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 stockbroker
or other registered dealer in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in VXL Capital Limited, you should at once hand this circular and the
accompanying form of proxy to the purchaser or the transferee, or to the bank, stockbroker or other agent through whom the
sale or the transfer was effected for transmission to the purchaser or the transferee.

This circular includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited for the purpose of giving information with regard to the Company. The Directors
collectively and individually accept full responsibility for the accuracy of the information contained in this circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief there are no other material facts
the omission of which would make any statement contained in this circular misleading.

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 completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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LETTER FROM THE BOARD

W{L CAPITAL LIMITED
EHEBMBERLA

(Incorporated in Hong Kong with limited liability)
(Stock code: 727)

Executive Directors: Registered Office:
Datuk LIM Chee Wah Room 603A, 6th Floor

Mr. XIAO Huan Wei Empire Centre

No. 68 Mody Road
Independent Non-executive Directors: Tsim Sha Tsui East

Mr. Alan Howard SMITH, J.p Kowloon, Hong Kong
Mr. David YU Hon To
Mr. SOO Ying Pooi

12 July 2013

To the Shareholders,

Dear Sir or Madam,

NOTICE OF ANNUAL GENERAL MEETING
RE-ELECTION OF DIRECTORS
AND
PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES

The Board hereby cordially invites you to attend the 2013 AGM to be held on Wednesday, 4
September 2013 at 2:30 p.m.

The 2013 AGM will deal with the following ordinary businesses and the special businesses:—

(1) considering and receiving the audited consolidated financial statements and the reports

of the Directors and the Auditor of the Company for the year ended 31 March 2013;

(i1))  re-election of Directors;

(iii) appointment of Auditor;
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(iv)  granting to the Directors the Share Issue Mandate;

(v)  granting to the Directors the Share Repurchase Mandate;

(vi) extending the Share Issue Mandate by adding to it the aggregate nominal amount of

the Shares which may be repurchased under the Share Repurchase Mandate; and

(vii) authorizing the Board to fix the Directors’ remuneration for the year ending 31 March
2014.

Details of the above businesses are set out in the section “Directors’ Recommendation for the
2013 AGM”and the Appendices.

It is an important day for the Board to communicate with the Shareholders. If you are unable
to attend the 2013 AGM, we sincerely invite you to appoint a proxy to attend and vote on your
behalf.

Yours faithfully
For and on behalf of the Board
Datuk LIM Chee Wah

Chairman



DIRECTORS’ RECOMMENDATION FOR THE 2013 AGM

RESOLUTION NUMBERED 1 - CONSIDERING AND RECEIVING AUDITED
CONSOLIDATED FINANCIAL STATEMENTS

An ordinary resolution will be proposed at the 2013 AGM for the purpose of considering

and receiving the audited consolidated financial statements and the reports of the Directors and the

Auditor of the Company for the year ended 31 March 2013, which are set out in the Annual Report

sent to Shareholders together with this circular.

RESOLUTION NUMBERED 2 - RE-ELECTION OF DIRECTORS

(@)

(b)

(c)

Pursuant to Article 133 of the Articles of Association, at each annual general meeting of the
Company one-third of the Directors (the number nearest to and less than one-third) who have
been longest in office shall retire but shall be eligible for re-election. Accordingly, Mr. David
YU Hon To shall retire from office at the 2013 AGM.

Mr. David YU Hon To being eligible, offer himself for re-election at the 2013 AGM.

Pursuant to Article 110 of the Articles of Association, any Director appointed by the
Board to fill a casual vacancy or as an addition to the Board shall hold office only until
the next annual general meeting of the Company and shall then be eligible for re-election
automatically at that meeting. Accordingly, Mr. SOO Ying Pooi, who was appointed as
Director on 16 November 2012, shall retire from office at the 2013 AGM and, being eligible,

offers himself for re-election.

As nominated by the Remuneration, Quality and Nomination Committee, the Board
recommended Mr. David YU Hon To and Mr. SOO Ying Pooi to stand for re-election.

