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 Development Group Ltd., you should at once
hand this circular, together with the enclosed form of proxy, to the purchaser or transferee or to the
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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
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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”

“Proposed Change of
Company Name”

the annual general meeting of the Company to be held at Suite
1606, 16/F, Two Exchange Square, Central, Hong Kong on Friday,
20 May 2016 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 17 to 20 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 Development Group Ltd. (R AF#E/REEABR/AF), 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

15 April 2016, 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 proposed change of the English name of the Company from “Zall
Development Group Ltd.” to “Zall Group Ltd.” and the change of the
dual foreign name of the Company from “ BLEF 3 EEEAH R /A F " to
“ BT AR e A R D
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“SFO”

“Share(s)”

“Share Buy-back Mandate”

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

“Takeovers Code”

“%”

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

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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Executive Directors: Registered Office:
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(Co-chairman and Chief Executive Officer) Hutchins Drive
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Mr. Wei Zhe, David Two Exchange Square
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20 April 2016
To the Shareholders

Dear Sir/Madam

(1) PROPOSED CHANGE OF COMPANY NAME;
(2) RENEWAL OF
GENERAL MANDATES TO ISSUE SHARES AND TO BUY BACK SHARES;
(3) 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 special and 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)
Proposed Change of Company Name; (ii) the renewal of the Issue Mandate and the Share Buy-back
Mandate; (iii) the extension of the Issue Mandate to include Shares bought back pursuant to the Share
Buy-back Mandate; and (iv) the re-election of retiring Directors.
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PROPOSED CHANGE OF COMPANY NAME

References are made to the announcements of the Company dated 31 March 2016 and 15 April
2016 in relation to the Proposed Change of Company Name.

Subject to certain conditions as set out in the paragraph headed “Conditions of the Proposed
Change of Company Name” below, the Board proposes to change the English name of the Company
from “Zall Development Group Ltd.” to “Zall Group Ltd.” and to change the dual foreign name of the

Company from “ 5 ] #§ &5 FI A7 R~ R to “ 5 {7 42 B e A7 FR & W) 7.
Conditions of the Proposed Change of Company Name

The Proposed Change of Company Name is subject to the fulfillment of the following
conditions:

(a)  the passing of a special resolution by the sharcholders of the Company to approve the
Proposed Change of Company Name at the forthcoming Annual General Meeting; and

(b)  the Registrar of Companies in the Cayman Islands granting the approval for the use of
the proposed new English and Chinese names by the Company.

Subject to the satisfaction of the above conditions, the Proposed Change of Company Name
will take effect from the date of issue of the certificate of incorporation on change of name by the
Registrar of Companies in the Cayman Islands. The Company will then carry out the necessary filing
procedures with the Companies Registry in Hong Kong.

Reasons for the Proposed Change of Company Name

The Group has been adjusting its principal business activities to develop and operate integrated
wholesale trading platforms supported with logistics and warehousing, E-commerce and finance
services. The Group’s traditional business, property development will be only a part of the principal
businesses and the Group will develop a cloud market trading and service system combining online
and offline business, on the basis of physical market, logistics and property and regarding Zall Cloud
Market as an opportunity, and actively promote cross-border trading, customer-end service, integrated
logistics, financial services, arrangement of intelligent payment hardware and system integration, to
form the world’s largest B2B trading platform and database for consumer goods. The Board considers
that the Proposed Change of Company Name will better reflect and highlight the new business focus
of the Group, provide the Company with a clearer corporate identity and image, and thereby clearly
benefit the Company’s business development and is in the best interests of the Company and its
shareholders as a whole.

