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In this document, the following expressions have the following meanings unless the context

requires otherwise:

“2008 Annual General Meeting” the annual general meeting of the Company for Year 2008

held on 12 June 2008

“2008 Share Issue Mandate” the unconditional general mandate granted to the Directors,

authorising them to issue, allot and otherwise deal with

additional Shares up to a maximum of 905,294,683 Shares,

being 20 per cent of the issued voting share capital of the

Company as at the date of the 2008 Annual General Meeting

“2008 Extended Share Issue

Mandate”

the general mandate granted to the Directors, authorising

them to add the aggregate number of Shares which may from

time to time be repurchased by the Company pursuant to the

June Repurchase Mandate to the aggregate number of Shares

that may be allotted or agreed conditionally or

unconditionally to be allotted by the Directors pursuant to the

2008 Share Issue Mandate

“Articles of Association” the articles of association of the Company

“Board” the board of Directors

“Company” Regent Pacific Group Limited, a company incorporated in the

Cayman Islands with limited liability, the Shares of which are

listed on the HK Stock Exchange and are also traded on the

OTC market (Freiverkehr) of the Frankfurt Stock Exchange

“connected person(s)” shall have the meaning defined in Chapter 14A of the HK

Listing Rules

“Director(s)” the director(s) of the Company

“EGM Notice” the notice convening the Extraordinary General Meeting as

set out in Page 12 of this document

“Extraordinary General Meeting” the extraordinary general meeting of the Company convened

to be held on Wednesday, 22 October 2008, the notice of

which is set out in Page 12 of this document

“Group” the Company and its subsidiaries

“HK Listing Rules” The Rules Governing the Listing of Securities on the HK

Stock Exchange, as amended from time to time

“HK Stock Exchange” The Stock Exchange of Hong Kong Limited
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“HK Takeovers Code” The Hong Kong Code on Takeovers and Mergers issued by the

Hong Kong Securities and Futures Commission, as amended

from time to time

“HK$” Hong Kong dollar(s), the lawful currency in Hong Kong

“June Repurchase Mandate” the unconditional general mandate granted to the Directors,

authorising them to repurchase, on the HK Stock Exchange,

up to a maximum of 452,647,341 Shares, being 10 per cent of

the fully paid voting Shares in issue as at the date of the 2008

Annual General Meeting

“Latest Practicable Date” Tuesday, 30 September 2008, being the latest practicable date

prior to the printing of this document for ascertaining certain

information for inclusion in this document

“Memorandum and Articles of

Association”

the memorandum and articles of association of the Company,

as amended from time to time

“New Repurchase Mandate” an unconditional general mandate to be granted to the

Directors, authorising them to repurchase, on the HK Stock

Exchange, up to a maximum of 10 per cent of the fully paid

voting Shares in issue as at the date of the Extraordinary

General Meeting or otherwise as at the date when the relevant

resolution is passed

“Options” the option(s) granted and exercisable under the Share Option

Scheme (2002)

“Redeemable Convertible

Preference Shares”

the dividend bearing non-voting redeemable convertible

preference shares of US$0.01 each issued and allotted by the

Company on 30 November 2006 pursuant to the subscription

agreement dated 11 October 2006

“SFO” The Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong), as amended from time to time

“Share(s)” the ordinary share(s), with voting rights, of US$0.01 each in

the capital of the Company, which are listed on the HK Stock

Exchange and are also traded on the OTC market

(Freiverkehr) of the Frankfurt Stock Exchange

“Share Option Scheme (2002)” the share option scheme of the Company named the “Share

Option Scheme (2002)” established on 15 November 2002

“US$” United States dollar(s), the lawful currency in the United

States
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3 October 2008

To the shareholders of Regent Pacific Group Limited

Dear Sir or Madam

GENERAL MANDATE TO

REPURCHASE THE COMPANY’S OWN SHARES

1 INTRODUCTION

This document provides shareholders with all the information reasonably necessary to enable

them to make an informed decision as to whether to vote in favour of the following resolutions

proposed at the Extraordinary General Meeting, as set out in detail in the EGM Notice:

a. To revoke the June Repurchase Mandate to the extent it has not been exercised.