Pursuant to the Code A.4.3 of the Corporate Governance Code set out in Appendix 14 to the
Listing Rules, if an independent non-executive director serves more than 9 years, his further
appointment should be subject to a separate resolution to be approved by shareholders. Mr.
Alan Howard SMITH, J.£ (“Mr. Smith”) has served on the Board for more than 9 years but
he has never held any executive or management position in the Group nor has he throughout
such period been under the employment of any member of the Group. The Directors noted
the positive contributions of Mr. Smith to the development of the Company’s strategy and
policies through independent, constructive and informed contributions supported by his
skills, expertises and qualifications and from his active participations at meetings. He has
given the annual confirmations of his independence pursuant to Rule 3.13 of the Listing
Rules to the Company and the Remuneration, Quality and Nomination Committee of the
Company has assessed and is satisfied of the independence of Mr. Smith. Hence, the Board
considers that the long services of Mr. Smith would not affect his exercises of independent
judgments, and therefore considers Mr. Smith to be independent and recommended Mr.

Smith to stand for re-election.
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The proposal for re-election will be considered by separate resolution.

Details of the Directors who are proposed for re-election at the 2013 AGM are set out in

Appendix II to this circular.

RESOLUTION NUMBERED 3 - APPOINTMENT OF AUDITOR

PricewaterhouseCoopers (“PwC”) was appointed as the Auditor of the Company with effect
from 28 February 2013 to fill the casual vacancy arising from the resignation of Pan-China (H.K.)
CPA Limited (“Pan-China”) on 26 February 2013.

As stated in the Company’s announcement dated 28 February 2013, Pan-China has
confirmed that there was no circumstances connected with its resignation that it considered should

be brought to the attention of the Shareholders or creditors of the Company.

A special notice has been received from a Shareholder, pursuant to Section 132(1) of the
Companies Ordinance, of the intent to propose a resolution to be considered at the 2013 AGM to

appoint PwC as the Auditor of the Company.

RESOLUTION NUMBERED 4(I) - SHARE ISSUE MANDATE

An ordinary resolution will be proposed at the 2013 AGM for the purpose of renewing the
Existing Share Issue Mandate granted to Directors to allot, issue and dispose of the Shares. The
Existing Share Issue Mandate will expire at the conclusion of the 2013 AGM. On the basis that the
issued share capital of the Company comprised 1,529,600,200 Shares as at Latest Practicable Date
and no further Shares are issued or repurchased on or before 4 September 2013, being the date of
the 2013 AGM, the Company would be allowed under the Share Issue Mandate to allot, issue and
deal with additional Shares up to a maximum of 305,920,040, representing 20% of the issued share
capital of the Company. The Share Issue Mandate is subject to a limit equal to 20% of the aggregate

nominal amount of the issued share capital of the Company as at the date of passing this resolution.

RESOLUTION NUMBERED 4(II) - SHARE REPURCHASE MANDATE

An ordinary resolution will be proposed at the 2013 AGM for the purpose of renewing the
Existing Share Repurchase Mandate granted to the Directors to repurchase Shares. The Existing
Share Repurchase Mandate will expire at the conclusion of the 2013 AGM. The Share Repurchase
Mandate is subject to a limit equal to 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing this resolution. An explanatory statement on the

Share Repurchase Mandate is set out in Appendix III to this circular.
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RESOLUTION NUMBERED 4(III) - EXTENSION OF THE SHARE ISSUE MANDATE

Subject to the passing at the 2013 AGM of the proposed resolutions regarding the Share
Issue Mandate and the Share Repurchase Mandate, an ordinary resolution will be proposed at the
2013 AGM to approve the addition to the Share Issue Mandate for the aggregate nominal amount of

Shares which may be repurchased under the Share Repurchase Mandate.

With reference to resolutions numbered 4(I) to 4(III), the Board wishes to state that it has
no immediate plans to repurchase any Shares or to issue any new Shares, whether for cash or

otherwise, pursuant to the relevant mandates.

