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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

‘‘AGM’’ the annual general meeting of the Company to be held at Room

1703–1704, World-Wide House, 19 Des Voeux Road Central,

Central, Hong Kong on 14 May 2021 at 11 : 00 a.m., the notice of

which is set out on pages 15 to 18 of this circular, or any

adjourned meeting thereof;

‘‘Articles of

Association’’

the articles of association of the Company as amended and

restated, supplemented or modified from time to time;

‘‘associate(s)’’ has the meaning ascribed to it under the Listing Rules;

‘‘Board’’ the board of Directors;

‘‘close associate(s)’’ has the same meaning ascribed to it under the Listing Rules;

‘‘Company’’ MBV International Limited, a company incorporated in the

Cayman Islands with limited liability, the Shares of which are

listed on the main board of the Stock Exchange (stock code:

1957);

‘‘connected person(s)’’ has the meaning ascribed to it under the Listing Rules;

‘‘Controlling

Shareholder’’

has the meaning ascribed to it under the Listing Rules;

‘‘core connected

person(s)’’

has the meaning ascribed to it under the Listing Rules;

‘‘Director(s)’’ director(s) of the Company;

‘‘Group’’ the Company and its subsidiaries from time to time;

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Issue Mandate’’ a general mandate proposed to be granted to the Directors at the

AGM to allot, issue and deal with additional Shares of up to

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;

‘‘Latest Practicable

Date’’

31 March 2021, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information in this circular;
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‘‘Listing Date’’ 8 July 2020, the date on which the issued Shares were initially

listed on the Main Board of the Stock Exchange;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited;

‘‘Repurchase Mandate’’ a general mandate proposed to be granted to the Directors at the

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;

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong);

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of the

Company;

‘‘Shareholder(s)’’ the holder(s) of Share(s);

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-backs

issued by the Securities and Futures Commission in Hong Kong;

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong; and

‘‘%’’ per cent.
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8 April 2021

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATES

TO ISSUE AND REPURCHASE SHARES,

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS

AND

(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the

resolutions to be proposed at the annual general meeting (‘‘AGM’’) for: (i) the proposed

granting of the Issue Mandate and the Repurchase Mandate; (ii) the extension of the Issue

Mandate by adding to it the aggregate nominal amount of the issued Shares repurchased by

the Company under the Repurchase Mandate; and (iii) the proposed re-election of the

retiring Directors.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The existing general mandates to issue and repurchase Shares will expire at the

conclusion of the AGM. Accordingly, the following ordinary resolutions will be proposed

at the AGM to seek the approval from Shareholders for the granting to the Directors of

general mandates authorising them to:

(i) exercise the powers of the Company to allot, issue and otherwise deal with new

Shares with an aggregate nominal amount not exceeding 20% of the aggregate

nominal amount of the issued share capital of the Company as at the date of

passing of such resolution;

(ii) repurchase Shares on the Stock Exchange with an aggregate nominal amount not

exceeding 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing of such resolution; and

(iii) subject to the passing of the ordinary resolutions to approve the Issue Mandate

and the Repurchase Mandate at the AGM, extend the Issue Mandate by an

amount representing the aggregate nominal amount of Shares repurchased under

the Repurchase Mandate.

As at the Latest Practicable Date, the Directors have not exercised the existing general

mandates to issue and repurchase Shares and the Company had 628,000,000 Shares in issue.

Subject to the passing of the ordinary resolutions to approve the Issue Mandate and

the Repurchase Mandate at the AGM and on the basis that no further Shares are issued or

repurchased between the Latest Practicable Date and the date of the AGM, the Company

would be allowed to issue up to a maximum of 125,600,000 new Shares under the Issue

Mandate and to repurchase up to a maximum of 62,800,000 Shares under the Repurchase

Mandate.

The Issue Mandate and the Repurchase Mandate, if approved by the Shareholders at

the AGM, will continue 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 Articles of Association or any applicable laws of the

Cayman Islands to be held; and

(iii) the revocation or variation of such authority by ordinary resolution of the

Shareholders in general meeting.

