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GZITIC Hualing Holdings Limited
BEEREEERAT

GziTlC {Incorporated in Hong Kong with limited liability)

The Board of Directors of GZITIC Hualing
Holdings Limited (“the Company™) announces
that Mr. Liu Xibo resigned as Non-executive
Director of the Company with etfect from 13 May
2002. The Directors would like to take this
opportunity to express their appreciation to Mr.
Liu for his valuable contribution to the Company
in the past years.

Wong Hon Sum

Company Secretary
Hong Kong, 13 May 2002

ANNOUNCEMENT OF CHANGE OF DIRECTOR

By Order of the Board
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GZITIC Hualing Holdings Limited .
BEEEZEEERQF

FORM OF PROXY

Form of proxy for use of shareholders at the Annual General Meeting of GZITIC HUALING HOLDINGS LIMITED (the
“Company”) convened to be held at 12:00 noon on Thursday, 13th June, 2002.

1/We (note 1)
of.
being the registered holder(s) of (note 2) shares of HK$0.1
each in the share capital of the Company hereby appoint the Chairman of the meeting (note 3)
of
or failing him of

to act as my/our proxy at the Annual General Meeting of the Company to be held at the Boardroom 3 & 4, M/F,

Renaissance Harbour View Hotel, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 13th June, 2002 at 12:00 noon and
at any adjournment thereof and to vote on my/our behalf on the undermentioned resolutions as indicated (rote 4).

FOR AGAINST

1. To receive and adopt the financial statements and reports of the
directors, and auditors for the year ended 31st December, 2001.

2. To re-elect Mr. Chen Hui as director.
To re-elect Mr. Zhang Xin Hua as non-executive director.

To re-elect Mr. Chan Wai Dune as independent non-executive director.

3. To discuss appointment of auditors and to authorise the Directors to fix
their remuneration.
4. (A) To give a general mandate to the Directors to issue additional
shares of the Company.

(B) To give a general mandate to the Directors to repurchase shares.

(C) To authorise the addition to the general mandate to issue shares
for any shares repurchased by the Company.

Dated day of. 2002 Shareholder’s signature

{note 5)

Notres:
1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to relate
to all the shares in the capital of the Company registered in your name(s).

3. To appoint a proxy other than the Chairman, strike out the words “the Chairman of the meeting” and insert the name and address of
the proxy desired in the space provided.

A proxy need not be a member of the Company but must attend the meeting in person to represent you.

In the case of joint registered holders, only the person whose name stands first on the Register of Members is entitled to vote at the
meeting, but any one of such joint registered holders or any other person may be appointed the proxy of the person entitled to vote
on behalf of such joint registered holders, and as such proxy to attend and vote at the meeting.

4. Please indicate with a “v”" in the appropriate space beside each of the resolutions how you wish your proxy to vote on a poll. In the
absence of any such indication, you will be deemed to have authorised your proxy to vote or to abstain from voting at his
discretion.

S. This form of proxy must be signed under the hand of the appointer or of his attorney duly authorised in writing or, if the appointer

is a corporation either under its common seal or under the hand of an officer or attorney duly authorised in writing.

6. To be valid, this form of proxy together with the power of attorney of other authority, if any, under which it is signed or a
notarially certified copy of that power or authority must be deposited at the Company’s Registered Office at Rooms 2802-4, 28th
Floor, Harbour Centre, 25 Harbour Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the
meeting or any adjournment thereof.

7. Any alteration made in the form should be initialled.
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GZITIC Hualing Holdings Limited .
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FORM OF PROXY

Form of proxy for use of shareholders at the Annual General Meeting of GZITIC HUALING HOLDINGS LIMITED (the
“Company”) convened to be held at 12:00 noon on Thursday, 13th June, 2002.

I/We (note 1)
of
being the registered holder(s) of (note 2) shares of HK$0.1
each in the share capital of the Company hereby appoint the Chairman of the meeting (note 3)
of
or failing him of

to act as my/our proxy at the Annual General Meeting of the Company to be held at the Boardroom 3 & 4, M/F,
Renaissance Harbour View Hotel, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 13th June, 2002 at 12:00 noon and
at any adjournment thereof and to vote on my/our behalf on the undermentioned resolutions as indicated (note 4).

B FOR AGAINST

1. To receive and adopt the financial statements and reports of the
directors, and auditors for the year ended 31st December, 2001.

2. Tore-elect Mr. Chen Hui as director.
To re-elect Mr. Zhang Xin Hua as non-executive director. |

To re-elect Mr. Chan Wai Dune as independent non-executive director.

3. To discuss appointment of auditors and to authorise the Directors to fix
their remuneration.

4, (A) To give a general mandate to the Directors to issue additional
shares of the Company.

(B) To give a general mandate to the Directors to repurchase shares.