RESOLUTION NUMBERED 5 - AUTHORIZATION TO FIX THE DIRECTORS’
REMUNERATION

An ordinary resolution will be proposed at the 2013 AGM to authorize the Board to fix the

Directors’ remuneration for the year ending 31 March 2014.

RECOMMENDATION

Shareholders are referred to the 2013 AGM Notice for details of the proposed ordinary

resolutions.

The Board considers that the proposed ordinary resolutions for considering and receiving the
audited consolidated financial statements, the re-election of Directors, the appointment of Auditor,
the grant of the Share Issue Mandate and the Share Repurchase Mandate, the extension of the Share
Issue Mandate and the authorization to fix the Directors’ remuneration are in the interests of the
Company and its Shareholders as a whole. The Directors therefore recommend the Shareholders to

vote in favour of the relevant resolutions to be proposed at the 2013 AGM.
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m CAPITAL LIMITED

FHEEMARNA

(Incorporated in Hong Kong with limited liability)
(Stock code: 727)

NOTICE OF THE 2013 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2013 annual general meeting of VXL Capital
Limited (the “Company”) will be held at Executive Boardroom, Business Centre, Level 7, Island
Shangri-La, Hong Kong, Pacific Place, Supreme Court, Central, Hong Kong on Wednesday, 4
September 2013 at 2:30 p.m. for the following purposes:

1. To consider and receive the audited consolidated financial statements and the reports
of the Directors and the Auditor of the Company for the year ended 31 March 2013.

2. To re-elect the following Directors:—
(a)  Mr. David YU Hon To as Independent Non-executive Director;
(b)  Mr. SOO Ying Pooi as Independent Non-executive Director; and
(c)  Mr. Alan Howard SMITH, J.p. as Independent Non-executive Director.

3. To consider and, if thought fit, pass the following resolution as an Ordinary
Resolution, Special Notice of Intention to propose which has been received pursuant
to Sections 116C and 132(1) of the Companies Ordinance:

“THAT PricewaterhouseCoopers, the retiring Auditor who was appointed as Auditor
by the Directors to fill the casual vacancy occasioned by the resignation of Pan-China
(H.K.) CPA Limited, be and is hereby appointed as Auditor of the Company to hold

office until the conclusion of the next Annual General Meeting and to authorize the

Board of Directors to fix its remuneration.”
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As special businesses and, if thought fit, to pass with or without amendments, the following

ordinary resolutions:

4. () “THAT:

(a)

(b)

a general mandate be and is hereby unconditionally given to the Board of
Directors of the Company (“Directors™) to exercise during the Relevant
Period all the powers of the Company to allot, issue and dispose of
additional shares of HK$0.01 each in the capital of the Company and
to make or grant offers, agreements, options or warrants which would
or might require the exercise of such powers either during or after the
Relevant Period, not exceeding 20% of the aggregate nominal amount of
the issued share capital of the Company as at the date of this Resolution,
otherwise than any shares which may be issued pursuant to the following

events:

(i) a rights issue;

(i) any option scheme or similar arrangement for the time being
adopted for the grant or issue to the Directors and employees of
the Company and/or any of its subsidiaries of shares or rights to

acquire shares of the Company;

(iii) any scrip dividend or similar arrangement in accordance with the

Articles of Association of the Company; or

(iv) upon the exercise of the subscription rights attaching to any

warrants issued by the Company; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution

until whichever is the earlier of:
(1) the conclusion of the next annual general meeting;
(ii)  the expiration of the period within which the next annual general

meeting is required by the Articles of Association of the Company

or any applicable law to be held; and
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(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 open for a period fixed by
the Directors to shareholders 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 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 Hong
Kong).”