With reference to the Issue Mandate and the Repurchase Mandate, the Directors wish

to state that they have no immediate plan to issue any new Shares or repurchase any Shares

pursuant thereto. The Directors will not exercise the Repurchase Mandate to such an extent

that the public holding of Shares would be reduced below 25% of the issued share capital of

the Company.
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The explanatory statement providing the requisite information regarding the

Repurchase Mandate as required to be sent to the Shareholders under the Listing Rules

is set out in the appendix to this circular.

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 112 of the Articles of Association, Dato’ Tan Meng Seng,

Dato’ Tan Mein Kwang, Mr. Tan Beng Sen, Ms. Chui Sin Heng, Mr. Au Wing Yuen and

Mr. Yu Cheeric shall retire and, being eligible, offer themselves for re-election at the AGM.

The details of the Directors proposed to be re-elected at the AGM are set out in

Appendix II to this circular.

AGM

A notice convening the AGM to be held at Room 1703–1704, World-Wide House, 19

Des Voeux Road Central, Central, Hong Kong on 14 May 2021 at 11 : 00 a.m. is set out on

pages 15 to 18 of this circular.

ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular and such form of

proxy is also published on the websites of the Stock Exchange at www.hkexnews.hk and the

Company at www.orensport.com. Whether or not you are able to attend the AGM in

person, you are requested to complete and sign the form of proxy in accordance with the

instructions printed thereon and return it, together with the power of attorney or other

authority (if any) under which it is signed or a certified copy of the power of attorney or

authority, to the Company’s Hong Kong branch share registrar, Boardroom Share

Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong, as

soon as possible and in any event not less than 48 hours before the time appointed for the

holding of the AGM or any adjourned meeting thereof (as the case may be). Completion

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

at the AGM or any adjourned meeting thereof (as the case may be) should you so wish and

in such event, your appointment of proxy under any proxy form shall be deemed to be

revoked.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general

meeting must be taken by poll except where the chairman, in good faith, decides to allow a

resolution which relates purely to a procedural or administrative matter to be voted on by a

show of hands. Accordingly, all the resolutions proposed at the AGM will be taken by way

of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a

Shareholder being a corporation, by its duly authorised representative, shall have one vote

for every Share held which is fully paid or credited as fully paid.
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After the conclusion of the AGM, the poll vote results will be published on the website

of the Stock Exchange at www.hkexnews.hk and the website of the Company at

www.orensport.com.

RECOMMENDATION

The Directors consider that the proposed granting of the Issue Mandate and the

Repurchase Mandate, the extension of the Issue Mandate and the proposed re-election of

the retiring Directors are in the best interests of the Group and the Shareholders as a whole.

Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant

resolutions to be proposed at the AGM.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from 11 May 2021 to 14 May

2021 (both days inclusive), during which period no transfer of shares of the Company will

be registered. In order to qualify for attending and voting at the meeting, all transfers of

shares of the Company accompanied by the relevant share certificates and appropriate

transfer forms must be lodged with the Company’s Hong Kong branch share registrar,

Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point,

Hong Kong, for registration not later than 4 : 30 p.m. on 10 May 2021.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors, having made all

reasonable enquiries, confirm that to the best of their knowledge and belief, the information

contained in this circular is accurate and complete in all material respects and not

misleading or deceptive, and there are no other matters the omission of which would make

any statement herein or this circular misleading.

GENERAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to

this circular.

MISCELLANEOUS

This circular is in English and Chinese. In case of any inconsistency, the English

version shall prevail.

Yours faithfully,

By order of the Board

MBV International Limited

Dato’ Tan Meng Seng

Chairman and Executive Director
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The following is the explanatory statement as required by the Listing Rules to be provided

to the Shareholders concerning the Repurchase Mandate proposed to be granted to the

Directors at the AGM.

LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to

repurchase their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a

primary listing on the Stock Exchange must be approved by shareholders in advance by an

ordinary resolution in a general meeting, either by way of a general mandate or by a specific

approval of a particular transaction and that the shares to be repurchased must be fully

paid up.

SHARE CAPITAL

As at the Latest Practicable Date, the authorised share capital of the Company was

5,000,000,000 Shares, of which a total of 628,000,000 Shares were issued and fully paid.

