THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or other professional advisers.
If you have sold or transferred all your shares in Tack Fiori International Group Limited, you
should at once hand this circular with the accompanying form of proxy to the purchaser or the
transferee or to the bank, stockbroker or other agent through whom the sale or transfer was
effected, for transmission to the purchaser or transferee.
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this circular, make no representation as to its accuracy
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this circular.

TACK FIORI INTERNATIONAL GROUP LIMITED
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 928)

PROPOSALS FOR
GENERAL MANDATE TO ISSUE SHARES,
GENERAL MANDATE TO REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS, CHANGE OF AUDITOR
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of Tack Fiori International Group Limited to
be held at 30th Floor, China United Centre, 28 Marble Road, North Point, Hong Kong on
Thursday, 27 September 2012 at 4:30 p.m. is set out on pages 16 to 20 of this circular.
Whether or not you are able to attend the Annual General Meeting in person, you are requested
to complete and return the accompanying form of proxy in accordance with the instructions
printed thereon to the share registrar of the Company in Hong Kong, Tricor Tengis Limited, at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible
but in any event not later than 48 hours before the time appointed for the holding of the
Annual General Meeting. Completion and return of a form of proxy will not preclude you from
attending and voting at the Annual General Meeting or any adjourned meetings in person if
you so wish.
28 August 2012

CONTENTS
Page
DEFINITIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

1

LETTER FROM THE BOARD . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

3

— EXPLANATORY STATEMENT FOR
THE REPURCHASE MANDATE . . . . . . . . . . . . . . . . . . . . . . . . . . . .

7

— DETAILS OF DIRECTORS PROPOSED
FOR RE-ELECTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

10

NOTICE OF ANNUAL GENERAL MEETING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

16

APPENDIX I

APPENDIX II

–i–

DEFINITIONS
In this circular, the following expressions have the following meanings, unless the context
requires otherwise:
‘‘Annual General Meeting’’ or
‘‘AGM’’

the annual general meeting of the Company to be held at
30th Floor, China United Centre, 28 Marble Road, North
Point, Hong Kong on Thursday, 27 September 2012 at 4:30
p.m., the notice of which is set out on pages 16 to 20 of
this circular

‘‘Articles’’ or ‘‘Articles of
Association’’

the Articles of Association of the Company as amended
from time to time

‘‘associate’’

the meaning ascribed thereto in Rule 1.01 of the Listing
Rules

‘‘Board’’

the board of Directors of the Company

‘‘Company’’

Tack Fiori International Group Limited (Stock Code: 928),
a company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the main board of
the Stock Exchange

‘‘Companies Law’’

the Companies Law, Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

‘‘connected person(s)’’

has the meaning ascribed thereto under the Listing Rules

‘‘Directors’’

the directors of the Company

‘‘General Mandate’’

a general and unconditional mandate to be granted to the
Directors to allot, issue and otherwise deal with new share
and other securities, with an aggregate nominal amount not
exceeding the sum of 20% of the issued share capital of the
Company as at the date of passing of the relevant
resolutions

‘‘Group’’

the Company and its subsidiaries

‘‘HK$’’

Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’

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

‘‘PRC’’

the People’s Republic of China excluding, for the purpose
of this circular, Hong Kong, Macau and Taiwan, unless
otherwise specified
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‘‘Latest Practicable Date’’

24 August 2012, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

‘‘Listing Rules’’

the Rules Governing the Listing of Securities on the Stock
Exchange

‘‘Repurchase Mandate’’

a general and unconditional mandate to the Directors to
exercise the power of the Company to repurchase shares in
the capital of the Company up to a maximum of 10% of the
aggregate nominal amount of the issued share capital of the
Company as at the date of passing of the relevant
resolutions

‘‘SFO’’

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

‘‘Share(s)’’

the ordinary share(s) of a par value of HK$0.01 each in the
share capital of the Company

‘‘Shareholder(s)’’

(a) holder(s) of Shares

‘‘Stock Exchange’’

The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’

the Hong Kong Code on Takeovers and Mergers

‘‘%’’ or ‘‘per cent.’’