b. To approve the grant of the New Repurchase Mandate.
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2 NEW REPURCHASE MANDATE

The general mandate granted to the Directors at the 2008 Annual General Meeting to repurchase,

on the HK Stock Exchange, up to a maximum of 452,647,341 Shares, being 10 per cent of the

Company’s then issued and fully paid voting share capital, will expire at the conclusion of the

next annual general meeting of the Company if it is not revoked or varied by a shareholders’

resolution before then. Given that the June Repurchase Mandate is about to be fully exercised

and that the Directors consider that a further repurchase mandate is in the best interests of the

Company and its shareholders as a whole, the Directors have proposed Ordinary Resolutions

numbered 1 and 2 at the Extraordinary General Meeting to revoke the June Repurchase Mandate

to the extent that it has not been exercised and to approve the grant of the New Repurchase

Mandate respectively.

The proposed Ordinary Resolution numbered 1 set out in the EGM Notice will revoke the June

Repurchase Mandate to the extent that it has not been exercised before the passing of the relevant

resolution at the Extraordinary General Meeting. As at the Latest Practicable Date, 5,372,341

Shares are to be repurchased under the June Repurchase Mandate.

The proposed Ordinary Resolution numbered 2 set out in the EGM Notice will, if passed, grant

the New Repurchase Mandate to the Directors authorising them to repurchase, on the HK Stock

Exchange, up to a maximum of 10 per cent of the fully paid voting Shares in issue as at the date

when the relevant resolution is passed. The New Repurchase Mandate, if approved at the

Extraordinary General Meeting, will expire at the conclusion of the next annual general meeting

of the Company unless it is revoked or varied by a shareholders’ resolution before then.

As at the Latest Practicable Date, there were 4,079,198,419 voting Shares in issue. Accordingly,

on the assumption that prior to the date of the Extraordinary General Meeting, (i) no Redeemable

Convertible Preference Shares will be converted into Shares; (ii) no additional Shares will be

issued either upon exercise of any Options or otherwise; and (iii) no Shares will be repurchased

by the Company, exercise in full of the New Repurchase Mandate would result in up to

407,919,841 Shares being repurchased by the Company during the Relevant Period (as defined

in the proposed Ordinary Resolution numbered 2 in the EGM Notice).

The Directors have undertaken to the HK Stock Exchange that, so far as the same may be

applicable, they will exercise the power of the Company to make repurchases pursuant to the

New Repurchase Mandate in accordance with the HK Listing Rules and the laws of the Cayman

Islands.

(a) Reasons for repurchases

The Directors believe that it is in the best interests of the Company and its shareholders for

the Directors to have a general authority from shareholders to enable the Company to

repurchase its Shares. Such repurchases may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net asset value per Share and/or

its earnings per Share and will only be made when the Directors believe that such

repurchases will benefit the Company and its shareholders.
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(b) Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such

purposes in accordance with its Memorandum and Articles of Association and the laws of

the Cayman Islands. Such funds may include capital paid up on the purchased Shares,

profits otherwise available for dividends or the proceeds of a new issue of Shares.

If the New Repurchase Mandate were exercised in full, there could be a material adverse

impact on the Group’s working capital position or the gearing levels which, in the opinion

of the Directors, are from time to time appropriate for the Group (as compared with the

position disclosed in its audited financial statements for the nine months ended 31

December 2007). The Directors therefore do not propose to exercise the New Repurchase

Mandate to such an extent unless the Directors determine that such repurchases are, taking

account of all relevant factors, in the best interests of the Group.

(c) Dealing restrictions

The Company shall not purchase its Shares on the HK Stock Exchange if the purchase price

is higher by 5 per cent or more than the average closing market price for the five preceding

trading days on which its Shares were traded on the HK Stock Exchange. In addition, the

Company shall not purchase its Shares on the HK Stock Exchange for a consideration other

than cash or for settlement otherwise than in accordance with the trading rules of the HK

Stock Exchange from time to time.

