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A notice convening the annual general meeting of Man Sang International Limited (the “Company”) to be held at Suite 2703,
27/F., Shui On Centre, 6-8 Harbour Road Wanchai, Hong Kong on Friday, 30 September 2022 at 5:00 p.m. is set out on pages 12
to 16 of this circular. Whether or not you are able to attend, you are requested to complete the accompanying form of proxy in
accordance with the instructions printed thereon and return the same to the office of the Company’s branch share registrar in Hong
Kong, Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (with effect from 15 August
2022, the address will be changed to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong) as soon as possible but in any
event not less than 48 hours before the time of the meeting or any adjournment thereof (as the case may be). Completion and
return of the proxy form will not preclude you from attending and voting at the meeting or any adjournment thereof (as the case
may be) should you so wish.

PRECAUTIONARY MEASURES

The Company will implement the following prevention and control measures at the AGM against the epidemic to protect the
Shareholders or proxies from the risk of infection:

. compulsory body temperature checks

. submission of health declaration form, which may be used for contact tracing, if required

. compulsory wearing of surgical face masks for each attendee

. no distribution of corporate gifts or refreshments

. Shareholders are strongly encouraged to raise questions to the management in writing before the meeting

Any person who does not comply with the precautionary measures or is subject to any Hong Kong Government prescribed
quarantine may be denied entry into the venue of the annual general meeting. The Company also encourages its shareholders
to consider appointing the chairman of the meeting as its/his/her proxy to vote on the relevant resolutions at the annual general
meeting as an alternative to attending the meeting in person. Subject to the development of COVID-19, the Company may
implement further changes and precautionary measures and may issue further announcement on such measures as appropriate.
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DEFINITIONS

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

otherwise:

“AGM”

“AGM Notice”

“Board”

“Bye-Laws”

“close associate(s)”

“Company”

“Director(s)”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Option(s)”

“PRC”

“SFO”

“Share(s)”

the annual general meeting of the Company to be held at Suite
2703, 27/F., Shui On Centre, 6-8 Harbour Road, Wanchai,
Hong Kong on Friday, 30 September 2022 at 5:00 p.m. and/or
any adjournment thereof

the notice of the AGM set out on pages 12 to 16 of this circular
the board of Directors

the bye-laws of the Company as may be amended from time to
time

has the meaning ascribed thereto under the Listing Rules

Man Sang International Limited, a company incorporated in
Bermuda with limited liability and the Shares of which are
listed on the Stock Exchange

the director(s) of the Company for the time being

Hong Kong dollars, the lawful currency of Hong Kong

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

18 July 2022, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange (as amended from time to time)

right(s) granted for the subscription of Shares pursuant to the
existing share option schemes

the People’s Republic of China which, for the purpose of this
circular, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

the ordinary share(s) of HK$0.50 each in the issued share
capital of the Company



DEFINITIONS

“Shareholder(s)” the holder(s) of Share(s)

“Shares Issue Mandate” a general and unconditional mandate proposed to be granted to
the Directors to exercise the power of the Company to allot
and issue Shares up to 20% of the number of issued Shares of
the Company as at the date of the passing of the ordinary
resolution in relation thereto, as set out in the AGM Notice

“Shares Repurchase Mandate” a general and unconditional mandate proposed to be granted to
the Directors to exercise the power of the Company to
repurchase up to 10% of the total number of issued Shares as
at the date of the passing of the ordinary resolution in relation
thereto, as set out in the AGM Notice

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
“%” percentage



LETTER FROM THE BOARD

Man Sang International Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 938)

Executive Directors: Registered Office:
Mr. Hu Xingrong (Chairman) Clarendon House
Mr. Huang Xiaohai 2 Church Street
Mr. Jin Jianggui Hamilton HM 11
Mr. Li Zhenyu Bermuda

Mr. Xu Haohao (Chief Executive Officer)
Head Office and

Independent Non-executive Directors: Principal Place of Business:
Ms. Pau Yee Ling Unit WF, 25th Floor
Mr. Wong Kwan Kit Eight Commercial Tower
Mr. Yuen Hoi Po 8 Sun Yip Street
Chai Wan
Hong Kong