Subject to the passing of the proposed ordinary resolution to approve the Repurchase

Mandate and on the basis that no further Shares are issued or repurchased between the

Latest Practicable Date and the date of the AGM, the Company would be allowed under the

Repurchase Mandate to repurchase a maximum of 62,800,000 Shares during the period

from the date of the AGM up to (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 or any applicable laws of the

Cayman Islands to be held; or (iii) the revocation or variation of such authority by ordinary

resolution of the Shareholders in general meeting, whichever occurs first.

REASONS FOR REPURCHASE

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

Shareholders as a whole for the Directors to have a general authority from the Shareholders

to enable the Directors to repurchase Shares on the market. Such repurchases may,

depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net asset value of the Company and its assets and/or its earnings per

Share and will only be made when the Directors believe that such repurchases will benefit

the Company and the Shareholders as a whole.

FUNDING AND IMPACT OF REPURCHASE

Any repurchase of Shares will be made out of funds which are legally available for the

purpose in accordance with the Articles of Association and the Companies Law of the

Cayman Islands. A listed company may not repurchase its own securities on the Stock

Exchange for a consideration other than cash or for settlement otherwise than in

accordance with the trading rules of the Stock Exchange. Subject to the foregoing, any

repurchases by the Company may be made out of profits of the Company, out of the
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Company’s share premium account, out of proceeds of a new issue of Shares made for the

purpose of the repurchase or, if authorised by the Articles of Association and subject to the

Companies Law of the Cayman Islands, out of capital. Any amount of premium payable on

the purchase over the par value of the Shares to be repurchased must be paid out of profits

of the Company or from sums standing to the credit of the Company’s share premium

account or, if authorised by the Articles of Association and subject to the Companies Law

of the Cayman Islands, out of capital.

As compared with the financial position of the Company as at 31 December 2020

(being the date to which the latest audited accounts of the Company were made up), the

Directors consider that there might be a material adverse impact on the working capital or

the gearing position of the Company in the event that the Repurchase Mandate was to be

exercised in full during the proposed repurchase period. The Directors do not propose to

exercise the Repurchase Mandate to such extent as would, in the circumstances, have a

material adverse effect on the working capital requirements of the Company or the gearing

levels which in the opinion of the Directors are from time to time appropriate for the

Company.

DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors,

having made all reasonable enquiries, any of their respective close associates (as defined in

the Listing Rules) has any present intention, in the event that the Repurchase Mandate is

approved by the Shareholders, to sell Shares to the Company. No core connected person (as

defined in the Listing Rules) of the Company has notified the Company that he/she/it has a

present intention to sell Shares to the Company nor has he/she/it undertaken not to sell any

of the Shares held by him/her/it to the Company in the event that the Repurchase Mandate

is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS

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

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules,

the applicable laws of the Cayman Islands and the Articles of Association.

EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases

as a result of the Directors’ exercising the powers of the Company to repurchase Shares

pursuant to the Repurchase Mandate, such increase will be treated as an acquisition of

voting rights for the purposes of Rule 32 of the Takeovers Code and, if such increase results

in a change of control, may in certain circumstances give rise to an obligation to make a

mandatory offer for Shares under Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, MBV Capital Limited (‘‘MBV Capital’’) was

interested in 471,000,000 Shares, representing approximately 75.0% of the total issued

Shares of the Company. MBV Capital is ultimately wholly owned by Dato’ Tan Meng Seng,

Dato’ Tan Mein Kwang and Mr. Tan Beng Sen, who are deemed to be interested in the
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Shares in which MBV Capital is interested in under Part XV of the SFO. On the basis that

there will be no further issue or repurchase of Shares during the period from the Latest

Practicable Date up to and including the date of the AGM, the beneficial interests of MBV

Capital in the issued Shares of the Company would increase to approximately 83.3% if the

Repurchase Mandate were exercised in full.

The Directors are not aware of any consequence under the Takeovers Code as a result

of a repurchase of Shares made under the Repurchase Mandate and have no present

intention to exercise the power to repurchase Shares pursuant to the Repurchase Mandate

to such an extent as to result in takeover obligations.

The Directors will not exercise the Repurchase Mandate if the repurchase would result

in the number of Shares which are in the hands of the public falling below 25% of the total

number of Shares in issue (or such other percentage as may prescribed as the minimum

public shareholding under the Listing Rules).

