Notice of Annual General Meeting
RFEBEABES

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the
Company will be held at Chief Executive Suite Il & Ill, 5th Floor, Grand
Hyatt Hong Kong, 1 Harbour Road, Hong Kong on Thursday, 26
September 2002 at 3:00 p.m. for the following purposes:—

1. To receive and consider the Audited Consolidated Financial
Statements and the Reports of the Directors and Auditors for the
year ended 30 April 2002;

2. To elect Directors, to fix the maximum number of Directors, to
authorise the Board of Directors to appoint Directors up to the
maximum number determined and to authorise the Board of
Directors to fix their remuneration;

3. To appoint Auditors and to authorise the Board of Directors to fix
their remuneration; and

4. To consider as special business and, if thought fit, pass with or
without amendments, the following resolution as an Ordinary
Resolution:

“THAT

(@) subject to and conditional upon (i) the Bermuda Monetary
Authority granting its permission for the issue of options under
the share option scheme of the Company (the “New Share
Option Scheme”), a copy of which marked “A" is produced to
the meeting and for the purposes of identification signed by
the Chairman thereof, and the new shares to be issued upon
the exercise of the subscription rights attaching to such options;
and (ii) the Listing Committee of The Stock Exchange of Hong
Kong Limited (the "Stock Exchange”) granting the listing of
and permission to deal in the shares to be issued pursuant to
the exercise of any options granted under the New Share Option
Scheme to the extent of 10% only, the New Share Option
Scheme be and is hereby approved and adopted and the
Directors of the Company be and is hereby authorised to do
all such acts and to enter into all such transactions,
arrangements and agreements as may be necessary or expedient
in order to give full effect to the New Share Option Scheme
including but without limitation:

(i) to administer the New Share Option Scheme under which
options will be granted to participants eligible under the
New Share Option Scheme to subscribe for shares of the
Company;

(i) to modify and/or amend the New Share Option Scheme
from time to time provided that such modification and/or
amendment is effected in accordance with the provisions
of the New Share Option Scheme relating to modification
and/or amendment;

4 I Zhu Kuan Development Company Limited ¥kt 3 & AR A &

BREALAZEIN_TT_FAA-_TREBEE
HOTF=RREFZEBEEIFRENBERLER
BE_NZEETRRBEREG  #EURETI
=

1. RERE_TT_SUA-THLEFEZE
ERGAMBRRANESSEARAMZR

==

=]

2. BREE HIEZERSAN REESE
ZERBERSABCEENRRESZSE
ERFZHE

3. RAREMEEEESSEERELHE
&

4. ERESFHER YRFEBRE(THELE
) TIRBERBEBRER

(83

@ FOEREZTREERMEREALA
e &I (TR RS 8)) RO Ak
B EBAFEZBREIAEZER
& WRREIFEHRE  UEZH - MU
RAL %S BRI 2 SRR R N 1T
EREFERTZMR : RBEHER
FHBRARLMEES (B #
TR I R PR Rt B R 2 AT R A
BOEESTRITBH LTRESR (B
PA10% BR)ERR - #L4& MR
BE - RERBANREREHLRAR
MEREAAAZEARN /L ERER
ZITHRAIVEERS - TR
BEEIRR :

() EEMBRENE - REXE
ARAERZEALREEREN
REARBRY

(i) TEER R/ HERETS
HEZEEUM/RERT AN S RENR
R/ SAERT B SR & 2
{53



(iii)

(iv)

to issue and allot from time to time such number of shares
in the capital of the Company as may be required to be
issued pursuant to the exercise of the options under the
New Share Option Scheme provided always that the total
number of shares subject to the New Share Option Scheme,
when aggregated with any shares subject to any other
share option schemes, shall not exceed 10% of the relevant
class of the issued share capital of the Company as at the
date of passing this resolution, but the Company may
seek approval of its shareholders in general meeting for
refreshing the 10% limit under the New Share Option
Scheme and the maximum number of shares which may
be issued upon exercise of all outstanding options granted
under the New Share Option Scheme and any other share
option schemes of the Company in issue shall not exceed
30% of the relevant class of the issued share capital of
the Company from time to time;

to make applications at the appropriate time or times to
the Stock Exchange and any other stock exchanges upon
which the issued shares of the Company may for the time
being be listed, for listing of and permission to deal in
any shares which may hereafter from time to time be
issued and allotted pursuant to the exercise of the options
under the New Share Option Scheme; and

to consent, if it so deems fit and expedient, to such
conditions, modifications and/or variations as may be
required or imposed by the relevant authorities in relation
to the New Share Option Scheme;

the existing share option scheme for the employees and
executive Directors of the Company and its subsidiaries which
was adopted by the Company by a written resolution of the
shareholders of the Company on 26 May 1998 be and is hereby
terminated with immediate effect.”;

To consider as special business and, if thought fit, pass with or
without amendments, the following resolution as an ordinary
resolution;

“"THAT

(a) the exercise by the Directors during the Relevant Period (as
defined below) of all the powers of the Company to purchase
its shares, subject to and in accordance with the applicable
laws, be and is hereby generally and unconditionally approved;

the total nominal amount of shares of the Company to be
purchased pursuant to the approval in paragraph (a) above
shall not exceed 10% of the total nominal amount of the
share capital of the Company in issue on the date of passing
of this resolution and the said approval shall be limited
accordingly; and
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(c) for the purpose of this resolution, “Relevant Period” means
the period from the passing of this resolution until whichever
is the earliest of:

