THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Zall Group Ltd., you should at once hand
this circular, together with the enclosed form of proxy, to the purchaser or transferee or to the
bank, licensed securities dealer or other agent through whom the sale or transfer was effected for
transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this circular, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this circular.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings.

“Annual General Meeting”

“Articles of Association”

“Board”

“Companies Law”

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“SFO”

the annual general meeting of the Company to be held at Suite 2101,
21/F, Two Exchange Square, Central, Hong Kong on Thursday,
18 May 2017 at 10:30 a.m., for the purpose of considering and if
thought fit, approving the resolutions proposed in this circular, or any
adjournment thereof, notice of which is set out on pages 13 to 16 of
this circular

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

the board of Directors

the Companies Law, Chapter 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands

Zall Group Ltd. (AT B M A B/ F]) , a company incorporated in
the Cayman Islands with limited liability and the Shares are listed on
the Stock Exchange

the director(s) of the Company
the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

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

a general and unconditional mandate to be granted to the Directors to
allot, issue, and otherwise deal with new Shares with a total number
not exceeding 20% of the total number of Shares in issue as at the
date of passing of the relevant resolutions

10 April 2017, being the latest practicable date prior to the printing of
this circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock Exchange
the People’s Republic of China, but shall not include Hong Kong, the
Macau Special Administrative Region and Taiwan for the purpose of

this circular

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)



DEFINITIONS

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”
“Stock Exchange”
“substantial shareholder(s)”

“Takeovers Code”

“%”

ordinary shares of HK$0.00333 each of the Company

a general and unconditional mandate to be granted to the Directors to
exercise the power of the Company to buy back Shares in the capital
of the Company up to a maximum of 10% of the total number of
Shares in issue as at the date of passing the relevant resolutions
holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing Rules

The Hong Kong Code on Takeovers and Mergers

per cent.
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Z-ILLU =5

Zall Group Ltd.
oL ey AR A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2098)

Executive Directors: Registered Office:
Mr. Yan Zhi Cricket Square
(Co-chairman and Chief Executive Officer) Hutchins Drive
Dr. Gang Yu (Co-chairman) P. O. Box 2681
Mr. Cui Jinfeng Grand Cayman
Mr. Peng Chi KY1-1111

Cayman Islands
Independent Non-executive Directors:

Mr. Cheung Ka Fai Principal Place of
Mr. Wu Ying Business in Hong Kong:
Mr. Wei Zhe, David Suite 2101, 21st Floor
Mr. Zhu Zhengfu Two Exchange Square
Central
Hong Kong

13 April 2017
To the Shareholders

Dear Sir/Madam

RENEWAL OF
GENERAL MANDATES TO ISSUE SHARES AND TO BUY BACK SHARES;
RE-ELECTION OF DIRECTORS;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the notice of the Annual General Meeting
and information regarding the ordinary resolutions to be proposed at the Annual General Meeting
to enable the Shareholders to make an informed decision on whether to vote for or against the
resolutions. The resolutions to be proposed at the Annual General Meeting include, inter alia, (i)
the renewal of the Issue Mandate and the Share Buy-back Mandate; (ii) the extension of the Issue
Mandate to include Shares bought back pursuant to the Share Buy-back Mandate; and (iii) the
re-election of retiring Directors.



LETTER FROM THE BOARD

RENEWAL OF GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the annual general meeting of the Company held on 20 May 2016, resolutions were passed
granting general mandates to the Directors (i) to allot and issue Shares with a total number not
exceeding 20% of the total number of Shares of the Company in issue as at the date of passing of the
relevant resolutions and, (ii) to buy back shares in the capital of the Company up to 10% of the total
number of Shares of the Company in issue as at the date of passing of the relevant resolutions. Such
general mandates will expire at the conclusion of the forthcoming Annual General Meeting.