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock

Exchange or otherwise) during the six months immediately prior to the Latest Practicable

Date.

SHARE PRICES

The Shares are trading on the Stock Exchange and the highest and lowest prices at

which the Shares have been traded on the Stock Exchange since the Listing Date and up to

the Latest Practicable Date are as follows:

Per Share

Highest Lowest

HK$ HK$

2020

July (from the Listing Date) 0.500 0.275

August 0.325 0.275

September 0.320 0.270

October 0.385 0.295

November 0.345 0.295

December 0.340 0.310

2021

January 0.355 0.325

February 0.355 0.320

March (up to and including the Latest Practicable Date) 0.610 0.340
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Save for the information disclosed in this circular and set out in Explanatory Notes, as

at the latest practicable date, there is no other information that need to be disclosed

pursuant to any of the requirements under paragraphs 13.51(2)(h) to 13.51(2)(v) of the

Listing Rules nor are there other matters that need to be brought to the attention of

Shareholders in respect of the Directors who stand for re-election at the AGM.

DATO’ TAN MENG SENG

Dato’ Tan Meng Seng (‘‘Dato’ Tan MS’’), aged 48, was appointed as the Company’s

Director on 3 January 2019 and was redesignated as the Company’s executive Director,

chairman of the Board and chief executive officer (‘‘CEO’’) on 10 April 2019. He ceased to

act as the chief executive officer of the Company with effect from 21 September 2020 in

order to focus on the work of the Board of the Company and the strategic aspects of the

Group.

Dato’ Tan MS obtained a diploma in commerce from Southern College Malaysia in

May 1994 and the Executive Program on Oriental-Western Wisdom and Business

Management for CEOs at the School of Continuing Education in Tsinghua University in

October 2014. Dato’ Tan MS has more than 20 years of experience in the apparel industry.

He is one of the co-founders of the Group and a director of the group subsidiaries including

Oren Holdings Limited, MyGift Holdings Limited, MBV (HK) Limited, Oren Sport Sdn.

Bhd., UB Uniform Marketing (M) Sdn. Bhd., UB Apparel (M) Sdn. Bhd., Oren (PJ) Sdn.

Bhd., Oren Sport (Klang) Sdn. Bhd., Oren Sport (Kepong) Sdn. Bhd., MyGift Universal

Sdn. Bhd., Oren Sport (Cheras) Sdn. Bhd., Excel MBV Sdn Bhd., Oren Sport (S) Pte. Ltd.

and A-Vision Apparel (S) Pte. Ltd.

Dato’ Tan MS is the brother of another two executive Directors namely Dato’ Tan

Mein Kwang and Mr. Tan Beng Sen, and the spouse of Datin Kong Siew Peng (the chief

operation officer of the Company).

As at the Latest Practicable Date, Dato’ Tan MS was deemed to be interested in all the

Shares registered in the name of MBV Capital Limited (which owns 471,000,000 Shares of

the Company and of which the entire issued share capital is 33.3% beneficially owned by

Dato’ Tan MS), representing 75% of the issued shares of the Company. Save as disclosed

above, as at the Latest Practicable Date, Dato’ Tan MS had no interests (within the

meaning of Part XV of the SFO) in any Shares, underlying Shares or debentures of the

Company and/or its associated corporations.

Dato’ Tan MS has entered into a director’s service agreement with the Company on 28

February 2020, which may be terminated by giving the other party not less than one month

prior notice in writing. Dato’ Tan MS is entitled to receive an annual remuneration of

RM433,000. Besides, Dato’ Tan MS is entitled to a discretionary bonus as the Board may

approve, provided that the aggregate amount of the bonus payable to all the Directors of

the Company for any financial year of the Company shall not exceed 10% of the audited

consolidated net profits of the Group after taxation and minority interests but before

extraordinary items attributable to shareholders of the Company for the relevant year.
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DATO’ TAN MEIN KWANG

Dato’ Tan Mein Kwang (‘‘Dato’ Tan MK’’), aged 52, was appointed as the Company’s

Director on 3 January 2019 and was redesignated as the executive Director on 10 April 2019

and CEO from 21 September 2020 respectively.

