Notice of Annual General Meeting

JBe OB A K £ 8

NOTICE is hereby given that the annual general meeting of
REXCAPITAL International Holdings Limited (the “Company”) will
be held at Lecture Room B, Joint Professional Centre, Unit 1, Ground
Floor, The Center, 99 Queen’s Road Central, Hong Kong on
Wednesday, 31 August 2005 at 4:30 p.m. for the following purposes:-

AS ORDINARY BUSINESS

1.  To receive and consider the audited financial statements and
the reports of the directors and auditors for the year ended 31
March 2005.

2. To re-elect directors.

3. To authorize the board of directors to fix the remuneration of

directors.

4. To re-appoint auditors and authorize the board of directors to
fix their remuneration.

AS SPECIAL BUSINESS

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

“THAT:-

(1) subject to paragraphs (2) and (3) below, the exercise by
the directors of the Company during the Relevant Period
(as hereinafter defined) of all the powers of the Company
to purchase shares of the Company on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) or on any
other stock exchange on which the securities of the
Company may be listed and is recognized by the Securities
and Futures Commission and the Stock Exchange for this
purpose, subject to and in accordance with all applicable
laws and/or the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange or of any other
stock exchange as amended from time to time, be and it is
hereby generally and unconditionally approved;
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Notice of Annual General Meeting (continued)
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(4)

the aggregate nominal amount of shares to be purchased
by the Company pursuant to the approval in paragraph
(1) above shall not exceed 10 per cent of the aggregate
nominal amount of the share capital of the Company in
issue at the date of passing of this resolution, and the said
approval shall be limited accordingly;

the aggregate amount of subscription rights attached to
the warrants to be purchased by the Company pursuant
to the approval in paragraph (1) above shall not exceed 10
per cent of the aggregate amount of subscription rights
attached to such warrants outstanding 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:—

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

(ii) the revocation or variation of the authority given
under this resolution by ordinary resolution of the

members of the Company in general meeting; and

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

6. To consider and, if thought fit, pass with or without

amendments, the following resolution as an ordinary

resolution:—

"THAT:-

)

subject to paragraph (3) below, the exercise by the directors
of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue
and deal with additional shares in the share capital of the
Company and to make or grant offers, agreements and
options which might require the exercise of such power
be hereby generally and unconditionally approved;
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Notice of Annual General Meeting (continued)
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the approval in paragraph (1) above shall authorize the
directors of the Company during the Relevant Period to
make or grant offers, agreements and options which might
require the exercise of such power after the end of the
Relevant Period;

the aggregate nominal amount of share capital allotted or
agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the approval in
paragraph (1) above, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined); (ii) the exercise of any option
under any option scheme or similar arrangement for the
time being adopted for the grant or issue to relevant eligible
participants of shares or rights to acquire shares of the
Company; (iii) the exercise of subscription rights or
conversion rights attaching to the warrants issued by the
Company or any securities which are convertible into
shares of the Company and from time to time outstanding;
or (iv) 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 bye-laws of the Company, shall not exceed 20 per cent
of the aggregate nominal amount of the share capital of
the Company in issue at the date of passing of this
resolution and the said approval shall be limited
accordingly;

for the purposes of this resolution, “Relevant Period” shall
have the same meaning as in resolution no. 5(4) above;
and

“Rights Issue” means an offer of shares or other securities
of the Company open for a period fixed by the directors
of the Company to holders of shares of the Company or
any class thereof on the register on a fixed record date in
proportion to their then holdings of such shares or class
thereof (subject to such exclusion or other arrangements
as the directors of the Company 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 recognized regulatory body or
any stock exchange in any territory outside the Hong Kong
Special Administrative Region of the People’s Republic of
China).”
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Notice of Annual General Meeting (continued)
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7. To consider and, if thought fit, pass with or without 7. FREAMINEBEDTRER (RRAE

amendments, the following resolution as an ordinary ERT) J ek % —

resolution:—

“THAT conditional upon the passing of resolutions nos. 5 and [ 58 w7 A K 7845 5 5IH I B 6 JH P ik
6 set out in the notice convening this meeting, the general REB M T - ERIRTALFES
mandate granted to the directors of the Company to exercise BC 3% ~ BEAT S i BEAS N B A R 4 2
the powers of the Company to allot, issue and deal with JBe A3 T A A 0 56 B ) 2 4 IR o e~ o ek
additional shares in the share capital of the Company and to K B IO 22 — PR > A8 T i ACKE H
make or grant offers, agreements and options be hereby T AR 7y R AR AR R 2l 4 B 5IH PRl 5
extended by the addition thereto of an amount representing T 2 HE 7 W 1) Ay W) A 2 T (B A
the aggregate nominal amount of the share capital of the > M R OB A 1 R A Pk R
Company repurchased by the Company under the authority HA 2y m E 8847 AR T (A 3 10% ©

granted pursuant to resolution no. 5 set out in the notice
convening this meeting, provided that such amount shall not
exceed 10 per cent of the aggregate nominal amount of the
share capital of the Company in issue at the date of passing of
this resolution.”