(C) To authorise the addition to the general mandate to issue shares
for any shares repurchased by the Company.

Dated day of. 2002 Shareholder’s signature

(note 5)
Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to relate
to all the shares in the capital of the Company registered in your name(s).

3. To appoint a proxy other than the Chairman, strike out the words “the Chairman of the meeting” and insert the name and address of
the proxy desired in the space provided.

A proxy need not be a member of the Company but must attend the meeting in person to represent you.

In the case of joint registered holders, only the person whose name stands first on the Register of Members is entitled to vote at the
meeting, but any one of such joint registered holders or any other person may be appointed the proxy of the person entitled to vote
on behalf of such joint registered holders, and as such proxy to attend and vote at the meeting.

4. Please indicate with a “v” in the appropriate space beside each of the resolutions how you wish your proxy to vote on a poll. In the
absence of any such indication, you will be deemed to have authorised your proxy to vote or to abstain from voting at his
discretion.

5. This form of proxy must be signed under the hand of the appointer or of his attorney duly authorised in writing or, if the appointer

is a corporation either under its common seal or under the hand of an officer or attorney duly authorised in writing.

6. To be valid, this form of proxy together with the power of attorney of other authority, if any, under which it is signed or a
notarially certified copy of that power or authority must be deposited at the Company’s Registered Office at Rooms 2802-4, 28th
Floor, Harbour Centre, 25 Harbour Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the
meeting or any adjournment thereof.

7. Any alteration made in the form should be initialled.



IMPORTANT

If. you are in any doubt about this document or as to the action to be taken, you should consult your
stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in GZITIC Hualing Holdings Limited, you should at once hand this
document to the purchaser or the bank, stockbroker or other agent through whom the sale was effected
for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.

GZITIC Hualing Holdings Limited
GZITIC BEEEZEBHRAA

(Incorporated in Hong Kong under the Companies Ordinance)

Executive Directors: Registered Office:
CHEN Xiao Shi (Chairman) Rooms 2802-4
LIANG Wei Wen 28th Floor
LIANG Bao Ping Harbour Centre
YE Zhen Wen 25 Harbour Road
CHEN Hui Wanchai

Hong Kong

Non-executive Directors:
LIU Xi Bo

ZHANG Xin Hua
CHEN Yu Hang

Independent Non-executive Directors:
LO Wing Sang, Vincent
CHAN Wai Dune
LAM Ming Yung
26th April, 2002

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATE TO REPURCHASE SHARES
EXPLANATORY STATEMENT

INTRODUCTION

At the annual general meeting of the Company held on 18th June, 2001, a general mandate was
granted to the Directors to exercise all powers of the Company to purchase shares in the capital of the
Company (the “Shares™). Such mandate will lapse at the conclusion of the forthcoming annual general



meeting of the Company and the Directors propose to seek your approval of an ordinary resolution to
be proposed at the forthcoming annual general meeting of the Company to give a fresh general
mandate to the Directors to exercise the powers of the Company to purchase Shares up to a maximum
of 10% of the issued share capital of the Company at the date of passing the resolution.

In accordance with the Rules Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the Company is required to send to
shareholders an explanatory statement containing all the information reasonably necessary to enable
shareholders to make an informed decision on whether to vote for or against the above-mentioned
mandate. The purpose of this explanatory statement is to set out such information.

REASONS FOR THE SHARE REPURCHASE MANDATE

Whilst Directors do not presently intend to repurchase any Shares, they believe that the
flexibility afforded by the mandate granted to them if the Ordinary Resolution (ii) set out in the notice
of the forthcoming annual general meeting of the Company (the “Share Repurchase Mandate”) is
passed would be beneficial to the Company and its shareholders. Trading conditions on the Stock
Exchange have sometimes been volatile in recent years and if there are occasions in the future when
Shares are trading at a discount to their underlying value, the ability of the Company to repurchase
Shares can be beneficial to those shareholders who retain their investment in the Company since this
may, depending on the circumstances, result in increases to the fully diluted net assets and/or earnings
per Share. Furthermore, the Directors’ exercise of the Share Repurchase Mandate may lead to an
increased volume of trading in the Shares, and therefore enhanced liquidity in the Shares, on the Stock
Exchange. Based on the 1,381,716,408 Shares in issue as at 25th April, 2002 (the latest practicable
date prior to the printing of this explanatory statement), the Company would be allowed under the
Share Repurchase Mandate to repurchase a maximum of 138,171,640 Shares.

SOURCE OF FUNDS

The Listing Rules restrict share repurchases on the Stock Exchange in any calendar month to a
maximum of 25% of the trading volume in the relevant securities in the immediately preceding
calendar month. The Directors propose that a repurchase of Shares under the Share Repurchase
Mandate would be financed from the Company’s internal resources or existing banking facilities.