At the Annual General Meeting, separate ordinary resolutions will be proposed:

(a)

(b)

(c)

to grant the Issue Mandate to the Directors to exercise the powers of the Company to
allot, issue or otherwise deal with Shares not exceeding 20% of the total number of
Shares in issue as at the date of passing the resolution. The Issue Mandate will end on the
earliest of the date of the next annual general meeting, the date by which the next annual
general meeting of the Company is required to be held by the Articles of Association
or the date upon which such authority is revoked or varied by an ordinary resolution of
the Shareholders at a general meeting of the Company. Based on 10,745,577,750 Shares
in issue as at the Latest Practicable Date and assuming no further Shares will be issued
or bought back prior to the date of the Annual General Meeting, the Directors will be
authorised to issue up to 2,149,115,550 Shares under the Issue Mandate;

to grant the Share Buy-back Mandate to the Directors to exercise all powers of the
Company to buy back issued Shares subject to the criteria set out in this circular. Under
such Share Buy-back Mandate, the maximum number of Shares that the Company may
buy back shall not exceed 10% of the total number of Shares in issue as at the date of
passing the resolution. As at the Latest Practicable Date, the number of Shares in issue
was 10,745,577,750 Shares. Subject to the passing of the proposed ordinary resolution
approving the granting of the Share Buy-back Mandate and no further Shares are issued
or bought back prior to the Annual General Meeting, the Company would be allowed
under the Share Buy-back Mandate to buy back a maximum of 1,074,557,775 Shares,
being 10% of the total number of Shares in issue as at the date of passing of the
resolution in relation thereof. The Share Buy-back Mandate will end on the earliest of
the date of the next annual general meeting, the date by which the next annual general
meeting of the Company is required to be held by the Articles of Association or the
date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders at a general meeting of the Company; and

subject to the passing of the aforesaid ordinary resolutions of the Issue Mandate and the
Share Buy-back Mandate, to extend the number of Shares to be issued and allotted under
the Issue Mandate by an additional number representing such number of Shares bought
back under the Share Buy-back Mandate.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to this
circular to provide you with requisite information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the proposed resolution to renew the grant of the
Share Buy-back Mandate at the Annual General Meeting.



LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 83(3) of the Articles of Association, any Director appointed by the
Board to fill a casual vacancy shall hold office until the first general meeting after his appointment.
Accordingly, Mr. Zhu Zhengfu will retire at the Annual General Meeting and, being eligible, will
offer themselves for re-election as Directors at the Annual General Meeting.

In accordance with Article 84(1) of the Articles of Association, at each annual general meeting,
one third of the Directors shall retire from office by rotation. Accordingly, each of Mr. Cui Jinfeng,
Mr. Peng Chi and Mr. Cheung Ka Fai will retire at the Annual General Meeting and, being eligible,
will offer themselves for re-election as Directors at the Annual General Meeting.

Accordingly, at the Annual General Meeting, ordinary resolutions will be proposed to re-elect
Mr. Cui Jingfeng and Mr. Peng Chi as executive Directors and Mr. Cheung Ka Fai, and Mr. Zhu
Zhengfu as independent non-executive Directors. The biographical details of such Directors to be re-
elected as required to be disclosed under the Listing Rules are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The Company will convene the Annual General Meeting at Suite 2101, 21/F, Two Exchange
Square, Central, Hong Kong on Thursday, 18 May 2017 at 10:30 a.m. at which resolutions will be
proposed for the purpose of considering and if thought fit, approving the resolutions set out in the
notice of the Annual General Meeting as set out on pages 13 to 16 of this circular.

A form of proxy for use in connection with the Annual General Meeting is enclosed herewith.
Whether or not you intend to be present and vote at the Annual General Meeting, you are requested
to complete the enclosed form of proxy in accordance with the instructions printed thereon and return
it to the Company’s Hong Kong branch share registrar, Tricor Investor Services Limited, Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for the holding of the Annual General Meeting or any
adjournment thereof. The completion and delivery of a form of proxy will not preclude you from
attending and voting at the Annual General Meeting in person should you so wish. If you attend and
vote at the Annual General Meeting, the authority of your proxy will be revoked. Pursuant to Rule
13.39(4) of the Listing Rules, voting by the Shareholders at the Annual General Meeting will be by
poll.

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 enquires, 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 or this circular misleading.
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RECOMMENDATION

The Directors consider that (i) the renewal of the Issue Mandate and the Share Buy-back
Mandate and (ii) the extension of the Issue Mandate to include Shares bought back pursuant to the
Share Buy-back Mandate; and (iii) the re-election of retiring Directors are in the best interests of
the Company as well as its Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favour of all the resolutions to be proposed at the Annual General Meeting.