percentage or per centum
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To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATE TO ISSUE SHARES,
GENERAL MANDATE TO REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS, CHANGE OF AUDITOR
AND
NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION
The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the Annual General Meeting relating to the granting to the Board of the general
mandates to allot, issue and deal with the Shares and to repurchase Shares, the re-election of
Directors and the change of auditor.
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At the Annual General Meeting, resolutions will be proposed, among others, for the
Shareholders to approve (i) the granting of the General Mandate and the Repurchase Mandate;
(ii) the extension of the General Mandate to include Shares repurchased pursuant to the
Repurchase Mandate; (iii) the re-election of Directors; and (iv) the change of auditor.
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
The general mandates to issue and repurchase Shares were last granted by the
Shareholders to the then Directors at the annual general meeting of the Company held on 30
September 2011 and will expire at the Annual General Meeting. As at the Latest Practicable
Date, such general mandates to issue Shares have been utilised and the general mandate to
repurchase Shares will lapse at the conclusion of the Annual General Meeting. In order to
provide a flexible means for the Company to raise funds through the issue of new Shares for
its future business development, the Board proposes to refresh such general mandates and seek
from the Shareholders (a) the grant of the General Mandate; (b) the grant of the Repurchase
Mandate; and (c) the extension of the General Mandate to include Shares repurchased pursuant
to the Repurchase Mandate.
At the Annual General Meeting, separate ordinary resolutions will be proposed:
(a)

to grant the General Mandate to the Directors to exercise the powers of the Company
to allot and issue Shares with an aggregate nominal value not exceeding 20% of the
aggregate nominal value of the issued share capital of the Company as at the date of
passing the resolution. Based on the 636,402,481 Shares in issue as at the Latest
Practicable Date and assuming that no further Shares are issued prior to the Annual
General Meeting, subject to the passing of the relevant ordinary resolution to
approve the General Mandate at the Annual General Meeting, the Directors will be
authorized to allot and issue up to a limit of 127,280,496 Shares under the General
Mandate. The General Mandate will end on the earliest of the date of the next annual
general meeting, the date by which the next annual general meeting of the Company
is required to be held by the Articles of Association or the date upon which such
authority is revoked or varied by an ordinary resolution of the Shareholders at a
general meeting of the Company;

(b) to grant the Repurchase Mandate to the Directors to exercise all powers of the
Company to repurchase issued Shares subject to the criteria set out in this circular.
Under such Repurchase Mandate, the maximum number of Shares that the Company
may repurchase shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing the resolution. As at the Latest
Practicable Date, the number of Shares in issue is 636,402,481 Shares. Subject to the
passing of the proposed ordinary resolution approving the granting of the Repurchase
Mandate and no further Shares are issued prior to the Annual General Meeting, the
Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 63,640,248 Shares, being 10% of the entire issued share capital of the
Company as at the date of passing of the resolution in relation thereof. The
Repurchase Mandate will end on the earliest of the date of the next annual general
meeting, the date by which the next annual general meeting of the Company is
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required to be held by the Articles of Association or the date upon which such
authority is revoked or varied by an ordinary resolution of the Shareholders at a
general meeting of the Company; and
(c)