8. To consider and, if thought fit, pass with or without 8. & MMM L FIRSEE (A&
amendments, the following resolution as a special resolution:— BT Bl % —
“THAT the bye-laws of the Company (the “Bye-laws”) be and [ Bk % T Ty KB RT AL 7 2 24 R 4
are hereby amended as follows:— R (Tl -
(1) amending the existing Bye-law 66 by: (1) ERTELA 2 A A28 66t an T -

(i) inserting the words “voting by way of a poll is (1) 2 A A S 66tk 5 =) [ LI
required by the rules of the Designated Stock B F 07 A0 BRIE D T AR
Exchange or” after the words “on a show of hands L [ 46 5 78 77 28 by BT B 28
unless” in the third sentence of Bye-law 66; LGS 07 SO AT | T4

(ii) deleting the full-stop at the end of existing Bye-law (ii) M BR B AT 5 66(d) W i % 2 A1)
66(d) and replacing therewith a semicolon and the 555307 LAY 580 b T ak ] B
word “or”; and e

(iii) inserting the following as new Bye-law 66(e): (i) PAR SCVE By b B 20 = 40 HI AR

66(e) M :
“(e) if required by the rules of the Designated Stock
Exchange, by any Director or Directors who, [ (e) {48 & 7 #5387 I A Ik
individually or collectively, hold proxies in SE > I8 ) B 3 [A] R AT R i
respect of shares representing five per cent. (5%) REBEEMET T2 T
or more of the total voting rights at such (5%)E A b ZGEE Z AT
meeting.” RO RETIRER

el
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deleting the existing Bye-law 68 in its entirety and
substituting therefor the following:

“68. If a poll is duly demanded the result of the poll shall
be deemed to be the resolution of the meeting at which
the poll was demanded. The Company shall only be
required to disclose the voting figures on a poll if
such disclosure is required by the rules of the
Designated Stock Exchange.”

amending the existing Bye-law 86(2) by:

(i) deleting the word “annual” after the word “following”
in the second sentence of Bye-law 86(2); and

(ii) inserting the following as the last sentence of Bye-
law 86(2):

“Any Director appointed pursuant to this Bye-law
shall not be taken into account in determining which
particular Directors or the number of Directors who
are to retire by rotation pursuant to Bye-law 88.”

amending the existing Bye-law 88 by deleting the first
sentence thereof and substituting therefor the following;:

“At each Annual General Meeting one-third of the Directors
for the time being (or if their number is not a multiple of
three (3), the number nearest to but not less than one-
third) shall retire from office by rotation provided that
every Director (excluding those holding the office of
Chairman or Managing Director) shall be subject to
retirement by rotation at least once every three years. Every
Director holding the office of Chairman or Managing

Director shall be subject to re-election once every three

)

3)

(4)
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years. A retiring Director shall be eligible for re-election BEWIEESR ]
and shall continue to act as a Director throughout the
meeting at which he retires.””

By order of the board N

Chan How Chung, Victor e

Chairman Bt 2 08

Hong Kong, 29 July 2005 i FEFLFELA LA
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Notice of Annual General Meeting (continued)
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As at the date hereof, the executive directors of the Company are
Mr Chan How Chung, Victor, Miss Lee Huei Lin, Mr Chan Wai
Kwong, Peter, Mr Chu Chik Ming, Jack and Mr Seligman Pierre.
The independent non-executive directors of the Company are Mr
Chow Siu Ngor, Mr Yin Tat Man and Mr Chan Pei Cheong, Andy.

Notes:—

1. A member entitled to attend and vote at the meeting is entitled to
appoint another person as his proxy to attend and vote instead of him.
A proxy need not be a member of the Company. A member may appoint
more than one proxy to attend the meeting.

2. Inorder to be valid, a form of proxy together with the power of attorney
or other authority, if any, under which it is signed or a notarially
certified copy thereof, must be deposited with the Company’s branch
registrars in Hong Kong, Computershare Hong Kong Investor Services
Limited at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Hong
Kong not less than 48 hours before the time appointed for holding the

meeting or any adjourned meeting thereof.
3. Adocument setting out further information regarding resolutions nos.

2 and 5 to 8 above will be despatched to shareholders together with
the 2005 Annual Report.
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