GENERAL INFORMATION

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquires, no Shareholder is required to abstain from voting on the resolutions to be proposed at the
Annual General Meeting.

Your attention is drawn to the additional information set out in the appendices to this circular.

Yours faithfully
By Order of the Board
Yan Zhi
Co-chairman



APPENDIX I EXPLANATORY STATEMENT ON
THE SHARE BUY-BACK MANDATE

This is an explanatory statement given to all Shareholders relating to a resolution to
be proposed at the Annual General Meeting for approving the Share Buy-back Mandate. This
explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) and other
relevant provisions of the Listing Rules which is set out as follows:

1. SHARES IN ISSUE

As at the Latest Practicable Date, there was a total of 10,745,577,750 Shares in issue. Subject
to the passing of the resolution granting the Share Buy-back Mandate and on the basis that no further
Shares are issued or bought back during the period from the Latest Practicable Date to the date of the
Annual General Meeting, the Company will be allowed under the Share Buy-back Mandate to buy
back a maximum of 1,074,557,775 Shares, being 10% of the total number of Shares in issue as at the
date of the passing of the relevant resolution at the Annual General Meeting.

2. REASONS FOR SHARE BUY BACK

The Directors have no present intention to buy back any Shares but consider that the ability
to do so would give the Company additional flexibility that would be beneficial to the Company and
the Shareholders as a whole as such buy back may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets value of the Company and/or its
earning per Share and will only be made when the Directors believe that such a buy back will benefit
the Company and the Shareholders as a whole.

As compared with the financial position of the Company as at 31 December 2016 (as disclosed
in its latest audited financial statements for the year ended 31 December 2016), the Directors consider
that there would not be any material adverse impact on the working capital and on the gearing
position of the Company in the event that the proposed buy back were to be carried out in full during
the proposed buy back period. In the circumstances, the Directors do not propose to exercise the
Share Buy-back Mandate to such an extent as would have a material adverse impact on the working
capital or gearing ratio of the Company.

3. FUNDING OF BUY BACK

The Company is empowered by its Articles of Association to buy back its Shares. In buying
back Shares, the Company may only apply funds legally available for such purpose in accordance
with the Articles of Association, the Listing Rules, the Companies Law, the laws of the Cayman
Islands and any other applicable laws. Under the laws of the Cayman Islands, payment for a share buy
back by the Company may only be made out of profits, the share premium account or the proceeds
of a new issue of Shares made for such purpose or out of capital of the Company. The amount of
premium payable on a buy back of Shares may only be paid out of either or both of the profits or out
of the share premium of the Company or out of capital of the Company.



APPENDIX I EXPLANATORY STATEMENT ON
THE SHARE BUY-BACK MANDATE

In addition, under the laws of the Cayman Islands, payment out of capital by a company for the
purchase by a company of its own shares is unlawful unless immediately following the date on which
the payment is proposed to be made, the company shall be able to pay its debts as they fall due in the
ordinary course of business. In accordance with the laws of the Cayman Islands, the shares so bought
back would be treated as cancelled but the aggregate amount of authorised share capital would not be
reduced.

4. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all reasonable
enquiries, any of their close associates, have any present intention to sell any Shares to the Company
in the event that the Share Buy-back Mandate is granted by the Shareholders.

No core connected person of the Company (as defined in the Listing Rules) has notified
the Company that he/she/it has a present intention to sell Shares to the Company nor has he/she/it
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the Share
Buy-back Mandate is granted by the Shareholders.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make buy backs pursuant to the Share
Buy-back Mandate and in accordance with the Listing Rules, the Articles of Association and the laws
of the Cayman Islands.

