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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to which a 
higher investment risk may be attached than other companies listed on the Stock Exchange. 
Prospective investors should be aware of the potential risks of investing in such companies and 
should make the decision to invest only after due and careful consideration. The greater risk 
profile and other characteristics of GEM mean that it is a market more suited to professional 
and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities 
traded on GEM may be more susceptible to high market volatility than securities traded on the 
main board of the Stock Exchange and no assurance is given that there will be a liquid market 
in the securities traded on GEM.
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Definitions

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

following meanings:

“AGM” the annual general meeting of the Company to be held at Room 

�005, C.C. Wu Building, 302-8 Hennessy Road, Wanchai, Hong 

Kong on 7 May 20�2, Monday at ��:00 a.m.

“AGM Notice” the notice convening the AGM set out on pages �4 to �7 of this 

circular

“Annual Report” the annual report of the Company for the year ended 3� December 

20��

“associate(s)” has the same meaning as defined in the GEM Listing Rules

“Board” the board of Directors

“Bye-laws” the bye-laws of the Company

“Commission” Securities and Futures Commission

“Company” FAVA International Holdings Limited, an exempted company 

incorporated in Bermuda with limited liability and the Shares 

of which are listed on GEM

“connected person(s)” has the same meaning as defined in the GEM Listing Rules

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

“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Issue Mandate” a general and unconditional mandate proposed to be granted to 

the Directors to exercise all powers of the Company to allot, issue 

and deal with shares of the Company as set out in resolutions 

4(A) and 4(C) of the AGM Notice



- 2 -

Definitions

“Latest Practicable Date” 26 March 20�2, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information for 

inclusion in this circular

“PRC” the People’s Republic of China, for the purpose of this circular 

excluding Hong Kong, Macau Special Administrative Region 

and Taiwan region

“Repurchase Mandate” a general and unconditional mandate proposed to be granted to 

the Directors to exercise all powers of the Company to repurchase 

shares of the Company as set out in resolution 4(B) of the AGM 

Notice

“SFO” the Securities and Futures Ordinance (Chapter 57� of the Laws of 

Hong Kong), as amended or supplemented from time to time

“Share(s)” ordinary share(s) of HK$0.002 each in the share capital of the 

Company

“Shareholders” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeover Code” the Code on Takeovers and Mergers approved by the Commission
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letter from the board

faVa INterNatIoNal holdINGS lImIted
名家國際控股有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 08108)

Executive Directors: Registered office:

Mr. Li Ge Clarendon House

Mr. Zhao Guo Wei 2 Church Street

Mr. Sun, Miguel Hamilton HM 11

 Bermuda

Independent non-executive Directors:

Mr. Liu Qing Chen Principal place of business in

Mr. Zhang Chun Qiang  Hong Kong:

Mr. Yang Dongli Room 1005

 C.C. Wu Building

 �02-8 Hennessy Road

 Wanchai

 Hong Kong

 �0 March 2012

To the Shareholders,

Dear Sir or Madam,

GeNeral maNdateS to ISSUe aNd rePUrChaSe ShareS,
re-eleCtIoN of dIreCtorS,
aPPoINtmeNt of aUdItorS

aNd
NotICe of aNNUal GeNeral meetING

INtrodUCtIoN

The Shareholders passed the resolutions to grant the general mandates to the Directors to 

issue and allot Shares and to exercise the powers of the Company to repurchase its own Shares (the 

“Previous Mandates”) at the annual general meeting of the Company held on 6 May 2011 in accordance 

with the GEM Listing Rules. The Previous Mandates will lapse at the conclusion of the AGM. It is 

therefore proposed that the general mandates to issue and allot Shares and to repurchase Shares be 

renewed at the AGM.

*  For identification purpose only
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letter from the board

The purpose of this circular is to provide you with information regarding (i) the proposed renewal 

of the general mandates to issue and allot shares and to repurchase shares of the Company; (ii) the 

proposed re-election of Directors and (iii) the proposed appointment of auditors of the Company and 

to seek your approval of the resolutions relating to these matters at the AGM.