(1) “THAT:

(a)

(b)

a general mandate be and is hereby unconditionally granted to the
Directors to exercise during the Relevant Period all the powers of
the Company to repurchase ordinary shares of HK$0.01 each in the
capital of the Company in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, provided that the aggregate
nominal amount of shares to be repurchased pursuant to the approval in
this paragraph shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company as at the date of this Resolution;

and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution

until whichever is the earlier of:
(1) the conclusion of the next annual general meeting;
(i1)  the expiration of the period within which the next annual general

meeting is required by the Articles of Association of the Company

or any applicable law to be held; and
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(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.”

(IIT) “THAT conditional upon the passing of Resolutions 4(I) and 4(II) set out in
the notice of annual general meeting of which this Resolution forms part,
the aggregate nominal amount of Shares which may be repurchased by the
Company pursuant to Resolution 4(II) shall be added to the aggregate nominal
amount of the Shares which may be issued pursuant to Resolution 4(I) provided
that such amount shall not exceed 10% of the aggregate nominal amount of the

issued share capital of the Company as at the date of passing this Resolution.”

5. “THAT the Board of Directors be authorized to fix the Directors’ remuneration for the
year ending 31 March 2014.”

By order of the Board
VXL Capital Limited
Datuk LIM Chee Wah

Chairman

Hong Kong, 12 July 2013

Notes:

(1

(@)

3)

(C))

Any shareholder entitled to attend and vote at the meeting (or at any adjournment thereof) shall be entitled to
appoint one or more proxies to attend and vote on a poll vote on his behalf. A proxy need not be a shareholder of the

Company but must attend the meeting, or any adjournment thereof, in person to represent you.

In order to be valid, the proxy form, duly executed, and the power of attorney or other authority, if any, under which
it is signed or an official copy or a notarially certified copy thereof, must be deposited at the registered office of the
Company at Room 603A, 6th Floor, Empire Centre, No. 68 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong
or at the office of the Company’s Registrar, Boardroom Share Registrars (HK) Limited at 31/F., 148 Electric Road,
North Point, Hong Kong as soon as possible and in any event not less than 48 hours before the time for holding the

meeting or any adjournment thereof.

A circular containing further information concerning proposals for general mandate to issue and repurchase shares,
re-election of directors, appointment of auditor and authorization to fix the directors’ remuneration will be sent to

shareholders together with the Annual Report for the year ended 31 March 2013.

The Chinese version of the notice is for reference only. Should there be any discrepancies, the English version will

prevail.



APPENDIX I POLLING ARRANGEMENT

Pursuant to Rule 13.39(4) of the Listing Rule, all votes of shareholders at general meetings
must be taken by poll except where the chairman, in good faith, decides to allow a resolution which
relates purely to a procedural and administrative matter to be voted on by a show of hands. The
Chairman of the 2013 AGM will therefore demand a poll for all resolutions put to vote of the 2013
AGM in accordance with Article 89 of the Articles of Association.

Article 89 of the Articles of Association sets out the procedures of demand a poll as below:

“At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of hands)

demanded:

(a) by the Chairman; or

(b) by at least three (3) Shareholders present in person (or in the case of a Shareholder
being a corporation by its duly authorized representative) or by proxy for the time

being entitled to vote at the meeting; or

(c) by a Shareholder or Shareholders present in person (or in the case of a Shareholder
being a corporation by its duly authorized representative) or by proxy and holding
shares in the Company conferring a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less than one-tenth of the total sum

paid up on all shares conferring that right.”

After the conclusion of the 2013 AGM, the results of the poll will be announced in
accordance with Rule 13.39(5) of the Listing Rules.

~-10 -



APPENDIX II INFORMATION ON DIRECTORS
PROPOSED FOR RE-ELECTION

The biographical information of the retiring Directors eligible and standing for re-election at
the 2013 AGM is set out below:

1. MR. DAVID YU HON TO (“MR. YU”)

Mr. Yu, aged 65, was appointed as an Independent Non-executive Director on 1 May 2007.
Mr. Yu is a chairman of the Audit Committee and a member of the Remuneration, Quality and
Nomination Committee. Save as disclosed herein, Mr. Yu does not hold any other position with the

Company or other members of the Group.