subject to the passing of the aforesaid ordinary resolutions of the General Mandate
and the Repurchase Mandate, to extend the number of Shares to be issued and
allotted under the General Mandate by an additional number representing such
number of Shares repurchased under the Repurchase Mandate.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to
this circular to provide you with requisite information reasonably necessary to enable you to
make an informed decision on whether to vote for or against the proposed resolution to renew
the grant of the Repurchase Mandate at the Annual General Meeting.
RE-ELECTION OF DIRECTORS
In accordance with 83(3) of the Articles of Association of the Company, Mr. Chiu Siu Po,
Mr. Liu On Bong, Peter, Mr. Chan Chak Kai, Kenneth, Mr. Wan Wai Hei, Wesley, Mr. Au
Wai June, Dr. Leung Shiu Ki, Albert, Mr. Robert James Iaia II, Mr. Yau Yan Ming, Raymond,
Ms. Lam Yan Fong, Flora and Mr. Miu H., Frank will retire and being eligible, offer
themselves for re-election at the AGM.
Details of the Directors proposed for re-election at the AGM are set out in the Appendix
II to this circular.
CHANGE OF AUDITOR
The Company has decided to change the auditors of the Company because Hopkins CPA
Limited will retire as the auditor of the Company with effect from the conclusion of the
Annual General Meeting and will not seek for re-appointment. The Board proposes the
appointment of Deloitte Touche Tohmatsu (‘‘Deloitte’’) as the new auditors of the Company to
fill the vacancy following the retirement of Hopkins CPA Limited, subject to the approval of
Shareholders at the Annual General Meeting, and to hold office until the conclusion of the next
annual general meeting of the Company.
Hopkins CPA Limited has confirmed that there were no circumstance connected with its
retirement that need to be brought to the attention of the Shareholders. To the best knowledge
of the Board, there are no circumstances in respect of the proposed change of auditor that need
to be brought to the attention of the Shareholders.
NOTICE OF ANNUAL GENERAL MEETING
Notice of the AGM is set out on pages 16 to 20 of this circular. A form of proxy for use
at the AGM is enclosed. Whether or not you are able to attend the AGM in person, you should
complete and return the accompanying form of proxy in accordance with the instructions
printed thereon to the share registrar of the Company in Hong Kong, Tricor Tengis Limited, at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible
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but in any event not later than 48 hours before the time appointed for the holding of the AGM.
Completion and return of the form of proxy will not preclude you from attending and voting in
person at the AGM or any adjournment thereof, should you so wish.
No Shareholder is required to abstain for voting on the resolutions regarding (i) the
granting of the General Mandate and the Repurchase Mandate; (ii) the extension of the General
Mandate to include Shares repurchased pursuant to the Repurchase Mandate; (iii) the reelection of Directors; and (iv) the change of auditor.
Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the AGM will be taken by poll
and the Company will announce the results of the poll in the manner set out in Rule 13.39(5)
of the Listing Rules.
RESPONSIBILITY OF THE DIRECTORS
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.
RECOMMENDATION
The Directors are of the opinion that the proposals for the General Mandate, the
Repurchase Mandate and the extension of the General Mandate to include shares repurchased
pursuant to the Republic Mandate, the re-election of the Directors and change of auditor are in
the best interests of the Company and the Shareholders as a whole, and so recommend you to
vote in favour of the relevant resolutions to be proposed at the AGM.
Your attention is also drawn to the additional information set out in the appendices to this
circular.
By Order of the Board
Tack Fiori International Group Limited
Liu On Bong, Peter
Vice Chairman
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EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This is an explanatory statement given to all Shareholders relating to a resolution to be
proposed at the Annual General Meeting for approving the Repurchase Mandate. This
explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) and
other relevant provisions of the Listing Rules which is set out as follows:
1.

SHARE CAPITAL

As at the Latest Practicable Date, there was a total of 636,402,481 Shares in issue.
Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that
no further Shares are issued during the period from the Latest Practicable Date to the Annual
General Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a
maximum of 63,640,248 Shares, being 10% of the issued share capital of the Company as at
the date of the passing of the relevant resolution at the Annual General Meeting.
2.

REASONS FOR SHARE REPURCHASE

The Directors have no present intention to repurchase any Shares but consider that the
ability to do so would give the Company additional flexibility that would be beneficial to the
Company and the Shareholders as such repurchase may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets value of the
Company and/or its earning per Share and will only be made when the Directors believe that
such a repurchase will benefit the Company and the Shareholders as a whole.
3.

FUNDING OF REPURCHASE

The Company is empowered by its memorandum and articles of association to repurchase
its Shares. In repurchasing Shares, the Company may only apply funds legally available for
such purpose in accordance with its memorandum and articles of association and laws of the
Cayman Islands. The laws of the Cayman Islands and the Articles of Association provide that
payment for a share repurchase may only be made out of profits or the proceeds of a new issue
of shares made for such purpose or subject to the Companies Law, out of capital of the
Company. The amount of premium payable on repurchase of shares may only be paid out of
either the profits or out of the share premium of the Company or subject to the Companies
Law, out of capital of the Company.
In addition, under the laws of the Cayman Islands, payment out of capital by a company
for the purchase by a company of its own shares is unlawful unless immediately following the
date on which the payment is proposed to be made, the Company shall be able to pay its debts
as they fall due in the ordinary course of business. In accordance with the laws of the Cayman
Islands, the shares so repurchased would be treated as cancelled but the aggregate amount of
authorised share capital would not be reduced.
As compared with the financial position of the Company as at 31 March 2012 (as
disclosed in its latest audited financial statements for the year ended 31 March 2012), the
Directors consider that in the event that the proposed repurchase were to be carried out in full
during the proposed repurchase period, there would be material adverse impact on the working
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capital and on the gearing position of the Company. The Directors have no present intention to
exercise the Repurchase Mandate to such an extent as would have a material adverse impact on
the working capital or gearing ratio of the Company.
4.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, any of their associates, has any present intention to sell any Shares to the
Company in the event that the Repurchase Mandate is granted by the Shareholders.
No connected person of the Company (as defined in the Listing Rules) 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 granted by the Shareholders.
5.

