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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In order to prevent the spread of COVID-19 pandemic and to safeguard the health and safety 

of the Shareholders, the Company will implement the following precautionary measures at the 

AGM:

1. compulsory temperature screening/checks will be carried out on every attendee at the 

entrance of the meeting venue. Any person with a body temperature above 37.3 degrees 

Celsius or the reference point announced by the Department of Health from time to 

time, or is exhibiting flu-like symptoms may be denied entry into the meeting venue and 

requested to leave the meeting venue;

2. every attendee will be required to wear a surgical face mask at the meeting venue and 

throughout the entire AGM and to sit at a distance from the other attendees. Please note 

that no surgical face masks will be provided at meeting venue and attendees should bring 

and wear their own masks;

3. no refreshment, drinks, corporate gifts or gift coupons will be provided to the attendees at 

the AGM; and

4. every attendee shall declare whether (a) he or she has travelled outside Hong Kong within 

the 14-day period immediately before the date of AGM; and (b) he or she is subject to any 

Hong Kong government prescribed quarantine. Anyone who responds positively to any of 

these questions or is wearing a wristband for compulsory quarantine may be denied entry 

into the meeting venue or be required to leave the meeting venue.

If any Shareholder has any questions relating to precautionary measures of the AGM, please 

contact Customer Service Hotline of the Company’s branch share registrar, Tricor Secretaries 

Limited at (852) 2980 1333 from 9:00 a.m. to 6:00 p.m., Monday to Friday (excluding Hong 

Kong public holidays).

To the extent permitted under the laws, the Company reserves the right to deny entry of any 

attendees into the meeting venue or require any person to leave the meeting venue so as to ensure 

the health and safety of the other attendees at the AGM.
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In this circular, unless the context otherwise requires, the following expressions have the 

following meanings:

“Adoption Date” the date on which the New Share Option Scheme is 

conditionally adopted by the Shareholders at the Annual 

General Meeting

“AGM Notice” the notice for convening the AGM set out on pages 32 to 39 

of this circular

“Annual General Meeting”  

or “AGM”

the annual general meeting of the Company to be held 

at 4:30 p.m. on Tuesday, 27 September 2022 at United 

Conference Centre, 10/F, United Centre, 95 Queensway, 

Admiralty, Hong Kong

“associates” has the meaning ascribed to it under the Listing Rules

“Auditors” the auditors for the time being of the Company

“Board” the board of Directors

“Business Day” any day on which the Stock Exchange is open for the 

business of dealing in securities

“Bye-laws” the bye-laws of the Company, as supplemented or amended 

and/or substituted from time to time

“Companies Act” the Companies Act 1981 of Bermuda, as supplemented or 

amended or substituted from time to time

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the laws of 

Hong Kong), as amended, supplemented and/or otherwise 

modified from time to time

“Company” New Sparkle Roll International Group Limited 新耀萊國
際集團有限公司 (formerly known as Sparkle Roll Group 

Limited 耀萊集團有限公司*), an exempted company 

incorporated in Bermuda under the Companies Act with 

limited liability, the Shares of which are listed and traded 

on the Stock Exchange (Stock code: 970)

* For identification purpose only



DEFINITIONS

– 2 –

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules

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

“Eligible Employee(s)” any employee(s) (whether full time or part time, including 

any executive director(s) but excluding any non-executive 

director(s)) of the Company, any of its Subsidiaries or any 

of the Invested Entities

“Eligible Participant(s)” any Eligible Employee(s) and any Non-employee Person(s)

“Existing Share Option Scheme” the existing share option scheme of the Company adopted 

by an ordinary resolution passed by the Shareholders at the 

annual general meeting of the Company held on 20 August 

2012

“Extension Mandate” a general and unconditional mandate proposed to be 

granted to the Directors to the effect that the total number 

of Shares which may be allotted and issued under the 

General Mandate may be increased by an additional number 

representing such number of Shares actually repurchased 

under the Repurchase Mandate

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

to the Directors to exercise the power of the Company to 

allot, issue or otherwise deal with additional Shares up to 

a maximum of 20% of the total number of issued Shares 

of the Company as at the date of passing of the relevant 

resolution at the AGM

“General Scheme Limit” 10% of the Shares in issue at the date of approval of the 

New Share Option Scheme

“Grantee” any Eligible Part icipant who accepts the Offer in 

accordance with the terms of the New Share Option Scheme 

or (where the context so permits and as referred to this 

circular) his personal representative
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“Group” the Company and its subsidiaries and “member(s) of the 