Mr. Yu is the Vice Chairman of MCL Partners Limited, a Hong Kong-based financial
advisory and investment firm. Mr. Yu is a fellow member of The Institute of Chartered Accountants
in England and Wales and an associate member of the Hong Kong Institute of Certified Public
Accountants. He was formerly a partner of an international accounting firm with extensive
experience in corporate finance. Mr. Yu is currently an Independent Non-executive Director of
China Datang Corporation Renewable Power Co., Limited*, China Renewable Energy Investment
Limited, China Resources Gas Group Limited, Great China Holdings Limited, Haier Electronics
Group Co., Ltd., Keck Seng Investments (Hong Kong) Limited, Media Chinese International
Limited, One Media Group Limited, Playmates Holdings Limited, Sateri Holdings Limited,
Synergis Holdings Limited, TeleEye Holdings Limited, all of which are listed on the Stock
Exchange. Save as disclosed herein, Mr. Yu does not hold any directorship in any other public listed

company in the last three years in Hong Kong or overseas.

As at the Latest Practicable Date, Mr. Yu did not have any interests in the Shares of the
Company within the meaning of Part XV of the SFO and did not have any relationship with any
Directors, senior management, substantial or controlling shareholders of the Company.

Mr. Yu has entered into a service contract with the Company for an initial term of one
year commencing 1 May 2007, subject to renewal. Mr. Yu is also subject to such provisions on
retirement by rotation and re-election at annual general meeting in accordance with the Articles
of Association. Mr. Yu has received a director’s fee of HK$300,000 for the year ended 31 March
2013 (2012: HK$300,000) for his roles as the Independent Non-executive Director, the Chairman
of the Audit Committee and the member of the Remuneration, Quality and Nomination Committee
of the Company. In determining the director’s fee of Mr. Yu, the Board has taken into account the
level of remuneration paid to independent non-executive directors of the Company and other listed
companies, time and responsibilities committed and assumed by Mr. Yu in attending to the affairs of
the Company.

Save as disclosed hereof, there are no other matters relating to his re-election that need to
be brought to the attention of Shareholders and there is no other information which is discloseable

pursuant to the requirement of Rules 13.51(2)(h) to (v) of the Listing Rules.

*  For identification only

—11 =
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PROPOSED FOR RE-ELECTION

2. MR. SOO YING POOI (“MR. SO0O”)

Mr. Soo, aged 58, was appointed as an Independent Non-executive Director on 16 November
2012. Mr. Soo is the members of the Audit Committee and the Remuneration, Quality and
Nomination Committee. Save as disclosed herein, Mr. Soo does not hold any other position with the

Company or other members of the Group.

Mr. Soo holds a Bachelor of Science degree in Electrical Engineering from Imperial College
of London University. He is currently the Chairman of Treasure Target Limited, a shipping company
in Hong Kong owing and chartering bulkcarriers. From 1975 to 1977, he was a field engineer in
oil exploration business in North Sea in the United Kingdom with Schlumberger Wireline Services.
Mr. Soo does not hold any directorship in any public listed company in the last three years in Hong

Kong or overseas.

As at the Latest Practicable Date, Mr. Soo did not have any interests in the Shares of the
Company within the meaning of Part XV of the SFO and did not have any relationship with any
Directors, senior management, substantial or controlling shareholders of the Company.

Mr. Soo has entered into an appointment letter with the Company for an initial term of
one year commencing 16 November 2012, subject to renewal. Mr. Soo is also subject to such
provisions on retirement by rotation and re-election at annual general meeting in accordance with
the Articles of Association. Mr. Soo has received a director’s fee of HK$111,781 for the period
from 16 November 2012 to 31 March 2013 for his roles as the Independent Non-executive Director,
the Members of the Audit Committee and the Remuneration, Quality and Nomination Committee
of the Company. In determining the director’s fee of Mr. Soo, the Board has taken into account the
level of remuneration paid to independent non-executive directors of the Company and other listed
companies, time and responsibilities committed and assumed by Mr. Soo in attending to the affairs

of the Company.
Save as disclosed hereof, there are no other matters relating to his re-election that need to

be brought to the attention of Shareholders and there is no other information which is discloseable

pursuant to the requirement of Rules 13.51(2)(h) to (v) of the Listing Rules.