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum and articles of association and the laws of Hong Kong. In
particular, the Ordinance provides that repurchases of Shares may only be made out of distributable
profits of the Company or out of the proceeds of a fresh issue of Shares made the purposes of such
repurchases.

Whilst the Share Repurchase Mandate, if exercised in full, may have a material adverse impact
on the working capital or gearing position of the Company, as compared with the position disclosed
in the Company’s audited accounts for the year ended 31st December, 2001, the Directors expect to
exercise such mandate if and to such extent only as they are satisfied that the exercise thereof will not
have such a material adverse impact.

DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make purchases pursuant to the Share Repurchase Mandate only in accordance with the Listing Rules
and the laws of Hong Kong.



None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of-their associates presently intend to sell Shares to the Company under the Share Repurchase
Mandate in the event that the mandate is granted by the shareholders.

The Company has not been notified by any connected persons of the Company (as defined in the
Listing Rules) that they have a present intention to sell any Shares held by them to the Company, or
that they have undertaken not to sell any Shares held by them to the Company, in the event that the
Share Repurchase Mandate is granted by the shareholders.

SHARE PRICES

The highest and lowest traded market price for Shares recorded on the Stock Exchange during
each of the previous twelve months before the printing of this document were as follows:

Traded market price

Highest Lowest
HK3 HK$

2001
April 0.510 0.305
May 0.660 0.450
June 0.730 0.520
July 0.550 0.360
August 0.390 0.330
September 0.350 0.213
October 0.365 0.260
November 0.385 0.335
December 0.385 0.310

2002
January ' 0.415 0.300
February 0.350 0.320
March 0.370 0.310

TAKEOVER CODE

If on the exercise of the power to repurchase Shares pursuant to the Share Repurchase Mandate,
a shareholder’s proportionate interest in the voting rights of the Company increases, such increase will
be treated as an acquisition of voting rights for the purposes of the Hong Kong Code on Takeovers and
Mergers (the “Takeover Code™). As a result, a shareholder or group of shareholders acting in concert
could obtain or consolidate control of the Company and thereby become obliged to make mandatory
offer in accordance with Rules 26 and 32 of the Takeover Code.

The shareholding of the controlling shareholder of the Company before repurchase of any Shares
as at 25th April, 2002 (the latest practicable date prior to the printing of this explanatory statement)
was approximately 48.50% and in the event that the Share Repurchase Mandate is exercised in full,
such shareholding will be increased to approximately 53.88%.




In the event that the Share Repurchase Mandate is exercised in full, the number of Shares held
by the public may not fall below 25%.

SHARE REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company since the Shares were listed on the
Stock Exchange (whether on the Stock Exchange or otherwise).

RECOMMENDATION

The Directors believe that the proposal to grant them the Share Repurchase Mandate is in the
interests of the Company and its shareholders and accordingly recommend you to vote in favour of all
the relevant resolutions to be proposed at the forthcoming 2002 Annual General Meeting.

Yours faithfully,
CHEN Xiao Shi
Chairman
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IMPORTANT

If you are in any doubt about this document or as to the action to be taken, you should consult your
stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in GZITIC Hualing Holdings Limited, you should at once hand this

document to the purchaser or the bank, stockbroker or other agent through whom the sale was effected
for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,

makes no representation as to its accuracy or completeness and expressly disclaims any hability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.

GZITIC Hualing Holdings Limited
BESEEEEERA

(Incorporated in Hong Kong under the Companies Ordinance)

GZITIC

Executive Directors:

Registered Office:
CHEN Xiao Shi (Chairman) Rooms 2802-4
LIANG Wei Wen 28th Floor
LTANG Bao Ping Harbour Centre
YE Zhen Wen 25 Harbour Road
CHEN Hui Wanchai
Hong Kong
Non-executive Directors: '
LIU Xi Bo 2
ZHANG Xin Hua g
CHEN Yu Hang s
~2
™~
Independent Non-executive Directors: .
LO Wing Sang, Vincent o
CHAN Wai Dune =
LAM Ming Yung

26th April, 2002
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATE TO REPURCHASE SHARES
EXPLANATORY STATEMENT

INTRODUCTION

At the annual general meeting of the Company held on 18th June, 2001, a general mandate was
granted to the Directors to exercise all powers of the Company to purchase shares in the capital of the
Company (the “Shares”). Such mandate will lapse at the conclusion of the forthcoming annual general




meeting of the Company and the Directors propose to seek your approval of an ordinary resolution to
be proposed at the forthcoming annual general meeting of the Company to give a fresh general
mandate to the Directors to exercise the powers of the Company to purchase Shares up to a maximum
of 10% of the issued share capital of the Company at the date of passing the resolution. ,

In accordance with the Rules Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the Company is required to send to
shareholders an explanatory statement containing all the information reasonably necessary to enable
shareholders to make an informed decision on whether to vote for or against the above-mentioned
mandate. The purpose of this explanatory statement is to set out such information.