Group” shall be construed accordingly

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

People’s Republic of China

“Invested Entity” any entity in which any member of the Group holds any 

equity interest

“Latest Practicable Date” 21 July 2022, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

in this circular

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

Exchange, as supplemented or amended or substituted from 

time to time

“Mandates” collectively, the General Mandate, the Repurchase Mandate 

and the Extension Mandate

“New Share Option Scheme” the new share option scheme proposed to be adopted by an 

ordinary resolution to be passed by the Shareholders at the 

Annual General Meeting, a summary of the principal terms 

of which is set out in Appendix III to this circular

“Non-employee Person(s)” any supplier, any customer and any person who provides 

research, development or other technological support, 

any shareholder, any participant who contributes to the 

development of the Group or any of the Invested Entities

“Option” an option to subscribe for Shares granted under the New 

Share Option Scheme
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“Option Period” in respect of any particular Option, a period (which may 

not be later than 10 years from the date, which must be 

a Business Day, on which an offer is made to an Eligible 

Participant (the “Offer Date”) of that Option) to be 

determined and notified by the Directors to the Grantee 

thereof and, in the absence of such determination, from 

the Offer Date to the earlier of (i) the date on which such 

Option lapses under the terms of the New Share Option 

Scheme; and (ii) the date falling 10 years from the Offer 

Date of that Option

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

of this circular, excludes Hong Kong, the Macau Special 

Administrative Region and Taiwan

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

to the Directors to enable the Company to repurchase 

Shares of up to 10% of the total number of issued Shares 

of the Company as at the date of passing the relevant 

resolution at the AGM

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

laws of Hong Kong) as amended, supplemented and/or 

otherwise modified from time to time

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

the Company

“Share Options” those share options issued under the New Share Option 

Scheme

“Shareholder(s)” holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” the price per Share at which a Grantee may subscribe for 

the Shares on the exercise of an Option, as determined in 

accordance with the terms of the New Share Option Scheme
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“Substantial Shareholder” has the meaning ascribed to it under the Listing Rules

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers, as 

supplemented or amended or substituted from time to time

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

“%” per cent
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26 July 2022

To the Shareholders

Dear Sir/Madam,

(1) GRANT OF GENERAL MANDATES
TO ISSUE NEW SHARES AND REPURCHASE SHARES,

(2) RE-ELECTION OF DIRECTORS,
(3) PROPOSED ADOPTION OF THE NEW SHARE OPTION SCHEME, 

AND
(4) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The primary purposes of this circular are to provide you with information regarding the 
resolutions to be proposed at the AGM and to give you the AGM Notice. Resolutions to be proposed 
at the AGM include (i) ordinary resolutions on the grant of the Mandates; (ii) ordinary resolutions 
on the proposed re-election of Directors; and (iii) ordinary resolution on the proposed adoption of 
the New Share Option Scheme.

* for identification purpose only
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2. GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION 

MANDATE

By ordinary resolutions passed at the annual general meeting of the Company held on 21 

September 2021, the Directors were granted (a) a general mandate to allot, issue and deal with 

additional Shares; (b) a general mandate to repurchase the Shares; and (c) the power to extend the 

general mandate mentioned in (a) above by an amount representing the total number of the Shares 

repurchased by the Company pursuant to the mandate to repurchase Shares referred to in (b) above. 

These mandates will expire at the conclusion of the forthcoming AGM. At the AGM, the following 

resolutions (among other matters) will be proposed:

(a) to grant the General Mandate to the Directors to exercise the powers of the Company 

to allot, issue and otherwise deal with additional Shares of up to a maximum of 20% 

of the total number of issued Shares of the Company as at the date of passing of such 

resolution. As at the Latest Practicable Date, there were 5,471,953,447 Shares in issue 

and assuming that, prior to the AGM, no Shares are issued or repurchased by the 

Company, the total number of Shares that may be issued under the General Mandate 

will be 1,094,390,689 Shares;

(b) to grant a Repurchase Mandate to the Directors to enable the Company to repurchase 

Shares on the Stock Exchange of up to a maximum of 10% of the total number of 

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

(c) to increase 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.

Under the Listing Rules, the Company is required to give the Shareholders all information 

which is reasonably necessary to enable the Shareholders to make an informed decision as to 

whether to vote for or against the resolution to grant to the Directors the Repurchase Mandate. For 

such purpose, an explanatory statement as required by the Listing Rules is set out in Appendix I to 

this circular.

The Directors have no immediate plans to issue any new Shares under the General Mandate 

other than such Shares which may fall to be issued upon the exercise of any options granted/to be 

granted under the Existing Share Option Scheme or the New Share Option Scheme or any scrip 

dividend scheme which may be approved by the Shareholders.
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3. RE-ELECTION OF DIRECTORS

According to Bye-law no. 87(1) of the Bye-laws, at each annual general meeting, one-third 

of the Directors for the time being (or, if their number is not a multiple of three (3), the number 

nearest to but not less than one-third) shall retire from office by rotation provided that every 

Director, including those appointed for a specific term, shall be subject to retirement at least once 

every three years.

According to Bye-law no. 87(1) of the Bye-laws, each of Mr. Ma Chao and Mr. Zhu Lei, 

being the Executive Directors and Mr. Choy Sze Chung, Jojo (“Mr. Choy”) and Mr. Liu Hongqiang, 

being the Independent Non-executive Directors, will retire by rotation and, being eligible, offer 

themselves for re-election at the AGM.

The Nomination Committee of the Company (the “Nomination Committee”) noted that the 

re-election and further appointment of Mr. Choy, who had been serving as an Independent Non-

executive Director for more than 9 years, will be subject to a separate resolution to be approved 

by the Shareholders at the Annual General Meeting in accordance with code provision B.2.3 of the 

corporate governance code as set out in Appendix 14 to the Listing Rules.

The Nomination Committee has reviewed the structure, size and composition of the Board, 

the qualifications, skills, experience, time commitment, contribution and the independence of Mr. 