ISSUe maNdate

Ordinary resolutions will be proposed at the AGM to grant to the Directors the Issue Mandate, 

and authorise the extension of the Issue Mandate to issue and allot the shares repurchased by the 

Company under the Repurchase Mandate, details of which are set out in ordinary resolutions nos. (A) 

and (C) in item � of the AGM Notice. The shares of the Company which may be issued and allotted 

pursuant to the Issue Mandate is limited to a maximum of 20 per cent. of the issued share capital of 

the Company at the date of passing of the resolution approving the Issue Mandate. On the basis that 

1,758,�55,970 Shares are in issue as at the Latest Practicable Date and no further Shares are issued 

or repurchased prior to the AGM, exercise in full of the Issue Mandate (without being extended by 

the number of Shares (if any) repurchased by the Company under the Repurchase Mandate) could 

result in up to �51,671,19� Shares being issued and allotted by the Company.

rePUrChaSe maNdate

An ordinary resolution will be proposed at the AGM to grant to the Directors the Repurchase 

Mandate, details of which are set out in ordinary resolution no. (B) in item � of the AGM Notice. The 

shares of the Company which may be repurchased pursuant to the Repurchase Mandate is limited to 

a maximum of 10 per cent. of the issued share capital of the Company at the date of passing of the 

resolution approving the Repurchase Mandate.

An explanatory statement as required under the GEM Listing Rules, in particular Rule 1�.08, 

giving certain information regarding the Repurchase Mandate, is set out in the Appendix I hereto.

re-eleCtIoN of the dIreCtorS

Pursuant to the Bye-laws, Mr. Li Ge, Mr. Zhao Guo Wei, Mr. Sun, Miguel, Mr. Liu Qing Chen, 

Mr. Zhang Chun Qiang and Mr. Yang Dongli will retire from office as Directors at the AGM and, 

being eligible, offer themselves for re-election. Particulars of the Directors proposed to be re-elected 

in the AGM are set out in Appendix II of this circular.

aPPoINtmeNt of the aUdItorS

On 27 March 2012, the Board has announced that HLB Hodgson Impey Cheng will retire as 

auditors of the Company with effect from the conclusion of the AGM. 

In March 2012, the practice of HLB Hodgson Impey Cheng was reorganized as HLB Hodgson 

Impey Cheng Limited. The Board considers that it is in the interests of the Company and the 

Shareholders as a whole if the auditors can continue to serve the Company. Therefore, a resolution 

for the appointment of HLB Hodgson Impey Cheng Limited as the auditors of the Company for the 

subsequent year is to be proposed at the AGM.
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letter from the board

HLB Hodgson Impey Cheng has confirmed that there are no matters in connection with its 

retirement that need to be brought to the attention of the Shareholders. The Board also confirms that 

there are no circumstances in respect of the proposed change of auditors that need to be brought to 

the attention of the Shareholders. 

aNNUal GeNeral meetING

The notice convening the AGM at which ordinary resolutions will be proposed to approve 

the Issue Mandate and the Repurchase Mandate, to re-elect Directors and to appoint auditors of the 

Company are set out on page 1� to page 17 of this circular. According to Rule 17.�7(�) of the GEM 

Listing Rules, the voting at the AGM will be taken by poll.

A form of proxy for the AGM is enclosed with this circular. Whether or not you intend to be 

present at the AGM, you are requested to complete the form of proxy and return it to the Company’s 

branch share registrar and transfer office in Hong Kong, Tricor Tengis Limited at 26/F, Tesbury Centre, 

28 Queen’s Road East, Wanchai, Hong Kong, in accordance with the instructions printed thereon not 

less than �8 hours before the time fixed for the AGM. The completion of a form of proxy will not 

preclude you from attending and voting at the AGM in person if you so wish.

reCommeNdatIoN

The Directors believe that the grant of the Issue Mandate, the Repurchase Mandate and the 

extension of the Issue Mandate, are in the best interests of the Company as well as its Shareholders 

as a whole. Accordingly, the Directors recommend that all Shareholders should vote in favour of all 

resolutions approving such matters.