- 12 -



APPENDIX II INFORMATION ON DIRECTORS
PROPOSED FOR RE-ELECTION

3. MR. ALAN HOWARD SMITH, J.~. (“MR. SMITH”)

Mr. Smith, aged 69, was appointed an Independent Non-executive Director on 27 April
2004. Mr. Smith is also a chairman of the Remuneration, Quality and Nomination Committee and a
member of the Audit Committee. Save as disclosed, Mr. Smith does not hold any other position with

the Company or other members of the Group.

Mr. Smith holds an L.L.B. (Hons) degree of Bristol University, England. He was admitted
as a solicitor in England in 1967 and in Hong Kong in 1970. He was elected a council member of
the Stock Exchange on two occasions. He was a member of the Hong Kong Special Administrative
Region Government’s Economic Advisory Committee, and was a member of the Hong Kong
Government’s Standing Committee on Company Law Reform for ten years. Mr. Smith was the
Vice Chairman, Pacific Region of Credit Suisse First Boston, a leading global investment bank
from 1997 until his retirement in December 2001. He was also the Chief Executive of the Jardine
Fleming Group from 1983 to 1994 and the Chairman of the Jardine Fleming Group from 1994
to 1996. Mr. Smith has over 27 years of investment banking experience in Asia. Mr. Smith is an
Independent Non-executive Director of a number of listed companies including, Genting Hong
Kong Limited (formerly known as “Star Cruises Limited”), Kingway Brewery Holdings Limited
and Wheelock and Company Limited which are listed on the Stock Exchange; and Noble Group

Limited which is listed on Singapore Exchange Securities Trading Limited.

During the last three years, Mr. Smith was an Independent Non-executive Director of Frasers
Property (China) Limited which is listed on the Stock Exchange, United International Securities
Limited which is listed on Singapore Exchange Securities Trading Limited; Castle Asia Alternative
PCC Limited (formerly known as “KGR Absolute Return PCC Limited”) which was listed on The
London Stock Exchange; and Global Investment House, KSC which is listed on Kuwait Stock
Exchange, Bahrain Stock Exchange and The London Stock Exchange until he resigned from the
office with effect on January 2011, April 2011, April 2011 and September 2012, respectively. Mr.
Smith is also as a director of Asian Credit Hedge Fund which had been listed on The Irish Stock
Exchange but was voluntarily delisted in July 2012. Save as disclosed above, Mr. Smith does not
hold any directorship in any other public listed company in the last three years in Hong Kong or

overseas.

Mr. Smith was a director of The Jardine Fleming Group Limited (“JF”) from 1975 to 1996.
In 1984, the Monetary Authority of Singapore withdrew approval for a Singapore subsidiary of JF
to operate as a merchant bank; and in 1996, the Securities and Futures Commission (“SFC”) issued
a public reprimand to a subsidiary of JF for breaches of the Code of Conduct issued by the SFC. In

neither case was Mr. Smith personally censured or reprimanded by the SFC.

— 13 -
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PROPOSED FOR RE-ELECTION

As at the Latest Practicable Date, Mr. Smith did not have any interests in the Shares of the
Company within the meaning of Part XV of the SFO and did not have any relationship with any

Directors, senior management, substantial or controlling shareholders of the Company.

Mr. Smith is not appointed for a specific term but is subject to retirement by rotation and re-
election at annual general meeting in accordance with the Articles of Association. Mr. Smith has
received a director’s fee of HK$300,000 for the year ended 31 March 2013 (2012: HK$300,000)
for his roles as the Independent Non-executive Director, chairman of the Remuneration, Quality
and Nomination Committee and member of the Audit Committee of the Company. In determining
the director’s fee for Mr. Smith, the Board has taken into account the level of remuneration paid
to Independent Non-executive Directors of the Company and other listed companies, time and

responsibilities committed and assumed by Mr. Smith in attending to the affairs of the Company.
Save as disclosed hereof, there are no other matters relating to his re-election that need to

be brought to the attention of Shareholders and there is no other information which is discloseable
pursuant to the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules.