REASONS FOR THE SHARE REPURCHASE MANDATE

Whilst Directors do not presently intend to repurchase any Shares, they believe that the
flexibility afforded by the mandate granted to them if the Ordinary Resolution (ii) set out in the notice
of the forthcoming annual general meeting of the Company (the “Share Repurchase Mandate™) is
passed would be beneficial to the Company and its shareholders. Trading conditions on the Stock
Exchange have sometimes been volatile in recent years and if there are occasions in the future when
Shares are trading at a discount to their underlying value, the ability of the Company to repurchase
Shares can be beneficial to those shareholders who retain their investment in the Company since this
may, depending on the circumstances, result in increases to the fully diluted net assets and/or earnings
per Share. Furthermore, the Directors’ exercise of the Share Repurchase Mandate may lead to an
increased volume of trading in the Shares, and therefore enhanced liquidity in the Shares, on the Stock
Exchange. Based on the 1,381,716,408 Shares in issue as at 25th April, 2002 (the latest practicable
date prior to the printing of this explanatory statement), the Company would be allowed under the
Share Repurchase Mandate to repurchase a maximum of 138,171,640 Shares.

SOURCE OF FUNDS

The Listing Rules restrict share repurchases on the Stock Exchange in any calendar month to a
maximum of 25% of the trading volume in the relevant securities in the immediately preceding
calendar month. The Directors propose that a repurchase of Shares under the Share Repurchase
Mandate would be financed from the Company’s internal resources or existing banking facilities.

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum and articles of association and the laws of Hong Kong. In
particular, the Ordinance provides that repurchases of Shares may only be made out of distributable
profits of the Company or out of the proceeds of a fresh issue of Shares made the purposes of such
repurchases.

Whilst the Share Repurchase Mandate, if exercised in full, may have a material adverse impact
on the working capital or gearing position of the Company, as compared with the position disclosed
in the Company’s audited accounts for the year ended 31st December, 2001, the Directors expect to
exercise such mandate if and to such extent only as they are satisfied that the exercise thereof will not
have such a material adverse impact.

DISCLOSURE OF INTERESTS
The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

make purchases pursuant to the Share Repurchase Mandate only in accordance with the Listing Rules
and the laws of Hong Kong.



None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their associates presently intend to sell Shares to the Company under the Share Repurchase
Mandate in the event that the mandate is granted by the shareholders.

The Company has not been notified by any connected persons of the Company (as defined in the
Listing Rules) that they have a present intention to sell any Shares held by them to the Company, or
that they have undertaken not to sell any Shares held by them to the Company, in the event that the
Share Repurchase Mandate is granted by the shareholders.

SHARE PRICES

The highest and lowest traded market price for Shares recorded on the Stock Exchange during
each of the previous twelve months before the printing of this document were as follows:

Traded market price

Highest Lowest
HK$ HK$

2001
April 0.510 0.305
May 0.660 0.450
June 0.730 0.520
July 0.550 0.360
August 0.390 0.330
September 0.350 0.213
October 0.365 0.260
November 0.385 0.335
December 0.385 0.310

2002
January 0.415 0.300
February 0.350 0.320
March 0.370 0.310

TAKEOVER CODE

If on the exercise of the power to repurchase Shares pursuant to the Share Repurchase Mandate,
a shareholder’s proportionate interest in the voting rights of the Company increases, such increase will
be treated as an acquisition of voting rights for the purposes of the Hong Kong Code on Takeovers and
Mergers (the “Takeover Code”). As a result, a shareholder or group of shareholders acting in concert
could obtain or consolidate control of the Company and thereby become obliged to make mandatory
offer in accordance with Rules 26 and 32 of the Takeover Code.

The shareholding of the controlling shareholder of the Company before repurchase of any Shares
as at 25th April, 2002 (the latest practicable date prior to the printing of this explanatory statement)
was approximately 48.50% and in the event that the Share Repurchase Mandate is exercised in full,
such shareholding will be increased to approximately 53.88%.




In the event that the Share Repurchase Mandate is exercised in full, the number of Shares held
by the public may not fall below 25%. :

SHARE REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company since the Shares were listed on the
Stock Exchange (whether on the Stock Exchange or otherwise).

RECOMMENDATION

The Directors believe that the proposal to grant them the Share Repurchase Mandate is in the
interests of the Company and its shareholders and accordingly recommend you to vote in favour of all
the relevant resolutions to be proposed at the forthcoming 2002 Annual General Meeting.

Yours faithfully,
CHEN Xiao Shi
Chairman
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