The Board is pleased to recommend Mr. Li Ge, Mr. Zhao Guo Wei, Mr. Sun, Miguel,  

Mr. Liu Qing Chen, Mr. Zhang Chun Qiang and Mr. Yang Dongli, to be re-elected as the Directors at 

the AGM. In addition, the Board also recommends all Shareholders to vote in favour of appointing 

Messrs. HLB Hodgson Impey Cheng Limited as the auditors of the Company.

Yours faithfully,

On behalf of the Board

faVa INterNatIoNal holdINGS lImIted
li Ge

Executive Director
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APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required pursuant to Rule 13.08 and other 

relevant provisions of the GEM Listing Rules, to provide you with the requisite information for your 

consideration of the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

On the basis that 1,758,355,970 Shares are in issue as at the Latest Practicable Date and no 

further Shares are issued or repurchased prior to the AGM, exercise in full of the Repurchase Mandate 

could result in up to 175,835,597 Shares being repurchased by the Company during the period from 

the passing of resolution no. (B) in item 4 of the AGM Notice 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 Bye-laws or any applicable laws of Bermuda to 

be held; or (iii) the passing of an ordinary resolution by Shareholders in general meeting revoking, 

varying and renewing the Repurchase Mandate, whichever occurs first.

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company 

and the Shareholders. Repurchases of shares will only be made when the Directors believe that such 

a repurchase will benefit the Company and the Shareholders. 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/or its earnings per share.

3. FUNDING AND EFFECT OF REPURCHASES

In repurchasing shares, the Company may only apply funds legally available, from funds 

available for dividend or distribution or out of proceeds of new issue, for such purpose in accordance 

with the Bye-laws, the applicable laws of Bermuda and the GEM Listing Rules. The law of Bermuda 

provides that the amount to be paid in connection with a share repurchase may only be provided for 

out of the capital paid up on the shares to be repurchased or out of the funds of the Company which 

would otherwise be available for dividend or distribution or out of the proceeds of a new issue of 

shares made for the purpose of the repurchase. The premium, if any, payable on a share repurchase 

may only be paid out of funds of the Company which would otherwise be available for dividend or 

distribution or out of the Company’s share premium account.

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 latest published audited accounts contained in 

the Annual Report) in the event that the Repurchase Mandate is exercised in full. However, 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 on its gearing 

levels which in the opinion of the Directors are from time to time appropriate for the Company.
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APPENDIX I EXPLANATORY STATEMENT

4. UNDERTAKING

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 GEM Listing Rules, the Bye-laws 

and the applicable laws of Bermuda.

5. INTENTION TO SELL SHARES

None of the Directors and, to the best of their knowledge, having made all reasonable enquiries, 

none of their respective associates, have any present intention, in the event that the proposal on the 

Repurchase Mandate is approved by Shareholders, to sell shares to the Company or its subsidiaries.

6. TAKEOVER CODE CONSEQUENCE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting 

rights of the Company increases, such increase will be treated as an acquisition for the purpose of the 

Takeover Code. As a result, a Shareholder, or a group of Shareholders acting in concert, depending 

on the level of increase in the Shareholder’s interests, could obtain or consolidate control of the 

Company and become obliged to make a mandatory offer in accordance with Rules 2� and 32 of the 

Takeover Code.

As at the Latest Practicable Date, the following Shareholders had interests representing 5% or 

more of the issued share capital of the Company:

   Percentage
   of total
Name Shares held  issued Shares

True Allied Assets Limited 351,598,000  19.99%

Mr. Li Ge (Note) 41�,14�,000  23.��%

Note: As to 351,598,000 Shares held by Mr. Li Ge are held through True Allied Assets Limited.

In the event that the Directors exercise the power to repurchase shares under the Repurchase 

Mandate to be proposed at the AGM to the extent of repurchasing 175,835,597 Shares, the total 

interests of each of the above shareholders in the existing issued share capital of the Company would 

be proportionally increased to approximately 22.22% and 2�.3% respectively.

As at the Latest Practicable Date, save as Mr. Li Ge beneficially owned 41�,14�,000 Shares, 

none of the Directors nor their respective associates were beneficially interested in the issued share 

capital of the Company.
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APPENDIX I EXPLANATORY STATEMENT

Save as set out above, the Directors are not aware of any consequences which may arise under 

the Takeover Code as a result of any purchase made under the Repurchase Mandate. However, the 

Company undertakes not to repurchase shares which would result in the amount of shares held by the 

public being reduced to less than 25 per cent.