_14 -



APPENDIX III EXPLANATORY STATEMENT ON SHARE
REPURCHASE MANDATE

The following is the Explanatory Statement required to be sent to the Shareholders under
the Listing Rules which provides requisite information in connection with the proposed general
mandate for repurchase of Shares and also constitutes the memorandum required under section
49BA of the Companies Ordinance.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,529,600,200 Shares.

Exercise in full of the Share Repurchase Mandate, on the basis that no further Shares are
issued or repurchased between the Latest Practicable Date and the date of the approval of the Share
Repurchase Mandate, the Company would be allowed under the Share Repurchase Mandate to
repurchase a maximum of 152,960,020 Shares representing not more than 10% of the issued share

capital of the Company.

2. REASONS FOR REPURCHASE

The Directors believe that the Share Repurchase Mandate is in the best interests of the
Company and its Shareholders. Such repurchase(s) may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets and/or its earnings per
Share and will only be made when the Directors believe that such repurchase(s) will benefit the

Company and its Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds entirely from the Company’s
available cash flow or working capital facilities which will be funds legally available in accordance
with the provisions of the Articles of Association for the time being in force and the laws of Hong
Kong for the purpose. It is envisaged that the funds required for any repurchase would be derived
from those funds of the Company, legally permitted to be utilized in this connection, including
capital paid up on the Shares to be repurchased, profits otherwise available for distribution and

sums standing to either the share premium account or contributed surplus account of the Company.

— 15 -



APPENDIX III EXPLANATORY STATEMENT ON SHARE
REPURCHASE MANDATE

On the basis of the audited consolidated financial position of the Company as at 31 March
2013 (being the date to which the latest published audited consolidated financial statements of
the Company have been made up) and in particular the working capital position of the Company
at that time and the number of Shares now in issue, the Directors consider that there might be a
material adverse impact on the working capital or gearing position of the Company in the event
that the Share Repurchase Mandate is to be exercised in full during the proposed repurchase period.
No repurchase would be made in circumstances that would have a material adverse impact on the
working capital or gearing position of the Company which in the opinion of the Directors is from

time to time appropriate to the Company.

4. SHARE PRICES

The highest and lowest market prices at which the Shares have traded on the Stock Exchange

in each of the twelve months preceding the Latest Practicable Date are as follows:—

Shares Prices

Highest Lowest
(HKS) (HKS$)
2012
July 0.085 0.070
August 0.188 0.078
September 0.260 0.173
October 0.200 0.160
November 0.195 0.160
December 0.174 0.138
2013
January 0.250 0.156
February 0.220 0.182
March 0.208 0.177
April 0.180 0.175
May 0.180 0.153
June 0.150 0.191
July (up to the Latest Practicable Date) 0.200 0.172
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APPENDIX III EXPLANATORY STATEMENT ON SHARE
REPURCHASE MANDATE

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange, so far as the same may be applicable,
to exercise the power of the Company to make repurchases pursuant to the Share Repurchase
Mandate in accordance with the Listing Rules and the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates, have a present intention, if the Share Repurchase Mandate is

approved by Shareholders, to sell any Shares to the Company under the Share Repurchase Mandate.

No other connected persons (as defined in the Listing Rules) have notified the Company that
they have a present intention to sell Shares to the Company, or have undertaken not to do so, if the
Share Repurchase Mandate is approved by Shareholders.

6. TAKEOVERS CODE

If, as a result of a repurchase of the Shares, 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 purposes of the Rule 32 of the Takeovers Code. As a result, a Shareholder or group of
Shareholders acting in concert (within the meaning of the Takeovers Code), depending on the level
of increase of the Shareholder’s interest, could obtain or consolidate control of the Company and
thereby become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code.