The Company shall not purchase its Shares on the HK Stock Exchange at any time after a

price sensitive development has occurred or has been the subject of a decision until such

time as the price sensitive information is made publicly available. In particular, unless the

circumstances are exceptional, the Company may not purchase its Shares on the HK Stock

Exchange during the period of one month immediately preceding the earlier of:

(i) the date of the Board meeting of the Company (as such date is first notified to the HK

Stock Exchange in accordance with the HK Listing Rules) for the approval of the

Company’s results for any year, half-year, quarterly or any other interim period

(whether or not required under the HK Listing Rules); and

(ii) the deadline for the Company to publish an announcement of its results for any year

or half-year under the HK Listing Rules, or quarterly or any other interim period

(whether or not required under the HK Listing Rules),

and ending on the date of the results announcement.

The Company may not purchase its Shares on HK Stock Exchange if that purchase would

result in the number of its Shares in the hands of the public being reduced to less than 25

per cent of the Shares then in issue. Exercise of the New Repurchase Mandate in full will

not, however, result in the Company’s public float being reduced to less than the

requirement prescribed in the HK Listing Rules for the Company.
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The Company shall not knowingly purchase its Shares from a connected person and a

connected person shall not knowingly sell his Shares to the Company, on the HK Stock

Exchange. None of the Directors nor, to the best of their knowledge having made all

reasonable enquiries, any of their associates has a present intention to sell any Shares to the

Company or its subsidiaries under the New Repurchase Mandate if such mandate is

approved by shareholders. No other connected persons have notified the Company that they

intend to sell Shares to the Company. However, none of the Directors (or any of their

associates) or other connected persons has undertaken to the Company not to do so, in the

event that the New Repurchase Mandate is approved by shareholders.

(d) Status of repurchased securities

The listing of all securities repurchased by a listed company (whether on the HK Stock

Exchange or otherwise) shall be automatically cancelled upon repurchase and the

corresponding certificates will be cancelled and destroyed as soon as reasonably practicable

following the settlement of any such purchases. Under the Cayman Islands law, the Shares

so repurchased will be treated as having been cancelled.

Repurchase of Shares will not cause any change in the authorised share capital of the

Company.
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(e) Repurchase of Shares

During the six months immediately preceding the Latest Practicable Date, an aggregate of

470,885,000 Shares were repurchased by the Company on the HK Stock Exchange, details

of which are set out below:

Date

Number of
Shares

repurchased

Highest price
paid per Share

(HK$)

Lowest price
paid per Share

(HK$)

Total
amount paid

(HK$)

21 May 2008* 11,210,000 0.720 0.660 7,786,890
22 May 2008* 4,700,000 0.700 0.650 3,157,190
23 May 2008* 5,600,000 0.700 0.660 3,821,940
28 May 2008* 2,100,000 0.700 0.700 1,470,000
12 June 2008# 5,475,000 0.750 0.630 3,766,260
13 June 2008# 3,200,000 0.730 0.730 2,336,000
4 July 2008# 23,000,000 0.530 0.395 10,462,190
7 July 2008# 15,000,000 0.470 0.450 7,011,535
8 July 2008# 10,600,000 0.440 0.415 4,582,660
9 July 2008# 40,000,000 0.480 0.390 17,560,135
5 September 2008# 48,000,000 0.240 0.191 10,581,390
8 September 2008# 47,000,000 0.255 0.206 11,433,716
9 September 2008# 28,000,000 0.260 0.239 6,873,652
10 September 2008# 23,000,000 0.250 0.234 5,627,653
11 September 2008# 7,000,000 0.250 0.242 1,740,061
12 September 2008# 11,000,000 0.270 0.248 2,755,530
22 September 2008# 35,000,000 0.244 0.178 7,421,217
23 September 2008# 45,000,000 0.300 0.225 12,022,710
24 September 2008# 45,000,000 0.375 0.295 15,332,650
25 September 2008# 31,000,000 0.400 0.350 11,531,785
26 September 2008# 30,000,000 0.385 0.345 11,017,440

470,885,000 158,292,604

* Shares repurchased under the mandate granted at the Company’s annual general meeting held on 28

September 2007.