7. SHARE PURCHASED BY THE COMPANY

The Company has not purchased any of its Shares (whether on GEM or otherwise) in the 

previous six months.

8. CONNECTED PERSON

No connected person has notified the Company that he/it has a present intention to sell shares 

to the Company, or has undertaken not to do so, in the event that the Repurchase Mandate is approved 

by the Shareholders.

9. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on GEM during each of 

the previous twelve months were as follows:

 Shares
 Highest  Lowest

2011
March 0.144  0.109

April 0.135  0.110

May 0.132  0.090

June 0.127  0.090

July 0.098  0.080

August 0.089  0.040

September 0.095  0.0�1

October 0.080  0.0�0

November 0.090  0.070

December 0.083  0.074

2012
January 0.082  0.0�3

February 0.190  0.070

March (up to the Latest Practicable Date) 0.149  0.12� 
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
 TO BE RE-ELECTED AT THE AGM

Stated below are the details of the Directors who will retire and be eligible for re-election at 

the AGM in accordance with the Bye-laws.

Mr. Li Ge, aged 44, was appointed as an executive Director on 31 August 2006. He obtained a 

diploma in financial accountancy and a diploma in law from Hebei University. After that, he obtained 

a master of science in engineering from Wuhan Industry University (currently known as Wuhan 

University of Technology). Past experience includes being the executive director and senior consultant 

of Lang Fang Huari Furniture Joint Stock Co. Limited. Mr. Li has experience in the management of 

PRC listed company and Hong Kong listed company, and in the management of production and sales 

of household products in China. Mr. Li became a member of Chinese Institute of Certified Public 

Accountants in 1��4, and is now a senior consultant of Beijing China Regal United Certified Public 

Accountants. Mr. Li has joined our Group since March 2006 and he now holds directorship in Alwin 

Asia Investment Limited, Tedwood International Limited, Ming Ting Rui He (Beijing) Trading Limited, 

General Asia Holdings Limited, EMAX Venture Limited, Able Profit (Hong Kong) Limited and Most 

Fame (China) Limited which are all wholly-owned subsidiaries of the Company, he is also a director 

of South China Memorial Park & Funeral Service Limited, an indirect non-wholly-owned subsidiary 

of the Company where Able Profit (Hong Kong) Limited holds 60% of its total issued shares.

In the last three years, other than being an executive Director, Mr. Li did not hold any directorship 

in public listed companies. Apart from his positions in Alwin Asia Investment Limited, Tedwood 

International Limited, Ming Ting Rui He (Beijing) Trading Limited, General Asia Holdings Limited, 

EMAX Venture Limited, Able Profit (Hong Kong) Limited, Most Fame (China) Limited and South 

China Memorial Park & Funeral Service Limited disclosed above, Mr. Li does not have any relationship 

with any directors, senior management, substantial shareholders, or controlling shareholders of the 

Company. At the Latest Practicable Date, within the meaning of Part of XV of the SFO, Mr. Li held 

416,146,000 Shares which represents 23.66% of the total issued shares of the Company.

Mr. Li is currently entitled to an emolument of HK$100,000 per month which has been determined 

with reference to Mr. Li’s contribution in terms of time, effort, experience and expertise. In addition, 

Mr. Li is entitled to a discretionary performance bonus to be determined from time to time while 

the Company will also reimburse him for all expenses incurred in accomplishing his duties. Mr. Li 

is subject to retirement by rotation and re-election at the annual general meeting of the Company in 

accordance with the Bye-laws. Mr. Li’s remuneration is determined by the Board with reference to 

his contribution in terms of time, effort, experience and expertise.