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to Section 336 of the SFO, Datuk LIM Chee Wah (“Datuk Lim”), through VXL Capital Partners
Corporation Limited (“VXLCPL”), a company wholly and beneficially owned by Datuk Lim,
and Huge More Limited, a company wholly-owned by VXLCPL, respectively, controlled
approximately 69.90% of the entire issued share capital of the Company. If the Share Repurchase
Mandate is exercised in full, the controlling interests of Datuk Lim in the Company will increase
to 77.68%. In the opinion of the Directors, such an increase would not give rise to an obligation
to make a mandatory offer under Rules 26 and 32 of the Takeovers Code but would contravene
the requirement under Rule 8.08 of the Listing Rules that at least 25 % of the Shares must be
held by the public. The Directors have no present intention to exercise the power to repurchase
Shares pursuant to the Share Repurchase Mandate to such an extent as would result in the level of
shareholdings in the Company held by public Shareholders falling below 25%. The Company will
comply with the public float requirement under the Listing Rules.

7. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock Exchange

or otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX IV

DEFINITIONS

In this Circular, unless the content otherwise requires, the following expressions shall have

the following meanings:

“2013 AGM”

“2013 AGM Notice” or
“Notice of Annual
General Meeting”

“Articles of Association”

“Board”

“Company”

“Companies Ordinance”

“Director(s)”

“Existing Share Issue Mandate”

“Existing Share Repurchase
Mandate”

The annual general meeting of the Company to be held on
Wednesday, 4 September 2013 at 2:30 p.m. at Executive
Boardroom, Business Centre, Level 7, Island Shangri-La,
Hong Kong, Pacific Place, Supreme Court Road, Central,
Hong Kong

The notice convening the 2013 AGM, which is set out on
pages 6 to 9 of this circular

The Articles of Association of the Company

The board of Directors

VXL Capital Limited, a company incorporated in Hong
Kong with limited liability, the Shares of which are listed
on the Main Board of The Stock Exchange of Hong Kong
Limited

The Companies Ordinance (Chapter 32) of the Laws of

Hong Kong, as amended from time to time

Director(s) of the Company

A general mandate granted to the Directors at the annual
general meeting held on 28 September 2012 to allot, issue
and deal with Shares not exceeding 20% of the aggregate
nominal amount of the then issued share capital of the
Company as at the date of passing of the relevant resolution

granting such mandate

A general mandate granted to the Directors at the annual
general meeting held on 28 September 2012 to repurchase
Shares not exceeding 10% of the aggregate nominal amount
of the then issued share capital of the Company as at the
date of passing of the relevant resolution granting such

mandate
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APPENDIX IV

DEFINITIONS

“Group”

“Hong Kong”

“HK$”

“Latest Practicable Date”

“Listing Rules”

“SFO”

“Share Issue Mandate”

“Share Repurchase Mandate”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

The Company and its subsidiaries

The Hong Kong Special Administrative Region of the
People’s Republic of China

Hong Kong dollars, the lawful currency of Hong Kong

5 July 2013, 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 of Hong Kong Limited

The Securities and Futures Ordinance (Chapter 571) of the

Laws of Hong Kong, as amended from time to time

A general mandate proposed to be granted to the Directors
at the 2013 AGM to allot, issue and deal with Shares
not exceeding 20% of the aggregate nominal amount of
the issued share capital of the Company as at the date of

passing of the relevant resolution granting such mandate

A general mandate proposed to be granted to the Directors
at the 2013 AGM to repurchase Shares not exceeding 10%
of the aggregate nominal amount of the issued share capital
of the Company as at the date of passing of the relevant

resolution granting such mandate

Ordinary share(s) of HK$0.01 each in the share capital of
the Company

Holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited
The Code on Takeovers and Mergers and Share

Repurchases issued by the Securities and Futures

Commission of Hong Kong
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