29 July 2022
To the Shareholders

Dear Sir or Madam,

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

1. INTRODUCTION
The purpose of this circular is to provide you with, among others, details regarding the resolutions

to be proposed at the AGM for the approval of (i) the re-election of retiring Directors; and (ii) the
granting of the Shares Issue Mandate and Shares Repurchase Mandate to the Directors.
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2. RE-ELECTION OF DIRECTORS

In accordance with Bye-Law 87 of the Bye-Laws and for compliance with the Appendix 14 of the
Listing Rules, Mr. Hu Xingrong, Mr. Jin Jianggui and Mr. Yuen Hoi Po will retire from office by
rotation at the AGM.

In accordance with the nomination policy of the Company and the objective criteria (including
without limitation, gender, age, ethnicity, cultural and educational background, professional
experiences and knowledge) with due regard for the benefits of diversity, as set out under the board
diversity policy of the Company, the nomination committee of the Company (the “Nomination
Committee”) has reviewed the re-election of the Directors through:

(a) evaluating the performance and contribution of the retiring Directors during the last financial
year of the Company and the period thereafter up to the date of evaluation; and

(b) assessing the independence of the independent non-executive Directors, being Ms. Pau Yee
Ling, Mr. Wong Kwan Kit and Mr. Yuen Hoi Po, and considered whether they remained
independent and suitable to continue to act in such roles.

After due evaluation and assessment, the Nomination Committee is of the opinion that:

(a) the performance of the retiring Directors was satisfactory and contributed effectively to the
operation of the Board; and

(b) based on the information available to the Nomination Committee and the annual written
independence confirmation received from the independent non-executive Directors, the
Nomination Committee was satisfied that Ms. Pau Yee Ling, Mr. Wong Kwan Kit and Mr.
Yuen Hoi Po:

i. fulfill the requirements of an independent non-executive Director as stipulated under
Rule 3.13 of the Listing Rules; and

ii.  are persons of integrity and independent in character and judgement.

Accordingly, the Nomination Committee recommended to the Board, and the Board, having taken
into account their qualifications and experience, are of the view that the re-election of Mr. Hu Xingrong
and Mr. Jin Jianggui as the executive Directors and Mr. Yuen Hoi Po as the independent non-executive
Director is in the best interests of the Company and the Shareholders as a whole, and has resolved to
propose to re-elect each of the retiring Directors at the AGM.

Biographical details of each of the retiring Directors who are proposed to be re-elected at the
AGM are set out in Appendix I to this circular.
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3.  GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors the Shares Issue
Mandate to allot, issue and otherwise deal with an aggregate number of Shares up to 20% of the total
issued Shares as at the date of passing such ordinary resolution (assuming that there is no change in
respect of the issued Shares after the Latest Practicable Date and up to the date on which the resolution
is passed, the maximum number of Shares which may be issued pursuant to the Shares Issue Mandate
will be 129,439,719 Shares).

An ordinary resolution will also be proposed to increase the limit of this 20% by the amount of any
Shares repurchased by the Company under authority of the Shares Repurchase Mandate up to a
maximum of 10% of the total issued Shares as at the date of passing of the ordinary resolution in
relation to the Share Repurchase Mandate.

4. GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors the Shares
Repurchase Mandate to exercise the powers of the Company to repurchase up to 10% of the total issued
Shares as at the date of passing such ordinary resolution. The Company’s authority is restricted to
purchases made on the Stock Exchange in accordance with the Listing Rules.

An explanatory statement, as required by the Listing Rules, to provide Shareholders with all the
information reasonably necessary to enable them to make an informed decision on whether to vote for
or against the resolution concerning the Shares Repurchase Mandate is set out in Appendix II to this
circular.

5. ANNUAL GENERAL MEETING

The resolutions to be proposed at the AGM are set out in the AGM Notice on pages 12 to 16 of this
circular.

A form of proxy for use at the AGM is enclosed herewith. Whether or not you intend to be present
at the AGM, you are requested to complete the accompanying form of proxy in accordance with the
instructions printed thereon and return the same to the Company’s branch share registrar in Hong Kong,
Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (with
effect from 15 August 2022, the address will be changed to 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong) as soon as possible and in any event not less than 48 hours before the time appointed
for holding the AGM or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from subsequently attending and voting in person at the AGM or any adjournment thereof
should you so wish and in such event, the instrument appointing a proxy shall be deemed to be revoked.