Saved as disclosed herein, in relation to the re-election of Mr. Li, the Board is not aware of any 

information that ought to be disclosed pursuant to the requirements under Rules 17.50(2)(h) to (v) 

of the GEM Listing Rules, nor are there any other matters that ought to be brought to the attention 

of the Shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
 TO BE RE-ELECTED AT THE AGM

Mr. Zhao Guo Wei, aged 4�, was appointed as an executive Director on 6 July 2006. He 

obtained a diploma in accountancy from Shandong China Accounting Postal Tuition School, and has 

over twenty-five years of experience in management of household products manufacturing including 

production flow path control and production cost control. Mr. Zhao’s past experience includes his 

appointment as the General Manager of Quality Control Department of Lang Fang Huari Furniture 

Joint Stock Co. Limited.

In the last three years, other than being an executive Director, Mr. Zhao did not hold any 

directorship in public listed companies. Mr. Zhao does not have any relationship with any directors, 

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

Latest Practicable Date, Mr. Zhao had no interests in shares of the Company within the meaning of 

Part XV of the SFO.

Mr. Zhao is currently entitled to an emolument of HK$10,000 per month which has been 

determined with reference to Mr. Zhao’s contribution in terms of time, effort, experience and expertise. 

In addition, Mr. Zhao is entitled to a discretionary performance bonus to be determined from time 

to time while the Company will also reimburse him for all expenses incurred in accomplishing his 

duties. Mr. Zhao is subject to retirement by rotation and re-election at the annual general meeting of 

the Company in accordance with the Bye-laws. Mr. Zhao’s remuneration is determined by the Board 

with reference to his contribution in terms of time, effort, experience and expertise.

Saved as disclosed herein, in relation to the re-election of Mr. Zhao, the Board is not aware 

of any information that ought to be disclosed pursuant to the requirements under Rules 17.50(2)(h) 

to (v) of the GEM Listing Rules, nor are there any other matters that ought to be brought to the 

attention of the Shareholders.

Mr. Sun, Miguel, aged 3�, was appointed as an executive Director on 24 February 2012, he 

graduated from International Hotel Management Institute, Switzerland in 1��4. Mr. Sun has served 

as a management trainee for the Crux Global Hotel Reservation Limited. He has also served as the 

business development manager for the Chant An Group in Taiwan, which designs and builds hotels, 

hospitals and semi-conductor plants. Mr. Sun is the founder and director of Netica Venture Limited, 

a venture capital company that focuses on wireless communications and the internet. Mr. Sun is  

now acting as director of Most Fame (China) Limited (a directly wholly-owned subsidiary of the 

Company), Able Profit (Hong Kong) Limited (an indirectly wholly-owned subsidiary of the Company) 

and South China Memorial Park & Funeral Service Limited (as indirect non-wholly-owned subsidiary 

of the Company).

Save as disclosed above, in the last three years, other than being an executive Director, Mr. Sun 

did not hold any directorships in any other public listed companies the securities of which are listed 

on any securities market in Hong Kong or overseas or hold any major appointments or professional 

qualifications. Apart from his positions in Most Fame (China) Limited, Able Profit (Hong Kong) Limited 

and South China Memorial Park & Funeral Service Limited, Mr. Sun does not have any relationships 

with any directors, senior management, substantial shareholders or controlling shareholders of the 

Company. At the Latest Practicable Date, Mr. Sun has no interest in the securities of the Company 

within the meaning of Part XV of the SFO.



- 11 -

APPENDIX II DETAILS OF DIRECTORS PROPOSED
 TO BE RE-ELECTED AT THE AGM

Mr. Sun is currently entitled to HK$20,000 per month as director’s fee which was determined 

on arm’s length negotiation between the parties with reference to prevailing market conditions. The 

initial term of appointment of Mr. Sun is one year renewable by mutual agreement in writing two 

months in advance prior to the expiry of the initial term of appointment for successive term of one 

year. Mr. Sun is subject to retirement by rotation and re-election at the annual general meeting of the 

Company in accordance with the Bye-laws. Mr. Sun’s remuneration is determined by the Board with 

reference to the prevailing market conditions and his duties and responsibilities in the Company.

Saved as disclosed herein, in relation to the re-election of Mr. Sun, the Board is not aware of 

any information that ought to be disclosed pursuant to the requirements under Rule 17.50(2)(h) to 

(v) of the GEM Listing Rules, nor is there any other matters that ought to be brought to the attention 

of the Shareholders.