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 powers of the Company to make repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules, the Articles of Association and
the laws of the Cayman Islands.
6.

EFFECT OF TAKEOVERS CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate,
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 Rule 32 of the Takeovers Code. As
a result, a Shareholder or group of Shareholders acting in concert could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance with
Rules 26 and 32 of the Takeovers Code.
As at the Latest Practicable Date, Fidelitycorp Limited and its associates were interested
in approximately 27.5% of the issued share capital of the Company. In the event that the
Directors exercise in full the power to repurchase Shares pursuant to the Repurchase Mandate,
the aggregate percentage shareholdings of Fidelitycorp Limited and his associates would
increase to approximately 30.6%. Accordingly, such increases would trigger a mandatory offer
obligation under Rule 26 of the Takeovers Code.
The Directors do not intend to repurchase Shares to the extent that Fidelitycorp Limited
and its associates would need to make a mandatory general offer pursuant to Rule 26 of the
Takeovers Code or the Company cannot satisfy its minimum requirement for public float.
7.

SHARE REPURCHASES BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.
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SHARE PRICE

The highest and lowest prices at which the Shares were traded on the Stock Exchange in
each of the previous twelve months were as follows:
Per Share*
Highest
Lowest
HK$
HK$
2011
August
September
October
November
December