Dato’ Tan MK attained senior middle three from Chong Hwa High School in Malaysia

in November 1986. He has more than 20 years of experience in the apparel industry. He is

one of the co-founders of the Group and a director of the group subsidiaries including Oren

Holdings Limited, MyGift Holdings Limited, MBV (HK) Limited, Oren Sport Sdn. Bhd.,

UB Uniform Marketing (M) Sdn. Bhd., UB Apparel (M) Sdn. Bhd., Oren (PJ) Sdn. Bhd.,

Oren Sport (Klang) Sdn. Bhd., Oren Sport (Kepong) Sdn. Bhd., MyGift Universal Sdn.

Bhd., Oren Sport (Cheras) Sdn. Bhd., Excel MBV Sdn Bhd., Oren Sport (S) Pte. Ltd. and A-

Vision Apparel (S) Pte. Ltd.

Dato’ Tan MK is the brother of another two executive Directors namely Dato’ Tan MS

and Mr. Tan Beng Sen, and the brother-in-law of Datin Kong Siew Peng (the chief

operation officer of the Company).

As at the Latest Practicable Date, Dato’ Tan MK was deemed to be interested in all the

Shares registered in the name of MBV Capital Limited (which owns 471,000,000 Shares of

the Company and of which the entire issued share capital is 33.3% beneficially owned by

Dato’ Tan MK), representing 75% of the issued shares of the Company. Save as disclosed

above, as at the Latest Practicable Date, Dato’ Tan MK had no interests (within the

meaning of Part XV of the SFO) in any Shares, underlying Shares or debentures of the

Company and/or its associated corporations.

Dato’ Tan MK has entered into a director’s service agreement with the Company on 28

February 2020, which may be terminated by giving the other party not less than one month

prior notice in writing. Dato’ Tan MK is entitled to receive an annual remuneration of

RM419,000. Besides, Dato’ Tan MK is entitled to a discretionary bonus as the Board may

approve, provided that the aggregate amount of the bonus payable to all the Directors of

the Company for any financial year of the Company shall not exceed 10% of the audited

consolidated net profits of the Group after taxation and minority interests but before

extraordinary items attributable to shareholders of the Company for the relevant year.

MR. TAN BENG SEN

Mr. Tan Beng Sen (‘‘Mr. Tan BS’’), aged 50, was appointed as the Company’s Director

on 3 January 2019 and was redesignated as the Company’s executive Director on 10 April

2019.

Mr. Tan BS attained senior middle three from Chong Hwa High School in Malaysia in

October 1989. He has more than 20 years of experience in the apparel industry. He is one of

the co-founders of the Group and a director of the group subsidiaries including Oren

Holdings Limited, MyGift Holdings Limited, MBV (HK) Limited, Oren Sport Sdn. Bhd.,

UB Uniform Marketing (M) Sdn. Bhd., UB Apparel (M) Sdn. Bhd., Oren (PJ) Sdn. Bhd.,
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Oren Sport (Klang) Sdn. Bhd., Oren Sport (Kepong) Sdn. Bhd., MyGift Universal Sdn.

Bhd., Oren Sport (Cheras) Sdn. Bhd., Excel MBV Sdn Bhd., Oren Sport (S) Pte. Ltd. and A-

Vision Apparel (S) Pte. Ltd.

Mr. Tan BS is the brother of another two executive Directors namely Dato’ Tan MS

and Dato’ Tan MK, and the brother-in-law of Datin Kong Siew Peng (the chief operation

officer of the Company).

As at the Latest Practicable Date, Mr. Tan BS was deemed to be interested in all the

Shares registered in the name of MBV Capital Limited (which owns 471,000,000 Shares of

the Company and of which the entire issued share capital is 33.3% beneficially owned by

Mr. Tan BS), representing 75% of the issued shares of the Company. Save as disclosed

above, as at the Latest Practicable Date, Mr. Tan BS had no interests (within the meaning

of Part XV of the SFO) in any Shares, underlying Shares or debentures of the Company

and/or its associated corporations.