Mr. Liu Qing Chen, aged 43, was appointed as a non-executive Director on 16 May 2011 

and was re-designated as an independent non-executive Director on 18 November 2011, he holds 

a Bachelor of Economics in Accounting from the Central University of Finance and Economics 

(formerly known as Central Institute of Finance and Banking). He also holds a master of Economic 

from the Capital University of Economics and Business majoring in Banking. Mr. Liu is a member 

of The Chinese Institute of Certified Public Accountants, and is currently a CPA in Xingtai Jinzheng 

Certified Public Accounts Co., Limited. He has over 21 years of experience in auditing, accounting 

and financial management.

Save as disclosed above, in the last three years, other than being a non-executive Director and 

the re-designation as an independent non-executive Director, Mr. Liu did not hold directorship in 

any other public listed companies. Mr. Liu does not have any relationships with any directors, senior 

management, substantial shareholders, or controlling shareholders of the Company. As at the date of 

this announcement, Mr. Liu has no interest in the securities of the Company within the meaning of 

Part XV of the SFO. Mr. Liu is also the chairman of the Audit Committee, Remuneration Committee 

and Nomination Committee of the Company.

Mr. Liu currently is entitled to HK$�,000 per month as director fee which was determined on 

arm’s length negotiation between the parties with reference to prevailing market conditions. Apart 

from the director fee disclosed above, Mr. Liu is not entitled to any bonus payment from the Company, 

the initial term of appointment of Mr. Liu is one year renewable by mutual agreement in writing two 

months in advance prior to the expiry of the initial term of appointment for successive terms of one 

year. Mr. Liu is subject to retirement by rotation and re-election at the annual general meeting of the 

Company in accordance with the Bye-laws. Mr. Liu’s remuneration is determined by the Board with 

reference to the Prevailing market conditions and his duties and responsibilities in the Company.

Saved as disclosed herein, in relation to the appointment of Mr. Liu, the Board is not aware of 

any information that ought to be disclosed pursuant to the requirements under Rule 17.50 (2) (h) to 

(v) of the GEM Listing Rules, nor is there any other matters that ought to be brought to the attention 

of the Shareholders.



- 12 -

APPENDIX II DETAILS OF DIRECTORS PROPOSED
 TO BE RE-ELECTED AT THE AGM

Mr. Zhang Chun Qiang, aged 40, was appointed as an independent non-executive Director on 24 

February 2012, he holds a Bachelor’s Degree of Management from Hebei University, major in Business 

Management. Mr. Zhang is a member of The Chinese Institute of Certified Public Accountants, he 

has engaged in various auditing works in several PRC certified public accountants firms like Beijing 

Lianda Xinlong Certified Public Accounts Co., Ltd.. Mr. Zhang currently served as a deputy director 

of the Accounting information Department of Metallurgical Corporation of China Limited, he has 

over 22 years of experience in accounting and auditing.

Save as disclosed above, in the last three years, other than being an independent non-executive 

Director, Mr. Zhang did not hold directorship in any other public listed companies. Mr. Zhang does not 

have any relationships with any directors, senior management, substantial shareholders, or controlling 

shareholders of the Company. As at the Latest Practicable Date, Mr. Zhang had no interest in the 

securities of the Company within the meaning of Part XV of the SFO. Mr. Zhang is also a member 

of the Audit Committee, Remuneration Committee and Nomination Committee of the Company. 

Mr. Zhang is currently entitled to HK$24,000 per annum as director’s fee which was determined 

on arm’s length negotiation between the parties with reference to prevailing market conditions. Apart 

from the director’s fee disclosed above, Mr. Zhang is not entitled to any bonus payment from the 

Company. The initial term of appointment of Mr. Zhang is one year renewable by mutual agreement 

in writing two months in advance prior to the expiry of the initial term of appointment for successive 

term of one year. Mr. Zhang is subject to retirement by rotation and re-election at the annual general 

meeting of the Company in accordance with the Bye-laws. Mr. Zhang’s remuneration is determined 
by the Board with reference to the prevailing market conditions and his duties and responsibilities 

in the Company.