Effects of the Proposed Change of Company Name

The Proposed Change of Company Name will not affect any rights of the existing shareholders
of the Company. All existing share certificates in issue bearing the present name of the Company
shall continue to be evidence of title to such shares and valid for trading, settlement and registration
purposes. Accordingly, there will not be any arrangement for exchange of the existing share
certificates. Once the Proposed Change of Company Name becomes effective, new share certificates
will be issued under the new name of the Company.
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The Company expects to be traded in its new English name and the new dual foreign name
as soon as the Proposed Change of Company Name becomes effective and the filing procedures in
Hong Kong have been fulfilled. Further announcement(s) will be made by the Company to inform the
shareholders of the Company on the results of the Annual General Meeting, the effective date of the
Proposed Change of Company Name and the change of stock short names of the Company for trading
of the shares on the Main Board of the Stock Exchange as and when appropriate.

RENEWAL OF GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the annual general meeting of the Company held on 29 May 2015, 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)  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
carliest 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;

(b) 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 therecof. 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

(c)  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.
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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.

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, each of Dr. Gang Yu, Mr. Wang Chuang, Mr. Peng Chi, Mr. Wu Ying and Mr. Wei
Zhe, David 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. Yan Zhi, Mr.
Cui Jinfeng 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. Yan Zhi, Dr. Gang Yu, Mr. Cui Jingfeng, Mr. Wang Chuang and Mr. Peng Chi as executive
Directors and Mr. Cheung Ka Fai, Mr. Wu Ying and Mr. Wei Zhe, David as independent non-
executive Directors. The biographical details of such Directors to be re-clected 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 1606, 16/F, Two Exchange
Square, Central, Hong Kong on Friday, 20 May 2016 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 17 to 20 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.
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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.

RECOMMENDATION

The Directors consider that (i) the Proposed Change of Company Name; (ii) the renewal of
the Issue Mandate and the Share Buy-back Mandate and (iii) the extension of the Issue Mandate
to include Shares bought back pursuant to the Share Buy-back Mandate; and (iv) 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 Sharcholder 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 2015 (as disclosed
in its latest audited financial statements for the year ended 31 December 2015), 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.
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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 8,058,333,000 Shares,
representing approximately 74.99% 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 83.32% 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$ HKS$

2015
April 0.897 0.751
May 0.928 0.835
June 1.277 0.863
July 1.133 0.733
August 1.557 0.933
September 2.023 1.440
October 1.867 1.50
November 1.81 1.15
December 2.09 1.18

2016
January 2.01 1.49
February 1.89 1.44
March 2.58 1.82
April (up to the Latest Practicable Date) 2.91 2.34
* The price per Share was adjusted as a result of the share sub-division of the Company

effective on 19 October 2015.

— 10 —
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The biographical details of the Directors proposed to be re-elected at the Annual General
Meeting are set out as follows:

Executive Directors

Mr. Yan Zhi (B ), aged 43, is the co-chairman of the Board, the chief executive officer
of the Company, an executive Director and the founder of the Group. He is primarily responsible
for the formulation of the Group’s overall business and investment strategies, as well as supervising
its project planning, business and operation management. He has approximately eleven years
of experience in the commercial property and wholesale shopping mall industries, as well as
approximately 20 years of experience in business management in various industry. Mr. Yan has been
appointed as a non-executive director and the chairman of CIG Yangtze Ports PLC, a company listed
on the GEM Board of the Stock Exchange (Stock code: 8233), since 21 November 2011. Mr. Yan has
been appointed as a director of LightInTheBox Holding Co., Ltd., a company listed on the New York
Stock Exchange since 30 March 2016.

Mr. Yan received a master’s degree in business administration for senior executives from
Wuhan University (REKE) in February 2008 and his executive master of business administration
degree at Cheung Kong Graduate School of Management ({= VL&) in 2013.

Mr. Yan was appointed as a Director on 16 December 2010 and was re-designated as an
executive Director on 20 June 2011 and co-chairman of the Board on 17 August 2015.

Mr. Yan is not connected with any director, senior management, substantial shareholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Yan is interested in
8,114,946,000 Shares, representing approximately 75.52% of the issued share capital of the Company.
Save as disclosed, Mr. Yan 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. Yan 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. Yan has entered into a service contract with the Company for a term of three years
commencing from 13 July 2014. Mr. Yan is entitled to receive salaries of RMB360,000 per annum
which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Yan 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. Yan for the year ended 31
December 2015 was RMBI1,243,000. 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.