6. EFFECT OF TAKEOVERS CODE

A buy back of Shares by the Company may result in an increase in the proportionate interest of
a substantial shareholder of the Company in the voting rights of the Company, which could give rise
to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
Zall Development Investment Company Limited was beneficially interested in 7,542,545,268 Shares,
representing approximately 70.19% of the total number of Shares in issue. In the event that the
Directors exercise in full the power to buy back the Shares which is proposed to be granted pursuant
to the Share Buy-back Mandate, the sharecholding of Zall Development Investment Company Limited
would be increased to approximately 77.99% of the then total number of Shares in issue. In the
opinion of the Directors, such increase would not give rise to an obligation to make a mandatory
general offer under Rule 26 of the Takeovers Code, and accordingly, the Directors are not aware of
any other consequences which would arise under the Takeovers Code as a result of any purchase of
its Shares by the Company. The Company has no intention to exercise the Share Buy-back Mandate
to such extent that it would give rise to an obligation to make a mandatory offer under the Takeovers
Code or result in the amount of shares held by the public being reduced to less than 15% of the
issued share capital of the Company.
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7. SHARE BUY BACKS BY THE COMPANY

The Company had not bought back any Shares (whether on the Stock Exchange or otherwise)
in the six months preceding the Latest Practicable Date.

8. SHARE PRICES

During each of the previous 12 months up to the Latest Practicable Date, the highest and lowest
traded prices for Shares on the Stock Exchange were as follows:

Price per Share

Highest Lowest
HKS$ HK$

2016
April 3.20 2.34
May 3.18 2.69
June 4.20 2.70
July 4.48 3.63
August 4.46 3.81
September 4.90 4.19
October 5.40 4.69
November 5.68 4.72
December 6.00 4.11

2017
January 6.00 4.90
February 5.20 4.72
March 5.19 4.64

April (up to the Latest Practicable Date) 4.88 4.49



APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

The biographical details of the Directors proposed to be re-elected at the Annual General
Meeting are set out as follows:

Executive Directors

Mr. Cui Jinfeng ($£8i##%), aged 38, currently is the chairman of the Group’s Tianjian Zall
E-commerce Mall. He was appointed as an executive Director on 20 June 2011. Mr. Cui joined
the Group in July 2005 and is primarily responsible for the overall day-to-day management of our
projects outside Hubei Province. Mr. Cui has over 12 years of experience in the wholesale market
and commercial property industries. Mr. Cui received a diploma in motor vehicle manufacturing and
maintenance from Jianghan University (VL% K#£2) in June 2000 and obtained his master’s degree in
business administration from The Chinese University of Hong Kong in July 2014.

Mr. Cui is not connected with any director, senior management, substantial shareholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Cui is interested in
1,312,500 Shares, representing approximately 0.01% of the issued share capital of the Company. Save
as disclosed, Mr. Cui does not have any other interests in the securities of the Company within the
meaning of Part XV of the SFO. Save as disclosed above, Mr. Cui has not held any directorship in
any other public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past three years.

Mr. Cui has entered into a service contract with the Company for a term of three years
commencing from 13 July 2014. Mr. Cui is entitled to receive salaries of RMB75,000 per annum
which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Cui shall also be entitled to discretionary bonus, share
options under the share option scheme of the Company and other incentives as determined by the
remuneration committee of the Company from time to time with reference to the remuneration
policy of the Company. The total amount of director’s remuneration of Mr. Cui for the year ended
31 December 2016 was RMB104,000. Mr. Cui is entitled to receive salaries of HK$ 480,000 per
annum with effect from 1 January 2017 which is determine by the Board with considering the rapid
development of the Group and his commitment and contribution to the Group. He is subject to
retirement by rotation and re-clection at the annual general meeting of the Company in accordance
with the Articles of Association.

Save as disclosed above, there is no other information to be disclosed pursuant to any of the
requirements set out in Rules 13.51(2)(h) to (v) of the Listing Rules in respect of Mr. Cui and there
are no other matters that need to be brought to the attention of the Shareholders in relation to his re-
election.

Mr. Peng Chi(3ib), aged 54, was appointed as an independent non-executive Director on
20 June 2011 and was re-designated as an executive Director on 11 April 2016. Mr. Peng has over
18 years of experience in real estate development and management of large-scale infrastructure
constructions. From May 1999 to present, Mr. Peng has been serving as a chairman of Ramada Hotel
Xiamen Co., Ltd. (J& P 3ERZER T RIEIEAR/AF) . From May 2004 to December 2006, Mr. Peng
was the general manager of Hubei Jingdong Highway Construction and Development Co., Ltd. (i#}
AU R R N M R BB A RN F]) . From May 2004 to present, Mr. Peng has been serving as a
chairman of Wuhan Tianshi Property Development Co., Ltd. (R K EERARELAA) .
From January 2008 to present, Mr. Peng has been serving as a chairman of Hubei E’dong Yangtze
River Highway Bridge Co., Ltd. (GHJLER R VLA B KAG A BR /A7) . Mr. Peng obtained a bachelor’s
degree in history and literature from Hubei University (#JJtK%£2) in July 1984 and received Doctor
degree in History from Wuhan University in 2014.