Choy as an Independent Non-executive Director with reference to the nomination principles and 

criteria set out in the Company’s board diversity policy and nomination policy for Directors as well 

as the Company’s corporate strategy. Mr. Choy is currently the Chairman of the Audit Committee 

of the Company (the “Audit Committee”) and a member of the Nomination Committee and the 

Remuneration Committee of the Company (“Remuneration Committee”). During his tenure of 

office, Mr. Choy had been able to fulfill all the requirements regarding his independence as an 

Independent Non-executive Director. The Company has received from Mr. Choy a confirmation of 

independence according to Rule 3.13 of the Listing Rules. He had been providing objective and 

independent views to the Company over the years, and he remains committed to his independent 

roles. Furthermore, with his background and experience, Mr. Choy is fully aware of the 

responsibilities and expected involvements in the Company. Besides, Mr. Choy does not hold more 

than 1% of the number of issued shares of the Company.

The Board, through the assessment and recommendation by the Nomination Committee, is 

of the view that Mr. Choy remains independent notwithstanding the length of his service with the 

Company and should be re-elected at the Annual General Meeting.

Details of the Directors offering themselves for re-election, as required to be disclosed under 

the Listing Rules, are set out in Appendix II to this circular.



LETTER FROM THE BOARD

– 9 –

4. PROPOSED ADOPTION OF THE NEW SHARE OPTION SCHEME

Existing Share Option Scheme

The Existing Share Option Scheme was adopted pursuant to an ordinary resolution 

passed by the Shareholders at the Annual General Meeting held on 20 August 2012. Pursuant 

to the Existing Share Option Scheme, the Directors were authorised to grant Options to the 

Eligible Participants to subscribe for the Shares. The Existing Share Option Scheme had a 

term of 10 years and will expire on 19 August 2022.

As at the Latest Practicable Date, there was no outstanding Options under the 

Existing Share Option Scheme that has been granted but yet to be exercised. As at the Latest 

Practicable Date, the total number of Options available for issue under the Existing Share 

Option Scheme is 297,982,885, representing 10% of the issued share capital of the Company 

as at the date of approval of the adoption of the Existing Share Option Scheme initially.

No further Options shall be granted under the Existing Share Option Scheme upon 

its expiry, but the Options granted and not exercised nor lapsed at the date of expiry shall 

remain valid and exercisable in accordance with the Existing Share Option Scheme and in all 

other respects, the provisions of the Existing Share Option Scheme shall remain in full force 

and effect.

New Share Option Scheme

Other than the Existing Share Option Scheme, there was no other share option scheme 

put in place by the Company as at the Latest Practicable Date. To enable the continuity of the 

Existing Share Option Scheme, the Board considers to adopt the New Share Option Scheme 

at the Annual General Meeting and to seek the approval of the Shareholders. The purpose 

of the New Share Option Scheme is to enable the Company to grant Options to the Eligible 

Participants as incentives or rewards for their contribution to the Group, to continue and/or to 

render improved service with the Group, and/or to establish a stronger business relationship 

between the Group and such participants.
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The Directors consider that the New Share Option Scheme, which will be valid for 10 

years from the date of its adoption, will provide the Company with more flexibility in long 

term planning of granting of the Share Options to Eligible Participants in a longer period 

in the future. The New Share Option Scheme does not provide for any minimum period for 

holding of the Options or any performance target before exercise of the Options which can 

provide appropriate incentives or rewards to the Eligible Participants for their contribution 

to the Group. Under the New Share Option Scheme, the Board will have discretion in 

determining the Subscription Price (subject to the restrictions under the Listing Rules) in 

respect of any Option. The Directors are of the view that the flexibility given to them to 

determine the Subscription Price will place the Group in a better position to reward its 

employees and retain human resources that are valuable to the growth and development of 

the Group as a whole. There are no businesses or interests of the Directors or the controlling 

shareholder or their respective associates that compete or may compete with the business of 

the Group.

The Company is of the view that the granting of the Options to Non-employee Persons 

is an incentive and reward to retain and capture talent and key business contributors for the 

benefit of the Group’s business. In order to provide flexibility and discretion to the Board, 

the Company prefers not to set any criteria for the Board to determine whether the Non-

employee Persons are eligible to the New Share Option Scheme and the relevant terms of the 

New Share Option Scheme (including the exercise price and time for which an Option must 

be held) offered to the Non-employee Persons. The granting of the Option shall at all times 

fulfill the purpose of the New Share Option Scheme and be reasonable, appropriate and in 

the interests of the Company and Shareholders as a whole.

In respect of Invested Entity, there is no minimum shareholding by the Company in 

them for the purpose of determining the Eligible Participants of the Invested Entity under 

the New Share Option Scheme. The Company is of the view that the success of the Group 

does not only depend on the cooperation and contribution from its employees. The purpose 

of having a broader category of Eligible Participants is for attracting and retaining those 

persons or entities who contribute to the business and operations of the Group, so that they 

have the incentive to render improved services and/or patronage to the Group on a long-term 

basis. By granting Options to the Eligible Participants of the Invested Entity, the Company 

can also align their interests with those of the Company as the Invested Entity will share 

common interests and objects with the Group upon their exercise of the Options, which is 

beneficial to the long-term development of the Group.
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The terms of the New Share Option Scheme have been prepared in compliance with 

Chapter 17 of the Listing Rules. The Company will continue to comply with the relevant 

Listing Rules from time to time in force in respect of the New Share Option Scheme. A 

summary of the principal terms of the New Share Option Scheme is set out in Appendix III to 

this circular.