2.900
4.800
0.750
0.900
1.090

0.900
0.505
0.650
0.680
0.515

2012
January
February
March
April
May
June
July
August (up to the Latest Practicable Date)

0.810
0.645
0.780
0.750
0.445
0.810
0.835
0.620

0.560
0.495
0.500
0.370
0.145
0.215
0.465
0.545

*

The share price was adjusted as a result of capital reorganisation effective on 23 August 2012.
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DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The followings are the particulars of the Directors proposed for re-election at the Annual
General Meeting.
EXECUTIVE DIRECTORS
Mr. Chiu Siu Po (‘‘Mr. Chiu’’), aged 63, has been appointed as the Chairman of the
Company in August 2011, is the managing director and chief executive officer of More Fortune
Company Limited, a company principally engaged in import and export of textile business. Mr.
Chiu has over 30 years of experience in textile industry for the manufacturing, sales and
distribution. Mr. Chiu was an independent non-executive director of Freeman Corporation
Limited (presently known as Freeman Financial Corporation Limited), a company listed on the
Main Board of the Stock Exchange (stock code: 279) and resigned on 22 September 2010. In
addition to his valuable expertise in textile industry, Mr. Chiu also has extensive corporate and
investment experience in both Hong Kong and the PRC markets. Mr. Chiu is not connected
with any directors, senior management, substantial shareholders or controlling shareholders (as
defined in the Listing Rules) of the Company. Mr. Chiu was granted 10,000,000 options under
option deed. Save as disclosed, Mr. Chiu does not have any interests in the Shares which is
required to be disclosed under Part XV of the SFO.
Mr. Chiu did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Chiu has
received a remuneration of approximately HK$459,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Chiu and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Liu On Bong, Peter (‘‘Mr. Liu’’), aged 62, has been appointed as the ViceChairman of the Company in August 2011, is currently group strategy adviser of AMG
Financial Group. Mr. Liu holds a Bachelor of Social Science from University of Hong Kong,
and is a member of International Registered Financial Practitioner and a Certified Management
Consultant. Mr. Liu has a wealth of knowledge on corporate and strategic planning and is also
well-versed in management, transformation and marketing of consumer products and services.
He has over 25 years of working experience in various multinational corporations, some of
them were in Fortune 500. In public services, he has been the founding chairman of Hong
Kong Auxiliary Police Association and is also an honorary superintendent of Hong Kong
Auxiliary Police Force. Mr. Liu has been appointed as an executive director of Radford Capital
Investment Limited, a company listed on the Main Board of The Stock Exchange of Hong
Kong Limited, since June 2008. Mr. Liu is not connected with any directors, senior
management, substantial shareholders or controlling shareholders (as defined in the Listing
Rules) of the Company. Mr. Liu was granted 10,000,000 options under option deed. Save as
disclosed, Mr. Liu does not have any interest in the Shares which is required to be disclosed
under Part XV of the SFO.
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Mr. Liu did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Liu has
received a remuneration of approximately HK$450,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Liu and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Chan Chak Kai, Kenneth (‘‘Mr. Chan’’), aged 56, has been appointed as an
executive director of the Company in October 2011, was educated in Canada and has over 20
years experience in retail and distribution businesses. Mr. Chan is responsible for retail
operations of the Group. Mr. Chan was an executive director of the Company and retired on 7
October 2009. Mr. Chan currently is a director of certain subsidiaries of the Company. Mr.
Chan is not connected with any directors, senior management, substantial shareholders or
controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Chan was
interested in 200,000 Shares of the Company and was granted 50,000,000 options under option
deed. Save as disclosed, Mr. Chan does not have any interest in the Shares which is required to
be disclosed under Part XV of the SFO.
Mr. Chan did not enter into any service contract with the Company and his appointment
as a Director is subject to the rotational retirement requirements under the Articles. Mr. Chan
has received a remuneration of approximately HK$590,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Chan and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Wan Wai Hei, Wesley (‘‘Mr. Wan’’), aged 50, has been appointed as an executive
director of the Company in November 2011, holds a Bachelor degree of Science from
University of Massachusetts Boston, USA. Mr. Wan is currently a director of Anglo-American
Traders Ltd., a toys trading and manufacturing company. Mr. Wan has a wealth of knowledge
on import and export trading and has over 25 years’ experience in trading and merchandising.
Mr. Wan is a committee member of Guangdong Committee of The Chinese People’s Political
Consultative Conference, the President of Hong Kong Automobile Association and the
President of F1A Asian Zone. In public services, Mr. Wan is a committee member of Road
Safety Council, member of Solicitors Disciplinary Tribunal Panel, member of Housing Appeal
Board, member of Transport Advisory Committee and member of Post-Release Suspension
Board. He was also the director of Tung Wah Group of Hospitals from 2008 to 2009.
Mr. Wan is not connected with any directors, senior management, substantial shareholders
or controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Wan does
not have any interests in the Shares which is required to be disclosed under Part XV of the
SFO.
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Mr. Wan did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Wan has
received a remuneration of approximately HK$375,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Wan and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Au Wai June (‘‘Mr. Au’’), aged 48, was appointed as an Executive Director of the
Company and a member of Remuneration Committee in August 2011. Mr. Au has obtained a
Bachelor degree in Arts in Major from University of Windsor, Canada. He was the managing
director of a telecommunication equipment manufacturing and trading company with more than
16 years of experience and extensive knowledge in product development, purchasing,
production, business administration and merchandising of both The People’s Republic of China
and overseas market. Mr. Au is not connected with any directors, senior management,
substantial shareholders or controlling shareholders (as defined in the Listing Rules) of the
Company. Mr. Au was interested in 1,104,000 Shares of the Company. Save as disclosed, Mr.
Au does not have any interest in the Shares which is required to be disclosed under Part XV of
the SFO.
Mr. Au did not enter into any service contract with the Company and his appointment as a
Director is subject to the rotational retirement requirements under the Articles. Mr. Au has
received a remuneration of approximately HK$490,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Au and
there is no other matter that needs to be brought to the attention of the Shareholders.
Dr. Leung Shiu Ki, Albert (‘‘Dr. Leung’’), aged 62, has been appointed as an
independent non-executive director of the Company in August 2011. He is also the chairman of
nomination committee and member of audit committee and remuneration committee. He is
currently the Financial and Business Development Consultant of Beauchamp International
Development Limited, which is a private company incorporated in Hong Kong and is
responsible for providing financial and business development service to various companies. Dr.
Leung has 10 years of experience in accounting and auditing in accounting firms in England
from 1977 to 1987. From 1987 to 1992, he joined Citicorp International Limited as Assistant
Vice President with a major responsibility in corporate finance matters in Hong Kong. He
holds a Doctor degree of Philosophy in Economics from Shanghai University of Finance and
Economics, the People’s Republic of China, a Master degree of Business Administration from
Brunel University, England and a Diploma in Management Studies from The Polytechnic of
Central London, England. Dr. Leung has also passed the final qualifying examinations of the