— 10 —
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Mr. Peng is not connected with any director, senior management, substantial shareholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Peng does not have
any interests in the securities of the Company within the meaning of Part XV of the SFO. Save as
disclosed above, Mr. Peng has not held any directorship in any other public companies the securities
of which are listed on any securities market in Hong Kong or overseas in the past three years.

Mr. Peng has entered into a service contract with the Company for a term of three years
commencing from 11 April 2016. Mr. Peng is entitled to receive salaries of HK$200,000 per annum
which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Peng shall also be entitled to discretionary bonus, share
options under the share option scheme of the Company and other incentives as determined by the
remuneration committee of the Company from time to time with reference to the remuneration policy
of the Company. The total amount of director’s remuneration of Mr. Peng (as an independent non-
executive Director) for the year ended 31 December 2016 was RMB179,000. Mr. Peng is entitled to
receive salaries of HK$ 300,000 per annum with effect from 1 January 2017 which is determined by
the Board with considering the rapid development of the Group and his commitment and contribution
to the Group. He is subject to retirement and re-election at the annual general meeting of the
Company in accordance with the Articles of Association.

Save as disclosed above, there is no other information to be disclosed pursuant to any of the
requirements set out in Rules 13.51(2)(h) to (v) of the Listing Rules in respect of Mr. Peng and there
are no other matters that need to be brought to the attention of the Shareholders in relation to his re-
election.

Independent Non-Executive Directors

Mr. Cheung Ka Fai (34 #i ), aged 42, was appointed as an independent non-executive
Director on 20 June 2011. Mr. Cheung has over 19 years of experience in auditing, accounting and
finance. Prior to joining the Group, Mr. Cheung worked as an auditor at Deloitte Touche Tohmatsu
and served as the financial controller and company secretary of two companies listed on the Growth
Enterprise Market (“GEM”) Board of the Stock Exchange. Mr. Cheung was the chief financial officer
and company secretary of Huscoke Resources Holdings Limited, a company listed on the Main Board
of the Stock Exchange from June 2008 to July 2012 and an executive director of Huscoke Resources
Holdings Limited from October 2009 to July 2012. He has been serving as the chief financial officer
of Bonjour Holdings Limited, a company listed on the Main Board of the Stock Exchange from
August 2012 to present. Mr. Cheung is an associate member of the Hong Kong Institute of Certified
Public Accountants and a fellow of the Association of Chartered Certified Accountants. He obtained a
bachelor’s degree in accountancy from the Hong Kong Polytechnic University in November 1997 and
a master’s degree in business administration from the University of Bradford in January 2008.

Mr. Cheung has entered into a letter of appointment with the Company with a term of three
years commencing from 13 July 2014. Mr. Cheung is entitled to receive salaries of HK$200,000 per
annum which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Cheung shall also be entitled to discretionary bonus, share
options under the share option scheme of the Company and other incentives as determined by the
remuneration committee of the Company from time to time with reference to the remuneration policy
of the Company. The total amount of director’s remuneration of Mr. Cheung for the year ended
31 December 2016 was RMB179,000. Mr. Cheung is entitled to receive salaries of HK$ 300,000
per annum with effect from 1 January 2017 which is determined by the Board with considering the
rapid development of the Group and his commitment and contribution to the Group. He is subject to
retirement by rotation and re-election at the annual general meeting of the Company in accordance
with the Articles of Association.

—11 —
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As at the Latest Practicable Date, Mr. Cheung had no interests in the Shares within the meaning
of Part XV of the SFO. Mr. Cheung is independent from and not related to any other Directors, senior
management or substantial sharcholders of the Company. Save as disclosed above, Mr. Cheung has
not held any directorship in any other public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the past three years.