Saved as disclosed herein, in relation to the re-election of Mr. Zhang, the Board is not aware 

of any information that ought to be disclosed pursuant to the requirements under Rules 17.50(2)(h) 

to (v) of the GEM Listing Rules, nor are there any other matters that ought to be brought to the 

attention of the Shareholders.

Mr. Yang Dongli, aged 3�, was appointed as an independent non-executive Director on 1 
September 2005. He is formerly a Production Department Manager and Senior Engineer in Beijing 
D&G Machinery Co., Ltd. Mr. Yang graduated in Air Industrial University North of China majoring 
in Management Engineering. Mr. Yang has over 14 years working experience.

Save as disclosed above, in the last three years, other than being an independent non-executive 
Director, Mr. Yang did not hold any directorship in other public listed companies. As at the Latest 
Practicable Date, Mr. Yang had no interests in the securities of the Company within the meaning of Part 
XV of the SFO and no relationship with any directors, senior management, substantial shareholders, 

or controlling shareholders of the Company. Mr. Yang is also a member of the Audit Committee, 

Remuneration Committee and Nomination Committee of the Company. 
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Mr. Yang is currently entitled to an emolument of approximately HK$24,000 per annum as 
director’s fee which determined on arm’s length negotiation between the parties with reference 
to prevailing market conditions. The term of appointment of Mr. Yang is one year renewable by 
mutual agreement in writing two months in advance prior to the expiry of the term of appointment 
for successive term of one year. Mr. Yang is subject to retirement by rotation and re-election at the 
annual general meeting of the Company in accordance with the Bye-laws. Mr. Yang’s remuneration 
is determined by the Board with reference to the prevailing market conditions and his duties and 
responsibilities in the Company.

Saved as disclosed herein, in relation to the re-election of Mr. Yang, the Board is not aware 

of any information that ought to be disclosed pursuant to the requirements under Rules 17.50(2)(h) 

to (v) of the GEM Listing Rules, nor are there any other matters that ought to be brought to the 

attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

FAVA INTERNATIONAL HOLDINGS LIMITED
名家國際控股有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 08108)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of FAVA International Holdings 

Limited (the “Company”) will be held at Room 1005, C.C. Wu Building, 302-8 Hennessy Road, 

Wanchai, Hong Kong on 7 May 2012, Monday at 11:00 a.m. for the following purposes:

1. To receive and approve the audited financial statements of the Company and the reports 

of the directors and auditors of the Company for the year ended 31 December 2011;

2. To re-elect retiring directors and to authorise the board of directors of the Company to 

fix the remuneration of the directors;

3. To appoint HLB Hodgson Impey Cheng Limited as the auditors of the Company and to 

authorise the board of directors of the Company to fix their remuneration;

4. As special business, to consider and, if thought fit, to pass the following resolutions with 

or without amendments as ordinary resolutions:

ORDINARY RESOLUTIONS

(A) “THAT:

(a) subject to paragraph (c) of this Resolution, and pursuant to the Rules 

Governing the Listing of Securities on the Growth Enterprise Market of 

The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”), 

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 shares in the capital of the Company and to make or 

grant offers, agreements and options (including but not limited to warrants, 

bonds and debentures convertible into shares of the Company) which might 

require the exercise of such powers be and the same is hereby generally and 

unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall authorise the directors of 

the Company during the Relevant Period to make or grant offers, agreements 

and options (including but not limited to warrants, bonds and debentures 

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

of such power after the end of the Relevant Period;

* For identification purpose only
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(c) the aggregate nominal value of the share capital allotted or agreed conditionally 
or unconditionally to be allotted or issued (whether pursuant to an option 
or otherwise) by the directors of the Company pursuant to the approval in 
paragraph (a) of this Resolution, otherwise than pursuant to (i) a Rights 
Issue (as hereinafter defined); or (ii) an issue of shares in the Company upon 
the exercise of subscription rights attaching to any existing warrants, bonds 
and debentures convertible into shares of the Company; or (iii) an issue of 
shares in the Company upon the exercise of options which may be granted 
under the share option schemes of the Company or any share option scheme 
or similar arrangement for the time being or from time to time adopted for 
the grant or issue to officers and/or employees of the Company and/or any 
of its subsidiaries of shares or rights to acquire shares in the Company; or 
(iv) any scrip dividend scheme or similar arrangement providing for the 
allotment and issue of shares in lieu of the whole or part of a dividend on 
shares of the Company in accordance with the bye-laws of the Company; 
or (v) a specific authority granted by the shareholders of the Company in 
general meeting, shall not exceed 20 per cent. of the aggregate nominal value 
of the share capital of the Company in issue at the date of the passing of 
this Resolution and the said approval shall be limited accordingly; and