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. Yan and there
are no other matters that need to be brought to the attention of the Shareholders in relation to his re-
election.

—11 —
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Dr. Gang Yu (FHJ), aged 56, is a co-founder and chairman emeritus of Yihaodian, a leading
e-commerce company in China. Dr. Yu has extensive experience in E-commerce and operation and
logistics management. Prior to founding Yihaodian, he was Vice President, Worldwide Procurement
at Dell Inc. Dr. Yu also served as Vice President, Worldwide Supply Chain Operations at Amazon.
com. Prior to joining Amazon, Dr. Yu served as the Jack G. Taylor Chair Professor in Business in the
Department of Management Science and Information Systems at the McCombs School of Business,
the University of Texas at Austin, Director of the Center for Management of Operations and Logistics,
and co-Director of the Center for Decision Making under Uncertainty. Dr. Yu is also the founder,
former Chairman and chief executive officer of CALEB Technologies Corporation. Dr. Yu obtained
his bachelor degree in science from Wuhan University in 1982 and his master degree in science
from Cornell University in 1985. Dr. Yu received his PhD from the Wharton School of Business,
University of Pennsylvania in 1990. Dr. Yu has been appointed as a director of LightInTheBox
Holding Co., Ltd., a company listed on the New York Stock Exchange since 30 March 2016.

Dr. Yu was appointed as an executive Director and co-chairman of the Board on 17 August
2015.

Dr. Yu is not connected with any director, senior management, substantial shareholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Dr. Yu is interested in
160,344,000 Shares, representing approximately 1.49% of the issued share capital of the Company.
Save as disclosed, Dr. Yu 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, Dr. Yu 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.

Dr. Yu has entered into a service contract with the Company for a term of three years
commencing from 17 August 2015. Dr. Yu is entitled to receive salaries of RMB1,200,000 per annum
which is determined by the Board with reference to his experience, duties and responsibilities, and to
prevailing market conditions. Dr. Yu 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 Dr. Yu for the year ended 31 December
2015 was RMBS500,000. 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 Dr. Yu and there
are no other matters that need to be brought to the attention of the Shareholders in relation to his re-
election.

Mr. Cui Jinfeng (g, aged 37, was appointed as an executive Director on 20 June 2011.
He 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 eleven 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 (YL{#E 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 sharcholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Cui is interested in
3,682,500 Shares, representing approximately 0.03% 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.

— 12 —
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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 2015 was RMB216,000. 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.

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. Wang Chuang (EM), aged 39, is the vice president of the Company and the executive
president of North Hankou Group Co., Ltd. Mr. Wang joined the Group in 2014 and was appointed as
an executive Director on 23 December 2015. He has over 16 years of work experience in government
authorities, state-owned enterprises and the urban construction industry. Mr. Wang received a
bachelor’s diploma from Wuhan University of Technology (i T.K£%) in 1999 and a master’s
diploma from Wuhan University (X% K£%) in 2007. He also obtained the qualification certificate for
senior economist issued by the Human Resources and Social Security Department of Hubei Province

(AL & A B IR A4 & (R IR HE) in 2014,

Mr. Wang is not connected with any director, senior management, substantial shareholders or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Wang 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. Wang 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. Wang has entered into a service contract with the Company for a term of three years
commencing from 23 December 2015. Mr. Wang is entitled to receive salaries of RMB360,000 per
annum which is determined by the Board with reference to his experience, duties and responsibilities,
and to prevailing market conditions. Mr. Wang 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. Wang for the year ended 31
December 2015 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.