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
resolutions set out in the AGM Notice will be put to vote by way of poll at the AGM. The chairman of
the AGM will explain the detailed procedures for conducting a poll at the commencement of the AGM.
Any announcement on the results of the vote by poll will be made by the Company after the AGM in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

_5-
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6. RECOMMENDATIONS

The Directors consider that the resolutions to be proposed at the AGM, including the re-election of
retiring Directors, the granting/extension of the Shares Issue Mandate and the granting of the Shares
Repurchase Mandate, are each in the best interests of the Company and its Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant resolutions to
be proposed at the AGM.

7. GENERAL INFORMATION

You attention is drawn to the additional information set out in the Appendices to this circular. The
English text of this circular shall prevail over the Chinese text.

Yours faithfully,
For and on behalf of
Man Sang International Limited
Hu Xingrong
Chairman



APPENDIX I INFORMATION OF DIRECTORS PROPOSED
TO BE RE-ELECTED

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

Mr. Hu Xingrong (“Mr. Hu”), aged 42, was appointed as the chairman of the Board and an
executive Director of the Company on 2 May 2018. He is also the chairman of the nomination
committee and a member of the remuneration committee of the Company. Mr. Hu is responsible for the
business strategy and direction of the Company and provides leadership for the Board and ensure proper
and effective functioning of the Board. He has over 18 years of experience in corporate management,
investment and business development. He is currently the chairman of the board of directors of Doof
International Holding Group Limited* (£ B #/KEM AR /A ) (“Doof Group”), a company
established in the PRC and is a large-scale comprehensive privately-owned enterprise group. Mr. Hu is
also a beneficial owner of China DaDi Group Limited (“China DaDi”), a substantial shareholder of the
Company within the meaning of Part XV of the SFO. Meanwhile, Mr. Hu serves as the President of
Wenzhou Enterprises Chamber of Commerce in Beijing* (b 5l />3 7% ), the Honorary President
of Hong Kong Wenzhou Entrepreneurs Association Limited and a committee member of the Chinese
People’s Political Consultative Conference of Xinjiang Uygur Autonomous Region.

As at the Latest Practicable Date, Mr. Hu is deemed to be interested in 477,327,672 Shares,
representing approximately 73.75% of the total issued Shares, by virtue of his 100% direct shareholding
interest in China DaD1i, which is a substantial Shareholder (as defined under the Listing Rules).

Mr. Hu has entered into a service contract with the Company. There is no specific term or
proposed length of service for Mr. Hu’s appointment but he is subject to retirement from office and
re-election at the AGM in accordance with the Bye-Laws. Mr. Hu is entitled to a Director’s fee of
HK$300,000 per month and, upon the completion of acquisition of Tafutsu Kabushiki Kaisha* (=€
#Z #5) from Mr. Hu on 30 October 2020, a Director’s fee of Japanese Yen 1,000,000 per month
(equivalent to approximately HK$70,000) in relation to its subsidiary Yoichi Country Kabushiki
Kaisha* (4X 11 40 A Bk 20U & #1) calculated on a pre-acquisition basis for Mr. Hu, which are determined by
the Board on the recommendation of the remuneration committee of the Company with reference to his
experience and responsibilities in the Company.

Save as disclosed above, (i) Mr. Hu has not held any directorships in public companies the
securities of which are listed in Hong Kong or overseas in the last three years; (ii) Mr. Hu has not held
any other positions in the Company or any of its subsidiaries; (iii) Mr. Hu does not have any relationship
with any other directors, senior management, substantial or controlling shareholders of the Company;
(iv) Mr. Hu does not have any interest in the listed securities of the Company within the meaning of Part
XV of the SFO; and (v) there is no information relating to Mr. Hu that is required to be disclosed
pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules or any other matter concerning Mr. Hu that
needs to be brought to the attention of the Shareholders.