Mr. Zhu Zhengfu (ZRHEHR ), aged 53, was appointed as an independent non-executive Director
on 10 March 2017. He is graduated from Wuhan University with a PhD in International Economics
Law in 1999 and holds a professional lawyer’s certificate issued by the Ministry of Justice of the
People’s Republic of China. Mr. Zhu is currently the executive partner of Kunlun Law Firm (i3
W R @ @RiZE B FT) and prior to that, Mr. Zhu was the deputy head of the Land Law Consultation
Service Center of the Guangdong Province Land Resources Bureau (& 5% [ + & J& o0 28 v 1 5
FARES L) from 1995 to 1998, a partner at Guangdong Dalu Law Firm (& 5K B RS 10T
from 1995 to 1998, the head of finance and real estate of Guangdong Economic Development Law
Firm (J& JN 17 88775 %2 5 (LBl S5 75 ) from 1993 to 1995, and deputy department head of the economic
development department of Wanbao Electronics Import and Export Co., Ltd. (B & E 45 H 04 H)
from 1987 to 1993. Mr. Zhu is also an independent non-executive director of E Fund Management
Co., Ltd. (B HERESEHAR/AT), an independent non-executive director of O Luxe Holdings
Limited, which is listed on the Stock Exchange, an independent non-executive director of Guangzhou
Guangdong Daily Media Co., Ltd. (J& 5JE JH H # f85  A FR /A 7)) , Wuhan Sante Cableways Group
Co. Ltd. (RE=4FREEH A A PR/ ) and Beijing Honggao Creative Architectural Design Co.,
Limited (Jb 554 & A 2 @ 2L sk st H R A 7)) , which are listed on the Shenzhen Stock Exchange,
and Baoli Real Estate Group Co., Ltd. (££F] 55 Hb & 4 8] B 7 45 B 22 7)) and Dongjiang Environmental
Co., Ltd. (RITERFR My B2y 7)) , which are listed on the Shanghai Stock Exchange.

Mr. Zhu has entered into a letter of appointment with the Company with a term of three years
commencing from 10 March 2017. Mr. Zhu is entitled to receive salaries of HK$480,000 per annum
which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Zhu shall also be entitled to discretionary bonus, share
options under the share option scheme of the Company and other incentives as determined by the
remuneration committee of the Company from time to time with reference to the remuneration policy
of the Company. The total amount of director’s remuneration of Mr. Zhu for the year ended 31
December 2016 was nil. He is subject to retirement and re-election at the annual general meeting of
the Company in accordance with the Articles of Association.

As at the Latest Practicable Date, Mr. Zhu had no interests in the Shares within the meaning
of Part XV of the SFO. Mr. Zhu is independent from and not related to any other Directors, senior
management or substantial sharcholders of the Company. Save as disclosed above, Mr. Zhu has
not held any directorship in any other public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the past three years.

— 12 —



NOTICE OF ANNUAL GENERAL MEETING
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Z.all Group Ltd.
oA R A A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2098)

Notice is hereby given that an Annual General Meeting (the “Annual General Meeting”) of
Zall Group Ltd. (the “Company”) will be held at Suite 2101, 21/F, Two Exchange Square, Central,
Hong Kong on Thursday, 18 May 2017 at 10:30 a.m. for the following purposes:
ORDINARY RESOLUTIONS

To consider and, if thought fit, pass the following resolutions (with or without modifications)
as ordinary resolutions of the Company:

1. To receive, consider and adopt the audited consolidated financial statements and the
reports of the directors of the Company (the “Directors”) and the auditors of the
Company (the “Auditors”) for the year ended 31 December 2016;

2. To re-elect the following Directors:

(a)  Mr. Cui Jinfeng as executive Director;
(b)  Mr. Peng Chi as executive Director;

(c)  Mr. Cheung Ka Fai as independent non-executive Director; and

(d)  Mr. Zhu Zhengfu as independent non-executive Director;

3. To authorise the board of Directors (the “Board”) to fix the Directors’ remuneration;
4. To re-appoint KPMG as Auditors and authorise the Board to fix their remuneration;
5. To consider and, if thought fit, pass the following resolution as an ordinary resolution of

the Company:
“THAT:

(a)  subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company (the “Shares”) and to
make or grant offers, agreements and options and rights of exchange or conversion
which might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b)  the approval in paragraph (a) shall be in addition to any other authorisation given
to the Directors and shall authorise the Directors during the Relevant Period to
make or grant offers, agreements, options and rights of exchange or conversion
which might require the exercise of such powers after the end of the Relevant
Period;

— 13 —



NOTICE OF ANNUAL GENERAL MEETING

(c)

(d)

the aggregate number of Shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a Rights
Issue (as hercinafter defined); (ii) the share option scheme of the Company
approved by The Stock Exchange of Hong Kong Limited (the “Stock Exchange”);
or (iii) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company, shall not exceed 20%
of the total number of Shares in issue as at the date of passing this resolution, and
the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

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

(i)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company or
any applicable laws to be held; and

(iii) the date upon which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general meeting;
and

“Rights Issue” means an offer of shares open for a period fixed by the Directors
to holders of ordinary shares on the register of members of the Company on a
fixed record date in proportion to their then holdings of such shares (subject to
such exclusion or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of, or the requirements of any regulatory body or any
stock exchange in, any territory outside Hong Kong).”;

To consider and, if thought fit, pass the following resolution as an ordinary resolution of
the Company:

“THAT:

(a)

(b)

subject to paragraph (c¢) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to buy back
Shares, subject to and in accordance with all applicable laws, including The Hong
Kong Code on Share Buy-backs and the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange as amended from time to time, be and
is hereby generally and unconditionally approved;”

the approval in paragraph (a) shall be in addition to any other authorisation given
to the Directors and shall authorise the Directors on behalf of the Company during
the Relevant Period to procure the Company to buy back its shares at a price
determined by the Directors;
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(c)  the total number of the Shares which are authorised to be bought back by the
Directors pursuant to the approval in paragraph (a) above shall not exceed 10% of
the total number of Shares in issue as at the date of passing this resolution, and
the said approval shall be limited accordingly; and

(d)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

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

(i)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company or
any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied
by way of ordinary resolution of the Company in general meeting.”; and

7. To consider and, if thought fit, pass the following resolution as an ordinary resolution of
the of the Company:

“THAT conditional upon the passing of resolutions nos. 5 and 6 above, the general
mandate to the Directors pursuant to resolution no. 5 be and is hereby extended by the
addition thereto of an amount representing the number of Shares bought back by the
Company under the authority granted pursuant to the resolution no. 6, provided that such
amount shall not exceed 10% of the total number of Shares in issue as at the date of
passing this resolution.”

By order of the Board
Zall Group Ltd.
Yan Zhi
Co-Chairman

Kong, 13 April 2017

A member entitled to attend and vote at the above meeting may appoint one or, if he holds two or more shares,
more proxies to attend and vote instead of him. A proxy need not be a member of the Company.

Where there are joint holders of any Share, any one of such joint holder may vote, either in person or by
proxy, in respect of such Share as if he were solely entitled thereto, but if more than one of such joint holders
be present at the Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the
joint holding.

In order to be valid, a form of proxy together with the power of attorney (if any) or other authority (if any)
under which it is signed or a certified copy thereof shall be deposited at the Company’s Hong Kong branch
share registrar, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong not less than 48 hours before the time appointed for the holding of the meeting or any adjournment
thereof. The proxy form will be published on the website of the Stock Exchange. The completion and return
of the form of proxy shall not preclude a member from attending and voting in person at the Annual General
Meeting (or any adjourned meeting thereof) if they so wish.
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(4) The register of members of the Company will be closed from Friday, 12 May 2017 to Thursday, 18 May 2017
(both days inclusive) during which period no transfer of shares will be registered. In order to qualify for the
entitlement to attend and vote at the forthcoming Annual General Meeting, all transfers accompanied by the
relevant share certificates must be lodged with the Company’s Hong Kong branch share registrar, Tricor Investor
Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than
4:30 p.m. on Thursday, 11 May 2017.

As at the date of this notice, the Board comprises eight members, of which Mr. Yan Zhi, Dr.
Gang Yu, Mr. Cui Jinfeng and Mr. Peng Chi, as executive directors of the Company; Mr. Cheung Ka
Fai, Mr. Wu Ying, Mr. Wei Zhe, David and Mr. Zhu Zhengfu as independent non-executive directors
of the Company.

—16 —