Mr. Tan BS has entered into a director’s service agreement with the Company on 28

February 2020, which may be terminated by giving the other party not less than one month

prior notice in writing. Mr. Tan BS is entitled to receive an annual remuneration of

RM419,000. Besides, Mr. Tan BS is entitled to a discretionary bonus as the Board may

approve, provided that the aggregate amount of the bonus payable to all the Directors of

the Company for any financial year of the Company shall not exceed 10% of the audited

consolidated net profits of the Group after taxation and minority interests but before

extraordinary items attributable to shareholders of the Company for the relevant year.

MS. CHUI SIN HENG

Ms. Chui Sin Heng (徐倩珩, ‘‘Ms. Chui’’), aged 40, was appointed as our Independent

Non-executive Director on 28 February 2020. She is also the chairman of the Audit

Committee and a member of the Remuneration Committee and Nomination Committee.

Ms. Chui has over 16 years of experience in finance and accounting. Ms. Chui was the

director (corporate finance and investor relations) of Union Medical Healthcare Limited

(HKEx stock code: 2138) and the head of investor relations of Beijing Tong Ren Tang

Chinese Medicine Co., Ltd. (HKEx stock code: 3613). Prior to joining the above

corporates, Ms. Chui was a licensed representative and worked for various investment

banks, including Piper Jaffray Asia Limited, a company previously operated by Piper

Sandler Companies (New York Stock Exchange: PJC), Kim Eng Securities (Hong Kong)

Limited, a wholly-owned subsidiary of Malaysia Banking Berhad (Kuala Lumpur Stock

Exchange: MAYBANK) and CMBC International Holdings Limited, a wholly-owned

subsidiary of China Minsheng Banking Corp., Ltd. (HKEx stock code: 1988). Ms. Chui

also served as Independent Non-executive Director of Asia-express Logistics Holdings

Limited (HKEx Stock code: 8620) since April 2020.

Ms. Chui obtained a bachelor of commerce in accounting and international business

and a master of commerce in international finance from the University of New South Wales

in Australia. Ms. Chui was admitted as a certified practicing accountant of CPA Australia

and full member of the Institute of Certified Management Accountants, Australia.
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Ms. Chui has entered into a director’s service agreement with the Company for a term

of three years commencing from 8 July 2020, which may be terminated by giving the other

party not less than one month’s prior notice in writing. Ms. Chui is entitled to receive an

annual remuneration of HK$150,000.

MR. AU WING YUEN

Mr. Au Wing Yuen (區永源, ‘‘Mr. Au’’), aged 44, was appointed as our Independent

Non-executive Director on 28 February 2020. He is also the chairman of the Remuneration

Committee and a member of the Audit Committee and Nomination Committee. Mr. Au has

over 15 years of experience in handling numerous valuation cases for private and public

listed companies. Mr. Au is currently the managing director and shareholder of Masterpiece

Valuation Advisory Limited and Riskory Consultancy Limited. Prior to setting up of the

above corporates, Mr. Au worked for various valuation and corporate advisory firms,

including DTZ (Debenham Tie Leung) as a senior valuer, Jones Lang LaSalle Sallmanns as

valuation assistant manager and AVISTA Valuation Advisory Limited as director. Mr. Au

has also been a guest speaker at the Chinese University of Hong Kong.

Mr. Au obtained a bachelor of planning and design and a bachelor of property and

construction from the University of Melbourne in Australia, and a Master of Science in

Real Estate from the University of Hong Kong. Mr. Au is an associate of the Australian

Property Institute, a member of the Hong Kong Institute of Surveyors and a registered

professional surveyor of the Hong Kong Surveyors Registration Board.

Mr. Au has entered into a director’s service agreement with the Company for a term of

three years commencing from 8 July 2020, which may be terminated by giving the other

party not less than one month’s prior notice in writing. Mr. Au is entitled to receive an

annual remuneration of HK$150,000.

MR. YU CHEERIC

Mr. Yu Cheeric (余致力, ‘‘Mr. Yu’’), aged 45, was appointed as our Independent Non-

executive Director on 28 February 2020. He is also the chairman of the Nomination

Committee and a member of the Audit Committee and Remuneration Committee. Mr. Yu

currently has over 20 years of experience in auditing, advisory business services and finance

management. Mr. Yu is employed by Greentown Real Estate Construction & Management

Co., Ltd. (綠城房地產建設管理集團有限公司) (a wholly owned subsidiary of Greentown

China Holdings Limited (HKEx stock code: 3900)) responsible for financial management.