*  English name is for identification purpose only
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TO BE RE-ELECTED

Mr. Jin Jianggui (“Mr. Jin”), aged 52, was appointed as an executive Director of the Company on
5 November 2018. Mr. Jin graduated from Hangzhou Dianzi University with a Bachelor’s Degree in
Finance. He has over 27 years of extensive experience in banking and finance sectors. Mr. Jin is
currently a vice president of Doof Group.

Mr. Jin has entered into a service contract with the Company. There is no specific term or proposed
length of service for Mr. Jin’s appointment but he is subject to retirement from office and re-election at
the AGM in accordance with the Bye-Laws. Mr. Jin is entitled to a Director’s fee of HK$25,000 per
month which is determined by the Board on the recommendation of the remuneration committee of the
Company with reference to his experience and responsibilities in the Company.

Save as disclosed above, (i) Mr. Jin has not held any directorships in public companies the
securities of which are listed in Hong Kong or overseas in the last three years; (ii) Mr. Jin has not held
any other positions in the Company or any of its subsidiaries; (iii) Mr. Jin does not have any relationship
with any other directors, senior management, substantial or controlling shareholders of the Company;
(iv) Mr. Jin does not have any interest in the listed securities of the Company within the meaning of Part
XV of the SFO; and (v) there is no information relating to Mr. Jin that is required to be disclosed
pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules or any other matter concerning Mr. Jin that
needs to be brought to the attention of the Shareholders.

Mr. Yuen Hoi Po (“Mr. Yuen”), aged 59, was appointed as an independent non-executive Director
of the Company on 5 November 2018. He is also a member of each audit committee, remuneration
committee and nomination committee of the Company. Since 1990, Mr. Yuen has been engaging in
various industries including trading, real estates, tourism and services, acquiring extensive experiences
in the commercial sector. Mr. Yuen is currently serving as an executive director and chief executive
officer of Huayi Tencent Entertainment Company Limited, a company listed on the Stock Exchange
(stock code: 419), as well as a member of its remuneration committee and the chairman of its executive
committee, corporate governance committee and strategy committee.

Mr. Yuen has entered into an appointment letter with the Company for a fixed term of three years
commencing on 4 November 2019, which can be terminated by notice not less than three months in
writing served by either party, however in any case, subject to retirement by rotation and re-election at
the annual general meeting of the Company in accordance with the Bye-Laws. Mr. Yuen is entitled to a
Director’s fee of HK$220,000 per annum, which is determined by the Board on the recommendation of
the remuneration committee of the Company with reference to his experience and responsibilities in the
Company.

Save as disclosed above, (i) Mr. Yuen has not held any directorships in public companies the
securities of which are listed in Hong Kong or overseas in the last three years; (ii) Mr. Yuen has not held
any other positions in the Company or any of its subsidiaries; (iii) Mr. Yuen does not have any
relationship with any other directors, senior management, substantial or controlling shareholders of the
Company; (iv) Mr. Yuen does not have any interest in the listed securities of the Company within the
meaning of Part XV of the SFO; and (v) there is no information relating to Mr. Yuen that is required to
be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules or any other matter concerning Mr.
Yuen that needs to be brought to the attention of the Shareholders.



APPENDIX II EXPLANATORY STATEMENT

This following explanatory statement contains all the information required pursuant to Rule 10.06
of the Listing Rules to provide requisite information to you for consideration as to whether to vote for or
against the ordinary resolution to be proposed at the AGM for granting the Shares Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 647,198,595
Shares.

Subject to the passing of the ordinary resolution No. 4B as set out in the AGM Notice and
assuming that no further Shares are issued (whether pursuant to the Options which have been granted
under the existing share option schemes or otherwise) or repurchased between the Latest Practicable
Date and the date of the AGM, the Company would be allowed under the Shares Repurchase Mandate to
repurchase a maximum of 64,719,859 Shares, representing 10% of the number of issued 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 law to be held; or (iii) the passing of an ordinary resolution by Shareholders in
general meeting of the Company revoking or varying the Shares Repurchase Mandate, whichever of
these events occurs first.