As at the Latest Practicable Date, the total number of issued Shares of the Company 

was 5,471,953,447. On the basis of such figure remains unchanged at the Adoption Date, the 

General Scheme Limit will be 547,195,344, representing 10% of the total number of issued 

Shares.

As the New Share Option Scheme is yet to be adopted at the Annual General Meeting, 

the number of variables crucial to determine the values of the Options such as the timeframe 

for the grant of Options, the number of Options to be granted to the Eligible Participants 

in relation to their particular circumstances, the exercise price and the Option Periods are 

not yet determined by the Board. In addition, the Options shall not be assignable and no 

Grantee shall in any way sell, transfer, charge, mortgage, encumber or in any manner dispose 

of or create any interest in favour of any third party over or in relation to any Option. The 

Board therefore considers not appropriate to state the values of the Options and it would be 

misleading to the Shareholders as if they had been granted pursuant to the New Share Option 

Scheme at the Latest Practicable Date. In compliance of the Listing Rules, relevant estimated 

valuations of Options granted during any financial period will be provided based on the 

Black-Scholes option pricing model, binomial model or a comparable generally accepted 

methodology as at the end of the relevant financial period for the interim and final results of 

the Company.

Conditions of the New Share Option Scheme

The adoption of the New Share Option Scheme is conditional upon:

(a) the Stock Exchange granting the listing of and permission to deal in such 

number of Shares representing the General Scheme Limit to be allotted and 

issued by the Company pursuant to the exercise of Options in accordance with 

the terms and conditions of the New Share Option Scheme; and

(b) the passing of the necessary resolution to approve and adopt the New Share 

Option Scheme by the Shareholders in a general meeting of the Company.

Application has been made to the Stock Exchange for the listing of, and permission to 

deal in, the Shares which may fall to be issued pursuant to the exercise of any Options that 

may be granted under the New Share Option Scheme.
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The Company has not appointed any trustee for the New Share Option Scheme. As 

at the Latest Practicable Date, to the best of the Directors’ knowledge and having made all 

reasonable enquiries, no Shareholder had any material interest in the adoption of the New 

Share Option Scheme. As such, no Shareholder is required to abstain from voting on the 

resolution to be proposed at the Annual General Meeting to approve the adoption of the New 

Share Option Scheme.

Documents available for inspection

A copy of the New Share Option Scheme will be published on the websites of Stock 

Exchange (https://www.hkexnews.hk) and the Company (www.hk970.com), for a period of 

not less than 14 days before the date of the Annual General Meeting and will be available for 

inspection at the Annual General Meeting (and any adjournment thereof, as the case may be).

5. ACTIONS TO BE TAKEN

Set out on pages 32 to 39 of this circular is a notice convening the AGM at which resolutions 

will be proposed to approve, among other matters, the following:

(a) the re-election of Directors;

(b) the grant of the General Mandate;

(c) the grant of the Repurchase Mandate;

(d) the grant of the Extension Mandate; and

(e) adoption of the New Share Option Scheme.

A form of proxy for use at the AGM is enclosed herewith and published on the website of the 

Stock Exchange at www.hkexnews.hk and the website of the Company at www.hk970.com. Whether 

or not you intend to attend the AGM in person, you are requested to complete and return the form 

of proxy in accordance with the instructions printed thereon as soon as possible and in any event 

not later 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 attending and voting at the 

AGM or any adjournment thereof should you so wish. To the extent that the Directors are aware 

having made all reasonable enquiries, none of the Shareholders is required to abstain from voting 

on any resolution proposed to be adopted at the AGM.
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6. RESPONSIBILITY STATEMENT

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

includes particulars given in compliance with the Listing Rules for the purpose of giving 

information with regard to the Company. The Directors, having made all reasonable enquiries, 

confirm that to the best of their knowledge and belief the information contained in this circular is 

accurate and complete in all material respects and not misleading or deceptive, and there are no 

other matters the omission of which would make any statement herein or this circular misleading.

7. RECOMMENDATION

The Directors believe that the proposed re-election of Directors, the grant of the Mandates 

and the adoption of the New Share Option Scheme as set out in the AGM Notice are beneficial 

to and in the best interests of the Company and the Shareholders as a whole and recommend the 

Shareholders to vote in favour of the relevant resolutions at the AGM.

8. VOTING BY POLL

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

must be taken by poll. Accordingly, all the resolutions put to vote at the AGM will be taken by way 

of poll. The chairman of the AGM will explain the detailed procedures for conducting a poll at 

commencement of the AGM.

After conclusion of the AGM, the poll results will be published on the respective websites of 

the Stock Exchange and the Company in accordance with the Listing Rules.

9. MISCELLANEOUS

The English text of this circular and the accompanying proxy form shall prevail over the 

Chinese text in case of inconsistency.