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. Wang and there
are no other matters that need to be brought to the attention of the Shareholders in relation to his re-
election.
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Mr. Peng Chi (3ilh), aged 53, was appointed as an independent non-executive Director on
20 June 2011 an was re-designated as an executive Director on 11 April 2016. Mr. Peng has over
17 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 director of Ramada Hotel
Xiamen Co., Ltd. (JEMEFKiHEGRAA) . From July 2001 to March 2004, he was a director of
Xiamen Rong Tai Real Estate Development Co., Ltd. (/& 4% 5 B8 R /A ) . From May
2004 to December 2006, Mr. Peng was the general manager of Hubei Jingdong Highway Construction
and Development Co., Ltd. ({5107 5 = 8 23 B 2 sk B 4545 R A 7]) . From May 2004 to present, Mr.
Peng has been serving as a director of Wuhan Tianshi Property Development Co., Ltd. (& K
Yot AR EFE/AT) . From January 2008 to present, Mr. Peng has been serving as a director of
Hubei E’dong Yangtze River Highway Bridge Co., Ltd. (Wdt 58 RRILA M KAE A R/A ) . Mr. Peng
obtained a bachelor’s degree in history and literature from Hubei University (it K22) in July 1984.

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 2015 was RMB163,000 (equivalent to
approximately HK$200,000). 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 (IR HL) , aged 41, was appointed as an independent non-executive
Director on 20 June 2011. Mr. Cheung has over 18 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.
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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 2015 was RMB163,000 (equivalent to approximately HK$200,000). 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.

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 shareholders 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. Wu Ying ()& ), aged 56, was appointed as an independent non-executive Director on 29
February 2016. Mr. Wu is currently the chairman of China Capital Group since October 2008. Prior
to joining China Capital Group, Mr. Wu served as chairman and chief executive officer of UTStarcom
(China) Co. Ltd for 12 years. Mr. Wu has extensive experience in telecommunication industry and
venture capital investment. Mr. Wu obtained his bachelor degree in electronic engineering from the
Beijing University of Technology in 1982 and obtained his master degree in electronic engineering
from the New Jersey Institute of Technology in 1988.

Mr. Wu has entered into a letter of appointment with the Company with a term of three years
commencing from 29 February 2016. Mr. Wu 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. Wu 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. Wu for the year ended 31
December 2015 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. Wu had no interests in the Shares within the meaning
of Part XV of the SFO. Mr. Wu is independent from and not related to any other Directors, senior
management or substantial shareholders of the Company. Save as disclosed above, Mr. Wu 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.
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Mr. Wei Zhe, David (%), aged 45, was appointed as an independent non-executive Director
on 11 April 2016. Mr. Wei has over 15 years of experience in both investment and operational
management in the People’s Republic of China. Prior to launching Vision Knight Capital (China)
Fund I, L.P., a private equity investment fund in 2011, Mr. Wei was an executive director and chief
executive officer of Alibaba.com Limited, a leading worldwide B2B e-commerce company, for about
five years, where he successfully led the company through its initial public offering and listing on
the Stock Exchange in 2007. Alibaba.com Limited was delisted in June 2012. Prior to Alibaba.com
Limited, Mr. Wei was the president, from 2002 to 2006, and chief financial officer, from 2000 to
2002, of B&Q China, the then subsidiary of Kingfisher plc, a leading home improvement retailer in
Europe and Asia. Under Mr. Wei’s leadership, B&Q China grew to become China’s largest home
improvement retailer. From 2003 to 2006, Mr. Wei was also the chief representative for Kingfisher’s
China sourcing office, Kingfisher Asia Limited. Prior to that, Mr. Wei served as the head of
investment banking at Orient Securities Company Limited from 1998 to 2000, and as corporate
finance manager at Coopers & Lybrand (now part of PricewaterhouseCoopers) from 1995 to 1998. Mr
Wei was a non-executive director of HSBC Bank (China) Company Limited and The Hongkong and
Shanghai Banking Corporation Limited and an independent director of 500.com Limited, and was also
the vice chairman of China Chain Store & Franchise Association. He was voted as one of “China’s
Best CEOs” by FinanceAsia magazine in 2010. Mr. Wei is also a non-executive director of PCCW
Limited and Zhong Ao Home Group Limited, both of which are listed on the Stock Exchange, and an
independent director of Leju Holdings Limited which is listed on the New York Stock Exchange and
Shanghai M&G Stationery Inc. which is listed on the Shanghai Stock Exchange. He holds a bachelor’s
degree in international business management from Shanghai International Studies University and has
completed a corporate finance program at London Business School.