2.  REASONS FOR SHARES REPURCHASE

The Directors believe that the flexibility afforded by the Shares Repurchase Mandate would be
beneficial to the Company and the Shareholders. Repurchases will only be made when the Directors
believe that such repurchases will benefit the Company and the Shareholders as a whole. Such
repurchases may, depending on market conditions and funding arrangement at the time, lead to an
enhancement of the net value of the Company and its assets and/or its earnings per Share.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with the Bye-Laws and the laws of Bermuda. Under Bermuda law, a repurchase of Shares
may be effected out of capital paid up on the Shares to be repurchased, funds of the Company otherwise
available for dividend or distribution or proceeds of a fresh issue of Shares made for the purposes and,
in the case of any premium payable on the repurchase, funds of the Company otherwise available for
dividend or distribution or sums standing to the credit of the share premium account of the Company.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited consolidated financial statements
contained in the Company’s annual report for the year ended 31 March 2022) in the event that the
Shares Repurchase Mandate were to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the Shares 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.
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4. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each
of the previous twelve months preceding and up to the Latest Practicable Date were as follows:

Highest Lowest
HK$ HKS$

2021
July 1.800 1.530
August 2.080 1.500
September 1.700 1.400
October 1.680 1.510
November 1.680 1.450
December 1.650 1.540

2022
January 1.710 1.470
February 1.600 1.400
March 1.560 1.330
April 1.470 0.970
May 1.090 0.950
June 1.700 1.010
July (up to the Latest Practicable Date) 1.820 1.630

5.  UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make purchases pursuant to the Shares Repurchase
Mandate in accordance with the Listing Rules, the applicable laws of Bermuda and the Bye-Laws.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their close associates, have any present intention, in the event that the Shares Repurchase
Mandate is approved by the Shareholders, to sell any Shares to the Company.

No core connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have a present intention to sell any Shares to the Company, or have undertaken not to
do so, in the event that the Shares Repurchase Mandate is exercised.

6. SHARES REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company during the last six months immediately
preceding the Latest Practicable Date (whether on the Stock Exchange or otherwise).

10—
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7. EFFECT OF THE TAKEOVERS CODE

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their close associates, has any present intention to sell to the Company or its subsidiaries any of
the Shares if the Shares Repurchase Mandate is approved at the AGM.

Pursuant to Rule 32 of the Takeovers Code, if as a result of a repurchase of Shares pursuant to the
Shares Repurchase Mandate, 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 the purposes of the
Takeovers Code. Accordingly, a Shareholder, or group of Shareholders acting in concert, depending on
the level of increase of the Shareholder’s interest, could obtain or consolidate control of the Company
and become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the following substantial Shareholders were interested in the
Shares then in issue:

Number of Percentage
Shareholders Shares holding
China DaDi Group Limited (Note) 477,327,672 73.75%
Mr. Hu Xingrong (Note) 477,327,672 73.75%

Note: 477,327,672 Shares were directly owned by China DaDi Group Limited. Mr. Hu Xingrong owns 100% of the issued
share capital of China DaDi Group Limited.

On the basis that no further Shares are issued or repurchased between the Latest Practicable Date
and the date of the AGM, in the event that the Directors exercise in full the power to repurchase Shares
in accordance with the Shares Repurchase Mandate, the total interest of the above Shareholders in the
Shares would be increased to:

Percentage
Shareholders holding
China DaDi Group Limited 81.95%
Mr. Hu Xingrong 81.95%

Such an increase would not give rise to an obligation to make a mandatory offer under Rule 26 of
the Takeovers Code.

Assuming that there is no issue of Shares between the Latest Practicable Date and the date of a
repurchase and no disposal by any of the substantial Shareholders of their interests in the Shares, an
exercise of the Shares Repurchase Mandate whether in whole or in part may result in less than 25% of
the Shares being held by the public. The Directors have no intention to exercise the Shares Repurchase
Mandate to an extent as may result in a public shareholding of less than 25%.

—11 =



NOTICE OF ANNUAL GENERAL MEETING

Man Sang International Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 938)
NOTICE IS HEREBY GIVEN that the 2022 Annual General Meeting of Man Sang International
Limited (the “Company”) will be held at Suite 2703, 27/F., Shui On Centre, 6-8 Harbour Road,
Wanchai, Hong Kong on Friday, 30 September 2022 at 5:00 p.m. for the following purposes:

Ordinary Business

1. To receive and consider the Report of the Directors and the independent auditor (the
“Auditor”) and the audited consolidated financial statements for the year ended 31 March
2022.