(d) for the purposes of this Resolution:-

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

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

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

(iii) the passing of an ordinary resolution by shareholders of the Company 
in general meeting revoking, varying or renewing the authority given 
to the directors of the Company by this Resolution; and

“Rights Issue” means an offer of shares of the Company or issue of options, 
warrants or other securities giving the right to subscribe for shares of the 
Company, open for a period fixed by the directors of the Company to holders 
of shares whose names appear on the register of shareholders of the Company 
(and, where appropriate, to holders of other securities of the Company entitled 
to the offer) on a fixed record date in proportion to their then holdings of 
such shares of the Company (or, where appropriate, such other securities) 
(subject in all cases to such exclusions or other arrangements as the directors 
of the Company may deem necessary or expedient in relation to fractional 
entitlements or overseas shareholders having regard to any restrictions or 
obligations under the laws of, or the requirements of any recognized regulatory 
body or any stock exchange in, any territory applicable to the Company).”
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(B) “THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the directors 

of the Company during the Relevant Period (as hereinafter defined) of all 

powers of the Company, including to determine the manner of repurchase, 

to repurchase shares of the Company on the Growth Enterprise Market of 

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 

which is recognized by the Securities and Futures Commission and the Stock 

Exchange for this purpose, subject to and in accordance with all applicable 

laws and/or requirements of the GEM Listing Rules or of any other stock 

exchange as amended from time to time, be and the same is hereby generally 

and unconditionally approved;

(b) the aggregate nominal value of the shares of the Company to be repurchased 

by the Company pursuant to the approval in paragraph (a) of this Resolution 

during the Relevant Period shall not exceed 10 per cent. of the nominal value 

of the share capital of the Company in issue at the date of the passing of 

this Resolution and the authority granted pursuant to paragraph (a) of this 

Resolution shall be limited accordingly; and

(c) for the purposes of this Resolution:

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

whichever is the earliest of:

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

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

meeting of the Company is required by the bye-laws of the Company 

or any applicable laws of Bermuda to be held; and

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

in general meeting revoking, varying or renewing the authority given 

to the directors of the Company by this Resolution.”



- 17 -

NOTICE OF ANNUAL GENERAL MEETING

(C) “THAT:

conditional upon Resolutions 4(A) and 4(B) being passed, the aggregate nominal 

amount of the number of shares in the capital of the Company which are repurchased 

by the Company under the authority granted to the Directors as mentioned in 

Resolution 4(B) shall be added to the aggregate nominal amount of share capital 

that may be allotted or agreed conditionally or unconditionally to be allotted by 

the Directors pursuant to Resolution 4(A) above.”

By Order of the Board

FAVA INTERNATIONAL HOLDINGS LIMITED
Li Ge

Executive Director

Hong Kong, 30 March 2012

Notes:

(1) Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies (if such member is the 

holder of two or more shares) to attend and to vote instead of them. A proxy need not be a member of the Company.

(2) Where there are joint holders of any share, any one of such joint holders may vote, either in person 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 any 

meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of 

the votes of the other joint holders, and for this purpose, seniority shall be determined by the order in which the names 

stand in the register of members in respect of the joint holding.

(3) A form of proxy for use at the meeting is enclosed.

(4) To be valid, the form of proxy, together with the power of attorney or other authority, if any, under which it is signed 

or a certified copy of such power or authority, must be deposited at the Company’s branch share registrar and transfer 

office in Hong Kong, Tricor Tengis Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not 

less than 48 hours before the time appointed for holding the meeting or adjourned meeting. Completion and return of the 

form of proxy will not preclude members from attending and voting in person at the meeting or adjourned meeting.

(5) According to Rule 17.47(4) of the GEM Listing Rules, the voting at the AGM will be taken by poll.