Mr. Wei has entered into a letter of appointment with the Company with a term of three years
commencing from 11 April 2016. Mr. Wei 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. Wei 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. Wei for the year ended 31
December 2015 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. Wei had no interests in the Shares within the meaning
of Part XV of the SFO. Mr. Wei is independent from and not related to any other Directors, senior
management or substantial shareholders of the Company. Save as disclosed above, Mr. Wei 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.
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NOTICE OF ANNUAL GENERAL MEETING

Z-1ILL

Zall Development Group Ltd.
ERBREEBERLQA

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

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Annual General
Meeting”) of Zall Development Group Ltd. (the “Company”) will be held at Suite 1606, 16/F, Two
Exchange Square, Central, Hong Kong on Friday, 20 May 2016 at 10:30 a.m. for the following

purposes:

SPECIAL RESOLUTION

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

1.

“THAT subject to the approval of the Registrar of Companies in the Cayman Islands,
the English name of the Company be changed from “Zall Development Group Ltd.” to
“Zall Group Ltd.” and the dual foreign name of “ FL.T£E [F B/ A R /A 7]~ be adopted as
the Company’s new dual foreign name in place of “ H %5 B £E [H 45 FR /A 7] ” with effect
from the date of entry of the new English name and the new dual foreign name of the
Company on the register of companies maintained by the Registrar of Companies in the
Cayman Islands; and the directors of the Company (the “Directors”) be and are hereby
authorised generally to do such acts and things and execute all documents (whether by
hand, under seal or as a deed) or make such arrangements as they may consider necessary
or expedient to effect the aforesaid change of name of the Company.”

ORDINARY RESOLUTIONS

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

2.

To receive, consider and adopt the audited consolidated financial statements and the
reports of the Director and the auditors of the Company (the “Auditors”) for the year
ended 31 December 2015;

To re-elect the following Directors:

(a)  Mr. Yan Zhi as executive Director;

(b) Dr. Gang Yu as executive Director;

(¢)  Mr. Cui Jinfeng as executive Director;

(d)  Mr. Wang Chuang as executive Director;

(e)  Mr. Peng Chi as executive Director;

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

- 17 —



NOTICE OF ANNUAL GENERAL MEETING

(2)
(h)

Mr. Wu Ying as independent non-executive Director; and

Mr. Wei Zhe, David as independent non-executive Director;

To authorise the board of Directors (the “Board”) to fix the Directors’ remuneration;

To re-appoint KPMG as Auditors and authorise the Board to fix their remuneration;

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

“THAT:

(a)

(b)

(©)

(d)

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;

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;

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 hereinafter 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 licu 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
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“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:

()

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hercinafter 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;

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

for the purposes of this resolution:

“Relevant Period” mecans 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
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8. To consider and, if thought fit, pass the following resolution as an ordinary resolution of
the Company:

“THAT conditional upon the passing of resolutions nos. 6 and 7 above, the general
mandate to the Directors pursuant to resolution no. 6 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. 7, provided that such
amount shall not exceed 10% of the total number of Shares in issue as at the date of
passing this resolution.”

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

Hong Kong, 20 April 2016

Notes:

M

©))

3)

C))

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.

The register of members of the Company will be closed from Wednesday, 18 May 2016 to Friday, 20 May
2016 (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 Tuesday, 17 May 2016.

As at the date of this notice, the board of Directors comprises eight members, of which Mr.

Yan Zhi, Dr. Gang Yu, Mr. Cui Jinfeng, Mr. Wang Chuang and Mr. Peng Chi, as executive directors
of the Company, Mr. Cheung Ka Fai, Mr. Wu Ying and Mr. Wei Zhe, David, as independent non-
executive directors.
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