By order of the Board

New Sparkle Roll International Group Limited

Zheng Hao Jiang

Co-Chairman
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This appendix serves as an explanatory statement, as required by the Listing Rules, to 

provide the requisite information to enable you to make an informed decision on whether to vote for 

or against the resolution to approve the grant of the Repurchase Mandate to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to 

repurchase their securities on the Stock Exchange and any other stock exchange on which the 

securities of the company are listed and such other stock exchange is recognised by the Securities 

and Futures Commission of Hong Kong subject to certain restrictions. Among such restrictions, the 

Listing Rules provide that the shares of such company must be fully paid up and all repurchase of 

shares by such company must be approved in advance by an ordinary resolution of shareholders, 

either by way of a general repurchase mandate or by specific approval of a particular transaction. 

The Company is empowered by its memorandum of association and the Bye-laws to repurchase its 

own securities.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 

5,471,953,447 Shares. As at the Latest Practicable Date, the Company did not have any outstanding 

share options to be exercised for Shares.

Subject to the passing of the proposed resolution as set out in the AGM Notice and assuming 

that no further Shares are issued or repurchased by the Company prior to the AGM, the Directors 

will be authorised to repurchase up to 547,195,344 Shares, being 10% of the total number of 

issued Shares of the Company as at the date of passing of the proposed resolution, pursuant to the 

Repurchase Mandate.

3. REASONS FOR REPURCHASE

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

and the Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on 

market conditions and funding arrangements at the time, lead to an enhancement of the net asset 

value per Share and/or earnings per Share and will only be made if the Directors believe that such 

repurchases will benefit the Company and the Shareholders as a whole.
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4. FUNDING OF REPURCHASES

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

purpose in accordance with its memorandum of association, the Bye-laws, the Listing Rules, the 

Companies Act and the applicable laws of Bermuda.

Taking into account the current working capital position of the Company, the Directors 

consider that, if the Repurchase Mandate were to be exercised in full, it might not have a material 

adverse effect on the working capital and/or the gearing position of the Company as compared 

with its position as at 31 March 2022, being the date to which the latest published audited 

financial statements of the Group were made up. Further, the Directors do not intend to make any 

repurchases to such an extent as would, in the circumstances, have a material adverse effect on the 

working capital requirements or the gearing position of the Company which in the opinion of the 

Directors are from time to time appropriate for the Group.

5. SHARE PRICES

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

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

Highest Lowest

HK$ HK$

2021

August 0.204 0.168

September 0.178 0.160

October 0.180 0.152

November 0.190 0.178

December 0.205 0.174

2022

January 0.189 0.165

February 0.175 0.137

March 0.135 0.119

April 0.120 0.084

May 0.121 0.087

June 0.120 0.103

July (up to the Latest Practicable Date) 0.116 0.107
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6. DISCLOSURE OF INTERESTS AND EFFECT OF TAKEOVERS CODE

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

enquiries, their associates, have any present intention to sell to the Company or its subsidiaries any 

of the securities in the Company if the Repurchase Mandate is approved at the AGM and exercised.

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

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

to the Repurchase Mandate in accordance with the Listing Rules, applicable laws of Bermuda, the 

memorandum of association of the Company and the Bye-laws.

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

the Company exercising its powers to repurchase securities pursuant to the Repurchase Mandate, 

such increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers 

Code. As a result, a Shareholder or a group of Shareholders acting in concert (as defined in the 

Takeovers Code) 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.

The Directors have no intention to exercise the Repurchase Mandate to such an extent 

that as would give rise to such obligation. Save as aforesaid, the Directors are not aware of any 

consequence which would arise under the Takeovers Codes as a consequence of any repurchases 

pursuant to the Repurchase Mandate.

The Directors have no intention to exercise the Repurchase Mandate to such an extent that 

will result in less than 25% of the Shares being held by the public.

As at the Latest Practicable Date, no connected person (within the meaning ascribed to it in 

the Listing Rules) of the Company has notified the Company that he/she/it has a present intention 

to sell any securities of the Company nor has any such connected person undertaken not to sell any 

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

granted.

The Company had not repurchased any of the Shares (whether on the Stock Exchange or 

otherwise) during the six months preceding the Latest Practicable Date except those mentioned in 

the paragraph headed “Shares repurchase” above.
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PARTICULARS OF DIRECTORS FOR RE-ELECTION

The biographical details of the Directors eligible for re-election at the Annual General 

Meeting are set out below:

Mr. Ma Chao (Executive Director and Co-Chairman)

Qualification and experience

Aged 39, Mr. Ma graduated from Beijing Jiaotong University, the PRC with a Bachelor of 

Administration in 2005. Mr. Ma has extensive experience in finance, investment and merger and 

acquisition projects.

Mr. Ma also served as an executive director of Heritage International Holdings Limited (now 

known as China Shandong Hi-Speed Financial Group Limited) whose shares are listed on the Main 

Board of the Stock Exchange (HK Stock code: 412) from April 2015 to November 2017. He was 

also an executive Director, co-Chairman and Chief Executive Officer of Chong Kin Group Holdings 

Limited (HK Stock code: 1609) from January 2021 to November 2021. Mr. Ma joined the Group 

as an executive director and was appointed as a co-chairman of the Board in June and July 2020 

respectively.

Save as disclosed above, Mr. Ma did not hold (i) any other directorships in public companies, 

the securities of which are listed on any securities market in Hong Kong or overseas in the last three 

years prior to the Latest Practicable Date; or (ii) any other major appointments and professional 

qualifications.

