authorize the Board, at its absolute and sole discretion, to implement one or more Share
Consolidations, and determine the exact consolidation ratio and effective date of each of such Share Consolidations during a period of three (3)
years of the date of the Extraordinary Meeting; (c) authorize the Board to settle as the Board considers expedient any difficulty which arises in
relation to the Share Consolidations so that no fractional shares be issued in connection with the Share Consolidations and all fractional shares
resulting from the Share Consolidations will be rounded up to the whole number of shares; and (d) if and when deemed advisable by the Board in
its sole discretion, to authorize any director or officer of the Company, for and on behalf of the Company, to do all such other acts and things and
execute all such documents necessary or desirable to implement the Share Consolidations. The Board urges shareholders to vote “FOR” Proposal
5.  

 
  6. Proposal 6. By a special resolution, subject to approval by the shareholders of Proposal 5, and entirely conditional upon the implementation of a

Share Consolidation with the exact consolidation ratio and the effective date of such Share Consolidation as determined by the Board, the
Company adopt an amended and restated memorandum and articles of association in substitution for and to the exclusion of, the memorandum
and articles of association of the Company in effect immediately prior to the implementation of such Share Consolidation, to solely reflect such
Share Consolidation, so long as it is implemented within three (3) years after the conclusion of the Extraordinary Meeting (the “Adoption of New
M&A upon Each Share Consolidation”). The Board urges shareholders to vote “FOR” Proposal 6.  

 
  7. Proposal 7. By an ordinary resolution, to approve that with respect to the matters duly approved under these resolutions at the Extraordinary

Meeting, (a) any one or more of directors of the Company be and is/are hereby authorised to do all such acts and things and execute all such
documents, which are ancillary to the Increase of Voting Rights of Class A Ordinary Shares, the Share Capital Change, the First Share
Consolidation, Adoption of the Third A&R M&A, the Share Consolidations, Adoption of New M&A upon Each Share Consolidation and other
proposals under the foregoing resolutions, and of administrative nature, on behalf of the Company, including under seal where applicable, as
he/she/they consider necessary, desirable or expedient to give effect to the foregoing resolutions; (b) the registered office service provider of the
Company be and is hereby authorised and instructed to make the necessary filings with the Registrar of Companies of the Cayman Islands in
respect of the foregoing resolutions; and (c) the Company’s share registrar and/or transfer agent be and is hereby instructed to update the register
of members of the Company and that upon the surrender to the Company of the existing share certificates (if any) that they be cancelled and that
any director or officer of the Company instructed to prepare, sign, seal and deliver on behalf of the Company new share certificates accordingly
(from (a) to (c), the “General Authorization”). The Board urges shareholders to vote “FOR” Proposal 7.  

 
  8. Proposal 8. By an ordinary resolution, to adjourn the Extraordinary Meeting to a later date or dates, if necessary, to permit further solicitation

and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of Proposals 1 to 7 (the
“Adjournment”). The Board urges shareholders to vote “FOR” Proposal 8.

 
The Board reserves its right to determine not to proceed with, and abandon, the Share Consolidations contemplated above if it determines in its sole
discretion that implementing the Share Consolidations is not in the best interests of the Company and its shareholders. As such, if the Board does not
determine a ratio within such three (3) year period, the Share Consolidations would not proceed and will be abandoned.
 
The foregoing items of business are more fully described in the proxy statement accompanying this notice. We are not aware of any other business to come
before the Extraordinary Meeting.
 



 
The Board fixed 5:00 p.m., New York time on April 24, 2026 as the record date (the “Record Date”) for determining the shareholders entitled to receive
notice of and to attend and vote at the Extraordinary Meeting or any adjourned or postponement thereof. 
 
It is important that your shares are represented at the Extraordinary Meeting. We urge you to review the attached Proxy Statement and, whether
or not you plan to attend the Extraordinary Meeting in person, please vote your shares promptly by casting your vote via the Internet. You may
revoke your vote by submitting a subsequent vote over the Internet before the Extraordinary Meeting, or by voting in person at the
Extraordinary Meeting.
 
If you plan to attend the Extraordinary Meeting in person, please notify us of your intentions. This will assist us with meeting preparations. If your shares
are not registered in your own name and you would like to attend the Extraordinary Meeting, please follow the instructions contained in the proxy
materials that are being mailed to you and any other information forwarded to you by your broker, trust, bank, or other holder of record to obtain a valid
proxy from it. This will enable you to gain admission to the Extraordinary Meeting and vote in person.
 
  By Order of the Board of Directors,
   
  /s/ Runzhe Zhang
April 24, 2026 Runzhe Zhang

Chief Executive Officer
 