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

(i) the revocation or variation of the authority given under
this resolution by ordinary resolution passed by the
Company’s shareholders in general meetings; and

(iii) the expiration of the period within which the next annual
general meeting of the Company is required by the bye-
laws of the Company or any applicable laws to be held.”;

6. To consider as special business and, if thought fit, pass with or
without amendments, the following resolution as an ordinary
resolution:

"THAT

(@) the exercise by the Directors during the Relevant Period (as
defined below) of all the powers of the Company to issue,
allot and deal with additional shares of the Company and to
make or grant offers, agreements and options which would or
might require shares to be allotted, issued or dealt with during
or after the end of the Relevant Period (as defined below), be
and is hereby generally and unconditionally approved, provided
that, otherwise than pursuant to (i) a rights issue where shares
are offered to shareholders on a fixed record date in proportion
to their then holdings of shares (subject to such exclusions 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 recognised regulatory body or any stock
exchange in any territory outside Hong Kong) or (ii) any option
scheme or similar arrangement for the time being adopted for
the grant or issue to officers and/or employees of the Company
and/or any of its subsidiaries and/or any eligible grantee
pursuant to the scheme of shares or rights to acquire shares of
the Company, or (iii) any scrip dividend scheme 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 bye-laws of the Company, the total
nominal amount of additional shares to be issued, allotted,
dealt with or agreed conditionally or unconditionally to be
issued, allotted or dealt with shall not in total exceed 20% of
the total nominal amount of the share capital of the Company
in issue on the date of passing of this resolution and the said
approval shall be limited accordingly; and
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(b) for the purpose of this resolution, “Relevant Period” means
the period from the passing of this resolution until whichever
is the earliest of:

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

(i) the revocation or variation of the authority given under
this resolution by ordinary resolution passed by the
Company’s shareholders in general meetings; and

(iii) the expiration of the period within which the next annual
general meeting of the Company is required by the bye-
laws of the Company or any applicable laws to be held.”;

To consider and, if thought fit, pass with or without amendments,
the following resolution as an Ordinary Resolution:

“THAT the general mandate granted to the Directors of the
Company pursuant to Resolution 6 above and for the time being in
force to exercise the powers of the Company to issue, allot or
dispose of additional shares and to make or grant offers, agreements
and options which might require the exercise of such powers be
and is hereby extended by the total nominal amount of shares in
the capital of the Company repurchased by the Company since the
granting of such general mandate referred to in the above
Resolution 5 pursuant to the exercise by the Directors of the
Company of the powers of the Company to purchase such shares,
provided that such amount shall not exceed 10% of the total
nominal amount of the share capital of the Company in issue on
the date of this Resolution.”

By Order of the Board
Poon Yu Keung
Company Secretary

Hong Kong, 28 August 2002

Notes:

1)

The Register of Members will be closed from Friday, 20 September 2002 to
Thursday, 26 September 2002 (both days inclusive) during which period no
transfer of shares will be registered.

Every member entitled to attend and vote at the meeting is entitled to
appoint one or more proxies to attend and vote instead of him. A proxy
need not be a member of the Company.

In order to be valid, a form of proxy, together with any power of attorney
or other authority (if any) under which it is signed, or a notarially certified
copy of such power of attorney or other authority, must be deposited at
the office of the Company’s share registrars in Hong Kong, Tengis Limited
at 4th Floor, Hutchison House, 10 Harcourt Road, Hong Kong not less than
48 hours before the time appointed for the holding of the Meeting or any
adjourned meeting (as the case may be).

An explanatory statement containing further details regarding Resolutions
Nos. 4 to 7 above will be despatched to shareholders together with the
2002 Annual Report.

Notice of Annual General Meeting
BRRBFRERE

(b) RARZEME - [BAME]HEEX
REREBREARETI=EPRF
AHIE 2 IR

() ARATEBRBFASHERE

(i) FARBRRRBRAG LABERE
RERHABIRNRBZRE T 21
nik

(iii) 2~ =) 4B B S AE fo] 38 AR OK 37 2 A
ARBRITTERRBFAE ZHR
JE i B o ]

7. ZEERKHNER  YBERE(THELE
A TIRERREBRER -

[BBIBARE FXFEEREZRER TAAA
EERERE BURKEEETLEANRS
MITEARAENET  REAEBEEIMNE
MEE  RIENIR BT RITEZEE
he#Es RERERE BREEAS L
NESHRZRMZE —REERHAEAR
RIEETFEARBENERARARAF 2
BHEELSE  HHEHETERBA RS
RBEBEHARADHRITRABELE L
10% ° |

AEEG®
B
REHE

&85 —EE-_€#N\A=-+\H
Wit

1) ARAEHR-_FEE-_FAA-tH(EHR)E=
EE_FNA-F B (RSN  EEMXEE
TR BERERNBPELFE -

2) NEBHEREAGLREZRRUZR I
ZURREERRE  SZRKRBARLIAAR
o

3) ARRZERREALRFIEBEREMERE
Xt (ME)) AR BEAREER s KEELH
REXHER  KEEARNASHLAEMNES (R
BABRME)) 88 ELSTH RIS/ NE AN EAR
AREBZBENBFECLREERARAA - i
WRBEBPREBEIORNLKANELIE  HTRE
e

4) —NHAXGER_ZE_FFREFTETR
R HABNHHBEEAZFETRERB R E— T

15

Zhu Kuan Development Company Limited ¥k 3¢ 3R AR A &) I 7