2. A. To re-elect the following retiring directors:

(i) Mr. Hu Xingrong;
(ii) Mr. Jin Jianggui; and
(iii) Mr. Yuen Hoi Po.

B. To authorise the board of directors of the Company (the “Board”) to fix their
remuneration.

3.  To re-appoint the Auditor and to authorise the Board to fix their remuneration.
Special Business

4. To consider and, if thought fit, pass with or without amendments, the following resolutions
as ordinary resolutions of the Company:

A.  “THAT:

(i) subject to paragraph (iii) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional share(s) of HK$0.50 each in
the capital of the Company (the “Shares”) and to make or grant offers,
agreements and options (including warrants, bonds, debentures, notes and other
securities which carry rights to subscribe for or are convertible into shares of the
Company) which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

— 12 -
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(ii)

(iii)

(iv)

approval in paragraph (i) of this resolution shall authorise the directors of the
Company during the Relevant Period to make or grant offers, agreements and
options (including warrants, bonds, debentures, notes and other securities which
carry rights to subscribe for or are convertible into shares of the Company) which
would or might require the exercise of such power after the end of the Relevant
Period;

the aggregate number of Shares to be allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and to
be issued by the directors of the Company pursuant to the approval in paragraph
(i) of this resolution, otherwise than pursuant to (a) a Rights Issue (as hereinafter
defined); (b) an issue of shares upon the exercise of the subscription rights
attaching to any warrants, bonds, debentures, notes and other securities of the
Company which carry rights to subscribe for or are convertible into shares of the
Company which may be issued by the Company from time to time; (c) an issue of
shares of the Company under any option scheme or similar arrangement for the
time being adopted by the Company and/or any of its subsidiaries for the grant or
issue to participants of shares of the Company or rights to acquire shares of the
Company; or (d) any scrip dividend scheme or similar arrangement providing for
the allotment and issue of shares of the Company in lieu of the whole or part of a
dividend on shares of the Company in accordance with the bye-laws of the
Company, shall not exceed 20% of the total number of Shares in issue as at the
date of passing this resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

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

(b) the expiration of the period within which the next annual general meeting of
the Company is required by the bye-laws of the Company or the Companies
Act of Bermuda or any other applicable laws to be held; or

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

general meeting of the Company revoking or varying the authority given to
the directors of the Company by this resolution.
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“Rights Issue” means an offer of Shares or issue of options to subscribe for shares
of the Company open for a period fixed by the directors of the Company to the
holders of shares of the Company or any class of shares of the Company whose
names appear 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 exclusion or other
arrangements as the directors of the Company may deem necessary or expedient
in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any recognised regulatory
body or any stock exchange in, any territory applicable to the Company).”

B. “THAT:

()

(ii)

(iii)

subject to paragraph (ii) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all powers of the
Company to repurchase shares of the Company on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or on any other stock exchange on which
the shares of the Company may be listed and is 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/or the requirements of
the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”) or of any other stock exchange as amended from time to time, be
and is hereby generally and unconditionally approved;

the aggregate number of Shares to be repurchased by the Company pursuant to the
approval in paragraph (i) of this resolution during the Relevant Period shall not
exceed 10% of the total number of Shares in issue as at the date of passing this
resolution; and

for the purposes of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

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

(b) the expiration of the period within which the next annual general meeting of
the Company is required by the bye-laws of the Company or the Companies
Act of Bermuda or any other applicable laws to be held; or

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

general meeting of the Company revoking or varying the authority given to
the directors of the Company by this resolution.”
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C. “THAT conditional upon resolutions Nos. 4A and 4B as set out in the notice convening
this meeting being passed, the general mandate granted to the directors of the Company
and for the time being in force to exercise the powers of the Company to allot, issue and
deal with additional shares of the Company pursuant to resolution No. 4A as set out in
the notice convening this meeting be and is hereby extended by the addition to the
aggregate number of Shares which may be allotted and issued or agreed conditionally
or unconditionally to be allotted and issued by the directors of the Company pursuant to
such general mandate of an amount representing the aggregate number of Shares
repurchased by the Company under the authority granted pursuant to resolution No. 4B
as set out in the notice convening this meeting, provided that such extended amount
shall not exceed 10% of the total number of Shares in issue as at the date of passing this
resolution.”