Mr. Yu started his career as an accountant in assurance and advisory business service with

Ernst & Young, and thereafter, worked for various listed companies on the Stock

Exchange, including CLP Holdings Limited (HKEx stock code: 0002) as the senior

associate in the finance and accounting department, China Lilang Limited (HKEx stock

code: 1234) as the chief financial officer of the group and Shimao Property Holdings

Limited (HKEx stock code: 0813) as head of investor relations.
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Mr. Yu obtained a bachelor of science in business administration (accountancy) from

the California State University and completed the Wharton-Greentown Asset — Light-

Program Organised by the University of Pennsylvania. Mr. Yu is a member of the American

Institute of Certified Public Accountants and a certified public accountant of the State of

Delaware.

Mr. Yu has entered into a director’s service agreement with the Company for a term of

three years commencing from 8 July 2020, which may be terminated by giving the other

party not less than one month’s prior notice in writing. Mr. Yu is entitled to receive an

annual remuneration of HK$150,000.

Other disclosure pursuant to Rule 13.51(2) and paragraph 41 of Appendix 1A of the Listing

Rules

Save as disclosed above, each of our Directors (i) did not hold other positions in our

Company or other members of our Group as at the Latest Practicable Date; (ii) had no

other relationship with any Directors, senior management or substantial or Controlling

Shareholders of our Company as at the Latest Practicable Date; and (iii) did not hold any

other directorships in listed public companies in the three years preceding the Latest

Practicable Date.

Save as disclosed herein, to the best of the knowledge, information and belief of the

Directors having made all reasonable enquiries, there were no other matters with respect to

the appointment of the Directors that need to be brought to the attention of our

Shareholders and there was no information relating to the Directors that is required to be

disclosed pursuant to Rules 13.51(2) and paragraph 41 of Appendix 1A of the Listing Rules

as at the Latest Practicable Date.
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MBV International Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1957)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of MBV

International Limited (the ‘‘Company’’) will be held at Room 1703–1704, World-Wide

House, 19 Des Voeux Road Central, Central, Hong Kong on 14 May 2021 at 11 : 00 a.m. for

the following purposes:

1. To receive and adopt the audited financial statements of the Company and its

subsidiaries and the reports of the directors and the joint auditors of the Company

for the year ended 31 December 2020.

2. To re-appoint Mazars CPA Limited and Mazars LLP as joint auditors of the

Company and its subsidiaries for the year ending 31 December 2021 and authorise

the board of directors of the Company to fix their remuneration.

3. (A) To re-elect Dato’ Tan Meng Seng as an executive director of the Company.

(B) To re-elect Dato’ Tan Mein Kwang as an executive director of the Company.

(C) To re-elect Mr. Tan Beng Sen as an executive director of the Company.

(D) To re-elect Ms. Chui Sin Heng as an independent non-executive director of

the Company.

(E) To re-elect Mr. Au Wing Yuen as an independent non-executive director of

the Company.

(F) To re-elect Mr. Yu Cheeric as an independent non-executive director of the

Company.

(G) To authorise the board of directors of the Company to fix directors’

remuneration.

4. To consider and, if thought fit, pass with or without amendments, the following

resolutions as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph 4(c) below, the exercise by the directors of the Company

(the ‘‘Directors’’) during the Relevant Period (as hereinafter defined) of all

the powers of the Company to allot, issue and deal with unissued shares in

the capital of the Company and to make or grant offers, agreements and

options (including warrants, bonds and debentures convertible into shares of

the Company) which might require the exercise of such powers, subject to

and in accordance with all applicable laws and the articles of association of

the Company, be and is hereby generally and unconditionally approved;
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(b) the Directors be and are hereby authorised during the Relevant Period to

