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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting of holders of ordinary shares of

HK$0.01 each in the capital of RCG Holdings Limited (the ‘‘Company’’) will be held at Lot 1,

Jalan Teknologi 3/5, Taman Sains Selangor 1, Kota Damansara, Petaling Jaya, Malaysia at

3 : 00 p.m. (Hong Kong Time) on 14 January 2012 for the purpose of considering and (if

thought fit) passing the Resolution set out below as an ordinary resolution (with or without

amendment):

ORDINARY RESOLUTION

‘‘THAT, to the extent not already exercised, the mandate to allot and issue shares of the

Company given to the directors (the ‘‘Directors’’) of the Company at the annual general

meeting (the ‘‘Annual General Meeting’’) of the Company held on 10 June 2011 be and is

hereby revoked and replaced by the following new mandate:

THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the Relevant Period

(as defined below) of all the powers of the Company to allot, issue and deal with

additional shares of HK$0.01 each in the capital of the Company (the ‘‘Shares’’) and to

make or grant offers, rights, agreements and options (including warrants, bonds,

debentures convertible into Shares), which might require the exercise of such powers be

and the same is hereby generally and unconditionally approved;

(b) the Directors be and hereby authorised during the Relevant Period to make or grant

offers, rights, agreements and options (including warrants, bonds, debentures convertible

into Shares) which might require the exercise of such powers during or after the end of the

Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise), issued or dealt

with by the Directors pursuant to the approval in paragraphs (a) and (b) above, otherwise

than pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of any options

granted under the existing share option scheme of the Company; or (iii) any scrip dividend

or similar arrangements providing for the allotment and issue of Shares in lieu of the

whole or part of a dividend on Shares in accordance with the Bye-Laws of the Company in
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force from time to time; or (iv) any issue of Shares upon the exercise of rights of

subscription or conversion under the terms of any warrants of the Company or any

securities which are convertible into Shares, shall not exceed the aggregate of 20 per cent.

of the aggregate nominal amount of the share capital of the Company in issue on the date

of the passing of this resolution; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of 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 expiration of the period within which the next annual general meeting of the

Company is required by the bye-laws of the Company, the Companies Act 1981 of

Bermuda or any other applicable laws of Bermuda to be held; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in general

meeting revoking or varying the authority given to the Directors by this resolution;

‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants, options or other

securities giving rights to subscribe for Shares open for a period fixed by the Directors to

holders of Shares on the register on a fixed record date in proportion to their then

holdings of 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, or the expense or

delay which may be involved in determining the existence or extent of any restrictions or

obligations under the laws of, or the requirements of, any jurisdiction outside Hong Kong

or any recognised regulatory body or any stock exchange outside Hong Kong).’’

Yours faithfully,

On behalf of the Board of

RCG Holdings Limited

Li Jinglong

Director

Hong Kong, 23 December 2011

Notes:

1. A Form of Proxy or Form of Direction (as applicable) is enclosed.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney

duly authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an

officer, attorney or other person duly authorised to sign the same.

3. Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint another

person as his proxy to attend and vote instead of him. A member who is the holder of two or more shares

may appoint more than one proxy to represent him and vote on his behalf at a general meeting of the

Company. A proxy need not be a member. In addition, a proxy or proxies representing either a member who

is an individual or a member which is a corporation shall be entitled to exercise the same powers on behalf

of the member which he or they represent as such member could exercise.
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4. The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is

signed, or a certified copy of such a power or authority, shall be delivered to the Company’s Registrars,

Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent, BR3 4TU, United Kingdom (for

shareholders whose names appear in the Company’s branch register in Jersey and who hold shares in

certificated form), or, in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, (for shareholders whose names appear in

the Company’s branch register in Hong Kong) not less than 48 hours before the time appointed for holding

the meeting (or any adjournment thereof) at which the person named in the instrument proposes to vote.

5. Delivery of an instrument appointing a proxy shall not preclude a member from attending and voting in

person at the meeting convened and in such event the Form of Proxy shall be deemed to be revoked.

6. In the case of joint holders of any share, if more than one of such joint holders be present at any 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 in respect of the joint holding.

7. Any corporation which is a member of the Company may by resolution of its Directors or other governing

body authorise such person as it thinks fit to act as its representative at any meeting of the Company or of

any class of members of the Company. The person so authorised shall be entitled to exercise the same

powers on behalf of the corporation as the corporation could exercise if it were an individual member of the

Company and such corporation shall be deemed to be present in person at any such meeting if a person so

authorised is present thereat.

8. In the case of holders of Depository Interests representing ordinary shares in the Company, a Form of

Direction must be completed in order to instruct Capita IRG Trustees Limited, the Depository, to vote on

the holder’s behalf at the meeting or, if the meeting is adjourned, at the adjourned meeting. To be effective,

a completed and signed Form of Direction (and any power of attorney or other authority under which it is

signed) must be delivered to Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent, BR3 4TU,

United Kingdom by no later than 72 hours before the time fixed for the meeting or any adjourned meeting.

As at the date of this announcement, the Board comprises the following directors:

Executive Directors:

Li Jinglong

Zhang Ligong

Non-executive Directors:

Tan Sri Dato’ Nik Hashim Bin Nik Ab. Rahman

Raymond Chu Wai Man

Independent Non-executive Directors:

Li Mow Ming, Sonny

Liu Kwok Bond

Pieter Lambert Diaz Wattimena
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