# Shares repurchased under the June Repurchase Mandate.
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(f) Market prices

The highest and lowest prices at which the Shares were traded on the HK Stock Exchange

during each of the twelve months preceding the Latest Practicable Date were as follows:

Month

Highest traded
price per Share

(HK$)

Lowest traded
price per Share

(HK$)

2007

October 1.940 0.970

November 1.640 1.040

December 1.260 0.940

2008

January 1.120 0.530

February 0.960 0.710

March 0.880 0.710

April 0.870 0.750

May 0.900 0.630

June 0.840 0.610

July 0.660 0.390

August 0.455 0.243

September (Up to the Latest Practicable Date) 0.400 0.170

(g) HK Takeovers Code

If, as a result of a share repurchase by the Company, a shareholder’s proportionate interest

in the voting capital of the Company increases, such increase will be treated as an

acquisition for the purpose of the HK Takeovers Code. Accordingly, a shareholder, or

groups of shareholders acting in concert, could, depending upon the level of increase in

shareholding interest(s), obtain or consolidate control of the Company and become obliged

to make a mandatory general offer in accordance with Rule 26 of the HK Takeovers Code.

However, according to the Register of Interests in Shares and Short Positions of Substantial

Shareholders being kept by the Company pursuant to Part XV of the SFO, even if the New

Repurchase Mandate were exercised in full, no substantial shareholder or any groups of

shareholders acting in concert would hold more than 30 per cent of the Company’s total

issued voting share capital and become obliged to make a mandatory general offer under the

HK Takeovers Code.
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In respect of the above, shareholders shall note that James Mellon and Jayne Sutcliffe (both

being Directors) and Anderson Whamond (the “Concert Party Group”) have registered

their aggregate holding as at 19 October 2001 pursuant to Rule 26.6 of the HK Takeovers

Code, and the mandatory general offer threshold under Rule 26 of the HK Takeovers Code

applicable to the Concert Party Group is 35 per cent. According to Register of Directors’

and Chief Executive’s Interests and Short Positions being kept by the Company pursuant to

Part XV of the SFO and having made enquiry to Anderson Whamond, who currently does

not have any disclosure obligation under the SFO, as at the Latest Practicable Date, the

Concert Party Group held, in aggregate, 12.06 per cent in the total issued voting share

capital of the Company. Even if the New Repurchase Mandate were exercised in full, the

Concert Party Group would not hold more than 35 per cent of the Company’s total issued

voting share capital and become obliged to make a mandatory general offer under the HK

Takeovers Code.

3 2008 SHARE ISSUE MANDATE

AND 2008 EXTENDED SHARE ISSUE MANDATE

For the avoidance of doubt, the 2008 Share Issue Mandate and the 2008 Extended Share Issue

Mandate granted at the 2008 Annual General Meeting remain valid, notwithstanding the

revocation of the June Repurchase Mandate and the approval of the grant of the New Repurchase

Mandate.

The 2008 Share Issue Mandate authorises the Directors to issue, allot and otherwise deal with

additional Shares up to a maximum of 905,294,683 Shares, being 20 per cent of the issued voting

share capital of the Company as at the date of the 2008 Annual General Meeting, before the

conclusion of the next annual general meeting of the Company unless it is revoked or varied by

a shareholders’ resolution before then.