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

debentures convertible into shares of the Company) which might require the

exercise of such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of the share capital of the Company allotted

or agreed conditionally or unconditionally to be allotted (whether pursuant

to an option or otherwise) and issued by the Directors pursuant to the

approval in paragraphs 4(a) and 4(b) above, otherwise than pursuant to a

Rights Issue (as hereinafter defined) or pursuant to the exercise of any

options granted under the share option scheme adopted by the Company or

an issue of shares upon the exercise of subscription or conversion rights

attached to the warrants or the convertible securities which might be issued

by the Company or an issue of shares in lieu of the whole or part of a

dividend on shares or any scrip dividend scheme or similar arrangement in

accordance with the articles of association of the Company, shall not exceed

20% of the aggregate nominal amount of the share capital of the Company in

issue on the date of the passing of this resolution, and the said approval shall

be limited accordingly; and

(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this

resolution until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association or

any applicable laws of the Cayman Islands to be held; and

(3) the revocation or variation of such authority by an ordinary resolution

of the shareholders of the Company in general meeting.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the

Directors to holders of shares whose names stand on the register of members

of the Company on a fixed record date in proportion to their then holdings of

such shares (subject to such exclusions 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 any relevant jurisdiction, or the requirements of any recognised

regulatory body or any stock exchange).’’
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5. To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph 5(b) below, the exercise by the Directors during the

Relevant Period (as defined in paragraph 4(d) above) of all the powers of the

Company to repurchase issued shares in the capital of the Company on The

Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’) or any other

stock exchange on which the securities of the Company may be listed and

recognised by the Securities and Futures Commission of Hong Kong and the

Stock Exchange for this purpose, subject to and 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 (the ‘‘Listing

Rules’’) or any other stock exchange as amended from time to time, be and is

hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the share capital of the Company which the

Directors are authorised to repurchase pursuant to the approval in

paragraphs 5(a) above shall not exceed 10% of the aggregate nominal

amount of the issued share capital of the Company on the date of the passing

of this resolution, and the said approval shall be limited accordingly.’’

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

resolution as an ordinary resolution:

‘‘THAT conditional upon the passing of the ordinary resolutions numbered 4 and

5 as set out above, the aggregate nominal amount of the shares in the issued

capital of the Company which are repurchased by the Company under the

authority granted to the directors of the Company pursuant to and in accordance

with the said resolution numbered 5 shall be added to the aggregate nominal

amount of the share capital of the Company that may be allotted, issued or dealt

with or agreed conditionally or unconditionally to be allotted, issued or dealt with

by the directors of the Company pursuant to and in accordance with the said

resolution numbered 4.’’

By order of the Board

MBV International Limited

Dato’ Tan Meng Seng

Chairman and Executive Director

Hong Kong, 8 April 2021
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Notes:

1. Any member of the Company entitled to attend and vote at the above meeting may appoint another

person as his proxy to attend and to vote instead of him. A proxy need not be a member of the Company.

2. All resolutions at the annual general meeting will be taken by way of poll pursuant to the Listing Rules

and the results of the poll will be published on the websites of Hong Kong Exchanges and Clearing

Limited and the Company in accordance with the Listing Rules.

3. Where there are joint registered holders of any share of the Company, any one of such persons may vote at

the meeting, either personally or by proxy, in respect of such share as if he were solely entitled thereto; but

if more than one of such joint holders be present at the meeting personally or by proxy, that one of the

said persons so present whose name stands first on the register of members of the Company in respect of

such share shall alone be entitled to vote in respect thereof. 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 of the Company in respect of the joint holding.

4. In order to be valid, the form of proxy duly completed and signed in accordance with the instructions

printed thereon together with the power of attorney or other authority, if any, under which it is signed or a

certified copy thereof must be delivered to the office of the Company’s Hong Kong branch share registrar,

Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong

not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

5. A form of proxy for use at the meeting is being despatched to the shareholders of the Company together

with a copy of this notice.

6. The register of members of the Company will be closed from 11 May 2021 to 14 May 2021 (both days

inclusive), during which period no transfer of shares of the Company will be registered. In order to qualify

for attending and voting at the meeting, all transfers of shares of the Company accompanied by the

relevant share certificates and appropriate transfer forms must be lodged with the Company’s Hong Kong

branch share registrar, Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road,

North Point, Hong Kong, for registration not later than 4 : 30 p.m. on 10 May 2021.
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