Association of Chartered Certified Accountants, the Chartered Institute of Management
Accountants and the Institute of Chartered Secretaries and Administrators, all in the United
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Kingdom. Dr. Leung has been appointed as an independent non-executive director of Universe
International Holdings Limited, a company listed on the Main Board of The Stock Exchange of
Hong Kong Limited, since November 2008.
Dr. Leung is not connected with any directors, senior management, substantial
shareholders or controlling shareholders (as defined in the Listing Rules) of the Company. Dr.
Leung does not have any interests in the Shares which is required to be disclosed under Part
XV of the SFO.
Dr. Leung did not enter into any service contract with the Company and his appointment
as a Director is subject to the rotational retirement requirements under the Articles. Dr. Leung
has received a remuneration of approximately HK$153,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Dr. Leung and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Robert James Iaia II (‘‘Mr. Iaia’’), aged 43, has been appointed as an independent
non-executive director of the Company in August 2011. He is also the member of audit
committee, nomination committee and remuneration committee. Mr. Iaia is currently an
independent non-executive director of Mascotte Holdings Limited (stock code: 136), which is a
company listed on the Main Board of the Stock Exchange of Hong Kong Limited. Mr. Iaia
holds a Bachelor of Arts from Central Connecticut State University in the United States and
has Master degree in Real Estate from the University of Hong Kong. Mr. Iaia has over 11
years’ experience in the real estate and equities market and lived and worked in Asia for over
20 years, primarily in Seoul and Hong Kong. In addition to extensive experience in private
equity real estate, he also traded Asian equities at Samsung Securities in Seoul and Societe
Generale in New York.
Mr. Iaia is not connected with any directors, senior management, substantial shareholders
or controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Iaia does not
have any interests in the Shares which is required to be disclosed under Part XV of the SFO.
Mr. Iaia did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Iaia has
received a remuneration of approximately HK$151,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Iaia and
there is no other matter that needs to be brought to the attention of the Shareholders.
Mr. Yau Yan Ming, Raymond (‘‘Mr. Yau’’), aged 44, was appointed as Independent
non-executive Director, a member of Remuneration Committee and Nomination Committee,
and the Chairman of Audit Committee of the Company in August 2011. Mr. Yau has over 16
years of work experience in auditing, accounting, taxation, company secretarial, corporate
finance and financial management, in both private and listed companies. Mr. Yau is an
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associate member of both the Hong Kong Institute of Certified Public Accountants and
American Institute of Certified Public Accountants. Mr. Yau is also a fellow member of the
Taxation Institute of Hong Kong. He is currently an independent non-executive director of
Willie International Holdings Limited (stock code: 273), Birmingham International Holdings
Limited (stock code: 2309), Chanceton Financial Group Limited (stock code: 8020) and Chief
Executive Officer of Capital VC Limited (stock code: 2324), all of which are companies listed
on the The Stock Exchange of Hong Kong Limited. He is also as the chairman and executive
director of iMerchants Limited (stock code: 8009), which is a company listed on the GEM
Board of The Stock Exchange. Mr. Yau holds a master degree in Science majoring in Japanese
business studies and bachelor degree in Business Administration majoring in accounting in the
United States of America.
Mr. Yau is not connected with any directors, senior management, substantial shareholders
or controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Yau does not
have any interests in the Shares which is required to be disclosed under Part XV of the SFO.
Mr. Yau did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Yau has
received a remuneration of approximately HK$151,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Yau and
there is no other matter that needs to be brought to the attention of the Shareholders.
Ms. Lam Yan Fong, Flora (‘‘Ms. Lam’’), aged 37, was appointed as Independent nonexecutive Director of the Company in August 2011. Ms. Lam obtained a Bachelor Degree in
Law from the University of Hong Kong and further obtained a Postgraduate Certificate in Laws
in 2001. Ms. Lam is a practicing solicitor in Hong Kong. Ms. Lam joined Messrs. Lam & Co
in 2007. She is now a partner of Messrs. Lam & Co. Ms. Lam is also an independent nonexecutive director of Forefront Group Limited (stock code: 885) and Radford Capital
Investment Limited (stock code: 901), both of which are companies listed on the Main Board
of The Stock Exchange of Hong Kong Limited.
Ms. Lam is not connected with any directors, senior management, substantial shareholders
or controlling shareholders (as defined in the Listing Rules) of the Company. Ms. Lam does
not have any interests in the Shares which is required to be disclosed under Part XV of the
SFO.
Ms. Lam did not enter into any service contract with the Company and her appointment as
a Director is subject to the rotational retirement requirements under the Articles. Ms. Lam has
received a remuneration of approximately HK$151,000 for the year ended 31 March 2012,
which was determined in accordance with her experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Ms. Lam and
there is no other matter that needs to be brought to the attention of the Shareholders.
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Mr. Miu H., Frank (‘‘Mr. Miu’’), aged 62, was appointed as Independent non-executive
Director of the Company in August 2011. Mr. Miu holds a Juris Doctor degree from Harvard
Law School and a Bachelor of Arts degree in Economics and Accounting from St. John’s
University of Minnesota. He is a member of the American Bar Association and the American
Institute of Certified Public Accountants. He is also a Fellow of Hong Kong Institute of
Directors. Apart from professional experience in law and accounting, he has extensive exposure
to various industries including financial services. Mr. Miu is a former executive director of
Radford Capital Investment Limited (stock code: 901) which is a company listed on the Main
Board of The Stock Exchange of Hong Kong Limited during the period from March 2009 to
December 2009 and also during the period from June 2011 to July 2011. Mr. Miu is also a
former executive director of Dragonite International Limited (‘‘Dragonite’’) (stock code: 329)
which is a company listed on the Main Board of The Stock Exchange of Hong Kong Limited,
during the period from April 2010 to May 2010 and a former non-executive director of
Dragonite during the period from May 2010 to July 2011. Mr. Miu is currently an independent
non-executive director of Mascotte Holdings Limited (stock code: 136), Willie International
Holdings Limited (stock code: 273) and Freeman Financial Corporation Limited (stock code:
279), all of which are companies listed on the Main Board of The Stock Exchange of Hong
Kong Limited. Aside from directorships in the aforesaid public companies listed on the Hong
Kong Stock Exchange, he is also an independent non-executive director of Duoyuan Global
Water Inc., a public company listed on New York Stock Exchange.
Mr. Miu is not connected with any directors, senior management, substantial shareholders
or controlling shareholders (as defined in the Listing Rules) of the Company. Mr. Miu does not
have any interests in the Shares which is required to be disclosed under Part XV of the SFO.
Mr. Miu did not enter into any service contract with the Company and his appointment as
a Director is subject to the rotational retirement requirements under the Articles. Mr. Miu has
received a remuneration of approximately HK$151,000 for the year ended 31 March 2012,
which was determined in accordance with his experience and contributions to the Company.
Save as disclosed herein, there is no information to be disclosed pursuant to the
requirements of Rule 13.51(2) of the Listing Rules relating to the re-election of Mr. Miu and
there is no other matter that needs to be brought to the attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