The 2008 Extended Share Issue Mandate authorises the Directors to add the aggregate number

of Shares which may from time to time be repurchased by the Company pursuant to the June

Repurchase Mandate to the aggregate number of Shares that may be allotted or agreed

conditionally or unconditionally to be allotted by the Directors pursuant to the 2008 Share Issue

Mandate. On the assumption that no Shares will be repurchased by the Company prior to the

revocation of the June Repurchase Mandate at the Extraordinary General Meeting, exercise in

full of the 2008 Extended Share Issue Mandate would result in up to 1,352,569,683 Shares being

issued and allotted by the Company before the conclusion of the next annual general meeting of

the Company unless it is revoked or varied by a shareholders’ resolution before then.

4 THE EXTRAORDINARY GENERAL MEETING

The EGM Notice is set out in Page 12 of this document. Whether or not you are able to attend

the meeting, please complete the accompanying form of proxy in accordance with the

instructions printed thereon and return it, accompanied by the power of attorney (if applicable)

or other authority (if any) under which it is signed or a certified copy of that power of attorney,
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to the Company Secretary at the Company’s principal place of business in Hong Kong as soon

as possible but in any event not later than 11:00 am on Monday, 20 October 2008. Completion

and return of the form of proxy will not prevent you from attending and voting in person at the

meeting or any adjourned meeting if you so wish.

Under Article 66 of the Articles of Association, subject to any special rights or restrictions as to

voting for the time being attached to any Shares by or in accordance with the Articles of

Association, at any general meeting on a show of hands every member present in person (or being

a corporation, present by a representative duly authorised), or by proxy shall have one vote and

on a poll every member present in person or by proxy or, in the case of a member being a

corporation, by its duly authorised representative shall have one vote for every fully paid Share

of which he is the holder but so that no amount paid up or credited as paid up on a Share in

advance of calls or instalments is treated for the foregoing purposes as paid up on the Share.

Where a member is, under the HK Listing Rules, required to abstain from voting on any

particular resolution or restricted to voting only for or only against any particular resolution, any

votes cast by or on behalf of such member in contravention of such requirement or restriction

shall not be counted.

A resolution put to the vote of a meeting shall be decided on a show of hands unless a poll is

required under the HK Listing Rules or (before or on the declaration of the result of the show

of hands or on the withdrawal of any other demand for a poll) a poll is demanded:

a. by the chairman of such meeting; or

b. by at least three members present in person or in the case of a member being a corporation

by its duly authorised representative or by proxy for the time being entitled to vote at the

meeting; or

c. by a member or members present in person or in the case of a member being a corporation

by its duly authorised representative or by proxy and representing not less than one-tenth

of the total voting rights of all members having the right to vote at the meeting; or

d. by a member or members present in person or in the case of a member being a corporation

by its duly authorised 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 not less than one-tenth of the total sum paid up on all Shares conferring that

right.

A demand by a person as proxy for a member or in the case of a member being a corporation by

its duly authorised representative shall be deemed to be the same as a demand by a member.

Rule 13.39(3) of the HK Listing Rules requires that if the chairman of a meeting and/or the

directors individually or collectively hold(s) proxies in respect of shares holding 5 per cent or

more of the total voting rights at the meeting, and if on a show of hands a meeting votes in the

opposite manner to that instructed in those proxies, the chairman and/or the directors holding

proxies as aforesaid collectively shall demand a poll, provided that if it is apparent from the total

LETTER FROM THE BOARD

— 10 —



proxies held that a vote taken on a poll will not reverse the vote taken on a show of hands

(because the votes represented by those proxies exceed 50 per cent, 75 per cent or any other

relevant percentage, as the case may be, of the total issued shares entitled to vote on the

resolution on question), then the chairman and/or directors shall not be required to demand a

poll.

5 DIRECTORS’ RECOMMENDATION

Shareholders are encouraged to study the information contained in this document relevant to the

resolutions proposed at the Extraordinary General Meeting so as to make decision as to whether

to vote in favour of the resolutions.

The Directors consider that the New Repurchase Mandate is in the best interests of the Group and

the shareholders of the Company as a whole. Accordingly, the Directors recommend that all

shareholders vote in favour of Ordinary Resolutions numbered 1 and 2 proposed at the

Extraordinary General Meeting.