By Order of the Board
Man Sang International Limited
Hu Xingrong
Chairman

Hong Kong, 29 July 2022
Notes:

(1) At the Annual General Meeting of the Company (“AGM”), the Chairman of the AGM will put each of the above resolutions
to be voted by way of a poll pursuant to the Listing Rules.

(2) A member of the Company entitled to attend and vote at the AGM (or any adjournment thereof) is entitled to appoint
another person as his/her/their proxy to attend and vote instead of him/her/them. A member who is the holder of two or
more Shares may appoint more than one proxy to attend and vote on the same occasion. A proxy need not be a member of
the Company.

(3) To be valid, the form of proxy in the prescribed form together with the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy thereof, must be deposited with the Company’s branch share registrar in
Hong Kong, Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (with effect
from 15 August 2022, the address will be changed to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong), not
less than 48 hours before time fixed for holding the AGM (or any adjournment thereof). Delivery of the form of proxy shall
not preclude a member of the Company from attending and voting in person at the meeting convened and in such event the
form of proxy shall be deemed to be revoked.

(4) Members whose names appear on the register of members of the Company, 23 September 2022 will be entitled to attend
and vote at the annual general meeting. In order to qualify for attending the AGM, all transfer documents, accompanied by
the relevant share certificates, must be lodged with the Company’s Hong Kong branch share registrar, Tricor Secretaries
Limited, whose share registration public offices are located at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong (with effect from 15 August 2022, the address will be changed to 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong) for registration no later than 4:30 p.m. on 23 September 2022.

(5)  Where there are joint holders of any Share, any one of such joint holders may vote at the AGM, either in person or by
proxy, in respect of such Share as if he/she/they were solely entitled thereto, but if more than one of such joint holders be
present at the AGM, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the vote(s) of other holder(s) 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.

(6) A circular containing the particulars in connection with proposals for re-election of directors, general mandates to issue

and repurchase shares of the Company have been dispatched to members together with the 2022 Annual Report of the
Company.
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(N

(8)

)

If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time after 9:00

a.m. on the date of the meeting, the meeting will be postponed or adjourned. The Company will post an announcement on
the websites of the Hong Kong Exchanges and Clearing Limited and the Company to notify shareholders of the date, time
and place of the rescheduled meeting.

The meeting will be held as scheduled when an Amber or Red Rainstorm Warning Signal is in force. Shareholders should
decide on their own whether they would attend the meeting under bad weather condition bearing in mind their own
situation.

Taking into account the outbreak and the wide spread of COVID-19 as a pandemic, the Company will implement the
following prevention and control measures at the meeting to safeguard the health and safety of the shareholders and
reduce the risk of infection: —

()

(ii)

(iif)

(iv)

(v)

(vi)

Compulsory body temperature check will be conducted for every attendee at the entrance of the venue. Any
person with a body temperature over 37.3 degrees Celsius will not be admitted to the venue;

Every attendee is required to wear a surgical facial mask before entering the venue and throughout the
meeting (NO mask will be provided at the venue);

NO refreshment will be served and no corporate gift will be handed out at the meeting and seating will be
arranged to ensure adequate physical distancing between attendees in order to reduce person-to-person
contact;

Unless otherwise permitted by the Company, persons who are not Shareholders (or their duly authorised
representatives in the case of Shareholders which are corporations) or proxy will not be admitted to the
venue;

The Company strongly advises shareholders to appoint the chairman of the meeting as their proxy to vote on
the resolutions instead of attending the meeting in person; and

The Company strongly encourages Shareholders to raise questions to the management in writing before the
meeting.

As at the date of this notice, the executive directors of the Company are Mr. Hu Xingrong (Chairman), Mr. Huang Xiaohai,

Mr. Jin Jianggui, Mr. Li Zhenyu and Mr. Xu Haohao; and the independent non-executive directors of the Company are Ms.
Pau Yee Ling, Mr. Wong Kwan Kit and Mr. Yuen Hoi Po.
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