Interest in Shares

As at the Latest Practicable Date, Mr. Ma did not have any interest in Shares within the 

meaning of Part XV of the SFO.
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Others

Mr. Ma does not have any relationships with any other Directors, senior management, 

substantial Shareholders, or Controlling Shareholders of the Company.

On 16 June 2020, Mr. Ma has entered into a service contract with the Company for a term of 

2 years, renewable for 1 year and subject to retirement by rotation and re-election at annual general 

meetings of the Company in accordance with the Bye-laws. His director’s emoluments, which are 

determined upon the market rate and his time, effort and expertise exercised on the Group’s affairs, 

are HK$20,000 per month.

Mr. Zhu Lei (Executive Director)

Qualification and experience

Aged 48, Mr. Zhu obtained a Bachelor of Arts degree in Russian from the Department of 

Foreign Languages and Literatures of Beijing Normal University, the PRC in 1998. He has over 

20 years of experience in management and sales of watches and jewelry and management and 

operation of golf clubs. Mr. Zhu joined the Group in May 2011 and has since held several positions 

in the Group, including but not limited to the executive director of the marketing department of our 

Beijing headquarter, the operating director of Sparkle Roll Xin Tian Di Commerce Development 

Limited, the director of the fine wine business of the Group and the general manager of Sparkle 

Roll Online (Beijing) Business Service Limited. He is currently the General Manager of Sparkle 

Roll Honour Club and General Manager of Rolls-Royce Tianjin of the Group. Mr. Zhu has been an 

executive Director and a member of the Remuneration Committee of the Group since January 2016.

Save as disclosed above, Mr. Zhu did not hold (i) any other directorships in public companies 

the securities of which are listed on any securities market in Hong Kong or overseas in the last three 

years prior to the Latest Practicable Date; or (ii) any other major appointments and professional 

qualifications.

Interest in Shares

As at the Latest Practicable Date, Mr. Zhu did not have any interest in Shares within the 

meaning of Part XV of the SFO.
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Others

Mr. Zhu does not have any relationship with any other Directors, senior management, 

substantial shareholders or Controlling Shareholders of the Company.

Mr. Zhu has entered into a service contract with the Company for a term of 3 years and 

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

accordance with the Bye-laws. His director’s emoluments, which are determined upon the market 

rate and his time, effort and expertise exercised on the Group’s affairs, are HK$70,000 per month.

Mr. Choy Sze Chung, Jojo (Independent Non-executive Director)

Qualification and experience

Aged 63, Mr. Choy is the Vice Chairman of National Resources Securities Limited. He 

has extensive experience in the securities industry and business management. Mr. Choy obtained 

Master of Business Administration Degree from University of Wales, Newport, United Kingdom 

and Master of Business Law Degree from Monash University, Australia. Mr. Choy was awarded 

Fellowship by Canadian Chartered Institute of Business Administration and Honorary Doctorate 

of Management by Lincoln University in 2019. Mr. Choy is also an independent non-executive 

director of Luye Pharma Group Limited (HK stock code: 2186), Zhaojin Mining Industry Company 

Limited (HK stock code: 1818) and First Credit Finance Group Limited (HK stock code: 8215).

Mr. Choy is also the Permanent Honorary President and Vice Chairman of the Institute of 

Securities Dealers Limited, a fellow member of Hong Kong Institute of Directors, a fellow member 

of Institute of Financial Accountants in the United Kingdom, a fellow member of the Institute 

of Compliance Officers, a fellow member of the Institute of Public Accountants in Australia, a 

member of the fourth session, the fifth session and the sixth session of the Chief Executive Election 

Committee of Hong Kong Special Administrative Region (Financial Services Subsector), a member 

of the Election Committee of the 12th and 13th National People’s Congress of Hong Kong Special 

Administrative Region, a member of the 11th, 12th and 13th Shantou Chinese People’s Political 

Consultative Committee, an honorary president of Shantou Overseas Friendship Association, an 

honorary president of Shantou Overseas Exchange Association, an honorary principal of Chen Po 

Sum School, and a director of Federation of Hong Kong Chiu Chow Community Organizations. 

Mr. Choy joined the Group in October 2007. He is also the chairman of the Audit Committee and a 

member of both the Remuneration Committee and the Nomination Committee.
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Interests in Shares

As at the Latest Practicable Date, Mr. Choy held 1,000,000 Shares within the meaning of 

Part XV of the SFO.

Others

Mr. Choy does not have any relationships with any other Directors, senior management, 

Substantial Shareholders, or Controlling Shareholders of the Company.

Mr. Choy has entered into a letter of appointment with the Company for a term of 2 years 

and renewable for additional 1 year and subject to retirement by rotation and re-election at annual 

general meetings of the Company in accordance with the Bye-laws. His director’s emoluments, 

which are determined upon the market rate and his time, effort and expertise exercised on the 

Group’s affairs, are HK$20,000 per month.

Mr. Liu Hongqiang (Independent Non-executive Director)

Qualification and experience

Aged 41, Mr. Liu graduated from the North China University of Technology, the PRC with 

a Bachelor degree in Economic Laws in 2002. In addition, Mr. Liu obtained a Master of Business 

Administration jointly awarded by The School of Economics and Management of the University of 

Science and Technology Beijing, the PRC and University of Texas at Arlington, United States, and 

a degree of Executive Master of Business Administration from the University of Texas at Arlington, 

United States.