Yours faithfully

On behalf of the Board of

Regent Pacific Group Limited

James Mellon
Co-Chairman
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REGENT PACIFIC GROUP LIMITED
(Incorporated in the Cayman Islands with limited liability)

(Stock code: 0575)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting of the Company will be

held at The Lagoon Ballroom, The Landmark Macau*, 555 Avenida de Amizade, Macau on Wednesday,

22 October 2008 at 11:00 am for the following purposes (*Shuttle buses of The Landmark Macau will

depart from the New Macau Maritime Ferry Terminal at 10:15 am and 10:45 am):

1. As special business, to consider and, if thought fit, pass (with or without amendments) the

following resolution

AS AN ORDINARY RESOLUTION

“THAT the unconditional general mandate granted to the directors of the Company at the

Company’s annual general meeting held on 12 June 2008 (the “2008 Annual General Meeting”)

to repurchase, on The Stock Exchange of Hong Kong Limited, up to a maximum of 452,647,341

shares of US$0.01 each in the Company (“Shares”), being 10 per cent of the fully paid voting

Shares in issue as at the date of the 2008 Annual General Meeting, before the conclusion of the

next annual general meeting of the Company be revoked to the extent that it has not been

exercised at the date of the passing of this Resolution.”

2. As special business, to consider and, if thought fit, pass (with or without amendments) the

following resolution

AS AN ORDINARY RESOLUTION

“THAT subject to the passing of Ordinary Resolution numbered 1 above, there be granted to the

directors of the Company (the “Directors”) an unconditional general mandate to repurchase, on

The Stock Exchange of Hong Kong Limited, the shares of US$0.01 each in the capital of the

Company (“Shares”), subject to and in accordance with all applicable laws, rules and regulations

and the following conditions:

(a) such mandate shall not extend beyond the Relevant Period;

NOTICE OF EXTRAORDINARY GENERAL MEETING

— 12 —



(b) such mandate shall authorise the Directors to procure the Company to repurchase Shares at

such prices as the Directors may at their discretion determine;

(c) the aggregate number of Shares to be repurchased by the Company pursuant to this

Resolution during the Relevant Period shall not exceed 10 per cent of the issued voting

share capital of the Company as at 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 earlier 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 Articles of Association of the Company or any applicable

law of the Cayman Islands to be held; and

(iii) the revocation or variation of this Resolution by an ordinary resolution of the

shareholders of the Company at a general meeting.”

By Order of the Board of

Regent Pacific Group Limited

Jamie Gibson
Director

Directors of the Company:

James Mellon (Co-Chairman)*

Stephen Dattels (Co-Chairman)*

Jamie Gibson (Chief Executive Officer)

Stephen Bywater*

Clara Cheung

David Comba#

Julie Oates#

Mark Searle#

John Stalker*

Jayne Sutcliffe*

* Non-Executive Directors
# Independent Non-Executive Directors

Hong Kong, 3 October 2008
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Notes:

1. A member of the Company entitled to attend and vote at the meeting convened by this notice is

entitled to appoint one or more proxies to attend and vote in his stead. A proxy need not be a

member of the Company. Completion and return of an instrument appointing a proxy will not

preclude a member from attending and voting in person at the meeting or any adjourned meeting

if he so wishes.

2. In order for it to be valid, the form of proxy, accompanied by the power of attorney (if

applicable) or other authority (if any) under which it is signed or a certified copy of that power

or authority, must be deposited with the Company Secretary at the Company’s principal place of

business in Hong Kong at Suite 1401, Henley Building, 5 Queen’s Road Central, Hong Kong not

less than 48 hours before the time appointed for the meeting or its adjourned meeting.

3. In the case of joint registered holders, 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 holder(s).

For this purpose, seniority shall be determined by the order in which the names of the holders

stand in the Register of Members of the Company in respect of such joint holding.

4. In the case of a conflict between the English text of this notice and its Chinese translation, the

English text will prevail.
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