TACK FIORI INTERNATIONAL GROUP LIMITED
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 928)
NOTICE IS HEREBY GIVEN that the annual general meeting of Tack Fiori
International Group Limited (the ‘‘Company’’) will be held at 4:30 p.m. on Thursday, 27
September 2012 at 30th Floor, China United Centre, 28 Marble Road, North Point, Hong Kong
for the following purposes:
AS ORDINARY BUSINESS
1.

To receive and consider the audited financial statements of the Company together
with reports of the directors of the Company (the ‘‘Directors’’) and the auditors of
the Company for the year ended 31 March 2012.

2.

To re-elect the following director:
(a)

Mr. Chiu Siu Po as an executive director;

(b) Mr. Liu On Bong, Peter as an executive director;
(c)

Mr. Chan Chak Kai, Kenneth as an executive director;

(d) Mr. Wan Wai Hei, Wesley as an executive director;
(e)

Mr. Au Wai June as an executive director;

(f)

Dr. Leung Shiu Ki, Albert as an independent non-executive director;

(g) Mr. Robert James Iaia II as an independent non-executive director;
(h) Mr. Yau Yan Ming, Raymond as an independent non-executive director;
(i)

Ms. Lam Yan Fong, Flora as an independent non-executive director; and

(j)

Mr. Miu H., Frank as an independent non-executive director of the Company.