Mr. Liu has over 10 years’ experience in the legal and investment field and is also a qualified 

lawyer in the PRC. Mr. Liu worked in law firms in the PRC, including Hogan Lovells International 

LLP. He founded Higgs Capital Group Limited and served as the Chief Representative of the 

Association of Corporate Counsel Beijing Office and an executive partner of Songshan Capital 

Management Company Limited*（嵩山資本管理有限公司）. He currently serves as an executive 

director of 21 Capital Co., Ltd. Mr. Liu joined the Group in February 2020. He was a non-executive 

Director until November 2020 and had been re-designated as an independent non-executive Director 

in November 2020 in order to further enhance the corporate governance of the Company. He is also 

a chairman of the Nomination Committee.
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Interests in Shares

As at the Latest Practicable Date, Mr. Liu held 296,000 Shares within the meaning of Part 

XV of the SFO.

Others

Mr. Liu does not have any relationships with any other Directors, senior management, 

Substantial Shareholders, or Controlling Shareholders of the Company.

Mr. Liu has entered into an appointment letter with the Company for a fixed period of two 

years, renewable for one year, and subject to the retirement by rotation and re-election at annual 

general meetings of the Company in accordance with the Bye-laws. His director’s emoluments, 

which are determined upon the market rate and his time, effort and expertise exercised on the 

Group’s affairs, are HK$20,000 per month.

General

Save as disclosed above, the Company is not aware of any other matters that need to be 

brought to the attention of the Shareholders in relation to the above re-appointment of Directors and 

there is no other information which is discloseable pursuant to any of the requirements set out in 

Rule 13.51(2)(h) to (v) of the Listing Rules.



APPENDIX III SUMMARY OF THE NEW SHARE OPTION SCHEME

– 22 –

The following is a summary of the principal terms of the New Share Option Scheme to 

be conditionally approved by the Shareholders at the forthcoming annual general meeting of the 

Company but such summary does not form, nor was it intended to be, part of the rules of the New 

Share Option Scheme, nor should it be taken as affecting the interpretation of the rules of the New 

Share Option Scheme required to be included in the New Share Option Scheme in accordance with 

the Listing Rules.

PURPOSE OF THE NEW SHARE OPTION SCHEME

The purpose of the New Share Option Scheme is to enable the Group to grant Options to the 

Eligible Participants as incentives or rewards for their contributions to the Group, to continue and/

or render improved services with the Group, and/or to establish a stronger business relationship 

between the Group and such participants.

ELIGIBILITY OF THE PARTICIPANTS

Subject to the terms of the New Share Option Scheme, the Board may, at its discretion, 

invite any Eligible Participant to take up Options to subscribe for Shares at a price determined in 

accordance with the terms of the New Share Option Scheme.

The eligibility of an Eligible Participant to the grant of Options shall be determined by the 

Directors from time to time on the basis of the Directors’ opinion as to his contribution to the 

development and growth of the Group.

CONDITIONS

The New Share Option Scheme is conditional upon:

(a) the Stock Exchange granting the listing of and permission to deal in such number 

of Shares representing the General Scheme Limit to be allotted and issued by the 

Company pursuant to the exercise of Options in accordance with the terms and 

conditions of the New Share Option Scheme; and

(b) the passing of the necessary resolution to approve and adopt the New Share Option 

Scheme by the Shareholders in a general meeting of the Company.

PAYMENT OF ACCEPTANCE

An offer for the grant of Options (the “Offer”) must be accepted in writing within 21 days 

from the Offer Date. The amount payable to the Company on acceptance of the Offer for the grant 

of an Option is HK$1.00.
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TIME OF EXERCISE OF OPTIONS

An Option may be exercised in accordance with the terms of the New Share Option Scheme 

at any time during a period as the Board may determine but in any event shall not exceed 10 years 

from the date of grant of the Option. Save as determined by the Board and provided in the Offer 

of the grant of the relevant Options, there is no minimum holding period before an Option is 

exercisable.

Save as determined by the Board and provided in the Offer of the grant of the relevant 

Options, there is no performance target which must be achieved before any of the Options can be 

exercised.

PERIOD OF THE NEW SHARE OPTION SCHEME

The New Share Option Scheme will remain in force for a period of 10 years commencing on 

the Adoption Date unless terminated earlier by the Shareholders in general meeting.

DURATION AND ADMINISTRATION OF THE NEW SHARE OPTION SCHEME

Subject to the early termination of the New Share Option Scheme pursuant to the terms 

thereof, the New Share Option Scheme shall be valid and effective for a period of 10 years 

commencing on the Adoption Date, after which period no further Options shall be granted but in all 

other respects the provisions of the New Share Option Scheme shall remain in full force and effect 

and Options granted prior thereto may continue to be exercisable in accordance with their terms 

of issue. The New Share Option Scheme shall be subject to the administration of the Board whose 

decision as to all matters arising in relation to the New Share Option Scheme or its interpretation or 

effect (save as otherwise provided therein) shall be final and binding on all parties.

GRANT OF OPTIONS

The Directors shall, in accordance with the provisions of the New Share Option Scheme 

and the Listing Rules, be entitled but shall not be bound at any time within a period of 10 years 

commencing from the Adoption Date to make an Offer to any Eligible Participant to subscribe, and 

no person other than the Eligible Participant named in such Offer may subscribe.