3.

To authorise the board of the Directors (the ‘‘Board’’) to fix the remuneration of the
Directors.

4.

To appoint Deloitte Touche Tohmatsu as the auditors of the Company and to
authorise the Board to fix their remuneration.
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AS SPECIAL BUSINESS
To consider and, if thought fit, passing the following resolutions as ordinary resolutions:
5.

‘‘THAT:
(i)

subject to paragraph (iii) below, the exercise by the Directors 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 warrants to subscribe
for shares, which might require the exercise of such powers be and is hereby
generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options, including
warrants to subscribe for shares, which might require the exercise of such
powers after the end of the Relevant Period;
(iii) the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in paragraph (i) above, otherwise than
pursuant to a Rights Issue (as hereinafter defined) or on the exercise of any
options granted under the share option scheme of the Company or on the
exercise of the conversion rights attaching to any convertible notes of the
Company, shall not exceed 20 per cent. of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing this resolution,
and the said approval shall be limited accordingly; and
(iv) 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 applicable law or the Articles of
Association of the Company to be held; and
(c)

the revocation on variation of the authority given under the resolution 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 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 exclusions or other arrangements as the Directors
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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).’’
6.

‘‘THAT:
(i)

subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase issued shares or any other rights to subscribe shares in the capital of
the Company in each case on The Stock Exchange of Hong Kong Limited (the
‘‘Stock Exchange’’) or on any other stock exchange on which the securities of
the Company may be listed and which 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 Stock Exchange or of any other stock exchange as amended from time to
time, be and is hereby generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors on behalf
of the Company during the Relevant Period to procure the Company to
repurchase its shares at a price determined by the Directors;
(iii) the aggregate nominal amount of share capital of the Company which are
authorised to be repurchased by the Directors pursuant to the approval in
paragraph (i) above during the Relevant Period shall not exceed 10 per cent. of
the aggregate nominal amount of the share capital of the Company in issue as at
the date of passing this resolution and the said approval shall be limited
accordingly; and
(iv) 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 any applicable law or the Articles of
Association of the Company to be held; and
(c)

the revocation on variation of the authority given under the resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.’’
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7.

‘‘THAT conditional on the passing of the resolutions numbered 5 and 6 set out in
this notice of the annual general meeting at which this resolution is considered, the
general mandate granted to the Directors and for the time being in force to exercise
the powers of the Company to allot, issue and deal with new shares pursuant to the
resolution numbered 5 set out in this notice be and is hereby extended by the
addition to the aggregate nominal amount of the share capital of the Company, which
may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to such general mandate of an amount representing the aggregate
nominal amount of the share capital of the Company repurchased by the Company
under the authority granted pursuant to the resolution numbered 6 set out in this
notice.’’
By order of the Board
Tack Fiori International Group Limited
Liu On Bang, Peter
Vice Chairman

Hong Kong, 28 August 2012
Notes:
1.

To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or of his
attorney authorised in writing or if the appointor is a corporation, either under seal or under the hand of an
officer or attorney duly authorised.

2.

Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint another
person as his proxy to attend and vote instead of him. On a poll votes may be given either personally or by
proxy. A proxy need not be a member of the Company. A member may appoint more than one proxy to attend
on the same occasion.

3.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority must be deposited at the Company’s branch
share registrar in Hong Kong, Tricor Tengis Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East,
Hong Kong not less than 48 hours before the time for holding the meeting or the adjourned meeting or poll
(as the case may be) at which the person named in such instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

4.

Where there are joint registered holders of any share, 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 in respect of such share shall alone be entitled to vote in
respect thereof.

5.

A form of proxy for use at the AGM is enclosed herewith.
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As at the date of this notice, the Board comprises the following Directors:
Executive Directors:
Mr. Chiu Siu Po (Chairman)
Mr. Liu On Bong, Peter (Vice Chairman)
Mr. Chan Chak Kai, Kenneth
Mr. Wan Wai Hei, Wesley
Mr. Au Wai June
Mr. Ng Jackson

Independent non-executive Directors:
Dr. Leung Shiu Ki, Albert
Mr. Robert James Iaia II
Ms. Lam Yan Fong, Flora
Mr. Yau Yan Ming, Raymond
Mr. Miu H., Frank
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