The making of an Offer to any Director, chief executive or Substantial Shareholder of the 

Company, or any of their respective associates must be approved by the independent non-executive 

Directors (excluding any independent non-executive Director who or whose associate is the 

proposed Grantee of an Option).
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RESTRICTIONS ON THE TIME OF GRANT OF OPTIONS

An Offer may not be made after inside information has come to the knowledge of the 

Company until it has been published in accordance with the requirements of the Listing Rules and 

the Inside Information Provisions of Part XIVA of the Securities and Futures Ordinance (Chapter 

571 of the laws of Hong Kong). In particular, the Company may not make any Offer during the 

period commencing one month immediately preceding the earlier of:

(a) the date of the Board meeting (as such date is first notified to the Stock Exchange 

under the Listing Rules) for the approval of the Company’s results for any year, half-

year or any other interim period (whether or not required under the Listing Rules); and

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

half-year under the Listing Rules, or any other interim period (whether or not required 

under the Listing Rules),

and ending on the date of the results announcement. No Offer may be made during any period of 

delay in publishing a results announcement; and

The Directors may not make any Offer to an Eligible Participant who is a Director during the 

periods or times in which the Directors are prohibited from dealing in Shares pursuant to the Model 

Code for Securities Transactions by Directors of Listed Issuers prescribed by the Listing Rules or 

any corresponding code or securities dealing restrictions adopted by the Company.

SUBSCRIPTION PRICE

The Subscription Price in respect of any Option shall, subject to any adjustments made 

pursuant to the terms of the New Share Option Scheme, be at the discretion of the Directors, 

provided that it shall not be less than the highest of:

(a) the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet 

on the Offer Date;

(b) the average closing price of the Shares as stated in the Stock Exchange’s daily 

quotations sheets for the 5 Business Days immediately preceding the Offer Date; and

(c) the nominal value of a Share.



APPENDIX III SUMMARY OF THE NEW SHARE OPTION SCHEME

– 25 –

NON-TRANSFERABILITY OF OPTIONS

An Option shall not be transferable or assignable and shall be personal to the Grantee.

RIGHTS FOR GRANTEES CEASING TO BE AN ELIGIBLE PARTICIPANT

If a Grantee who at the time of grant of an Option to him qualified as an Eligible Participant 

ceases to be an Eligible Participant:

(a) by reason of serious illness or death or of retirement in accordance with his contract of 

employment or service, then he or (as the case may be) his personal representative(s) 

may exercise his outstanding option within 12 months of such cessation or, such 

period extended by the Board failing which the Option will lapse; or

(b) by reason of matters other than those specified in paragraph (a) above, the Option (to 

the extent not already exercised) shall lapse on the date of cessation or termination and 

not be exercisable unless the Directors otherwise determine.

RIGHTS ON A GENERAL OFFER, COMPROMISE OR ARRANGEMENT

If a general or partial offer, whether by way of take-over offer, share re-purchase offer, or 

scheme of arrangement or otherwise in like manner is made to all the holders of the Shares, or all 

such holders other than the offeror and/or any person controlled by the offeror and/or any person 

acting in association or concert with the offeror, the Company shall use all reasonable endeavours 

to procure that such offer is extended to all the Grantees on the same terms, mutatis mutandis, 

and assuming that they will become Shareholders by the exercise in full of the Options granted to 

them. If such offer becomes or is declared unconditional or such scheme of arrangement is formally 

proposed to the Shareholders, the Grantee shall, notwithstanding any other terms on which his 

Options were granted, be entitled to exercise the Option (to the extent not already exercised) to its 

full extent or to the extent specified in the Grantee’s notice to the Company or the record date for 

entitlements under scheme of arrangement, as the case may be. Subject to the above, the Option 

will lapse automatically (to the extent not exercised) on the date which such offer (or, as the case 

may be, the revised offer) closed or the relevant record date for entitlements under the scheme of 

arrangement, as the case may be.



APPENDIX III SUMMARY OF THE NEW SHARE OPTION SCHEME

– 26 –

RIGHTS ON WINDING UP

In the event a notice is given by the Company to its Shareholders to convene a Shareholders’ 

meeting for the purposes of considering, and if thought fit approving, a resolution to voluntarily 

wind-up the Company, the Company shall give notice thereof to the Grantee (or his legal personal 

representative(s)) who shall whereupon be entitled not later than 2 Business Days prior to the 

proposed Shareholders’ meeting by notice in writing to the Company to exercise the Option either 

to its full extent or to the extent specified in such notice of the Grantee (or his legal personal 

representative(s)) and the Company shall as soon as possible and in any event no later than the day 

immediately prior to the date of the proposed Shareholders’ meeting, allot such number of Shares to 

the Grantee which shall fall to be issued pursuant to the exercise of the Option.

LAPSE OF OPTIONS

An Option shall lapse automatically on the earliest of:

(a) the expiry of the Option Period;

(b) the expiry of any of the periods referred to in paragraphs headed “RIGHTS FOR 

GRANTEES CEASING TO BE AN ELIGIBLE PARTICIPANT”, “RIGHTS ON A 

GENERAL OFFER, COMPROMISE OR ARRANGEMENT” and “RIGHTS ON 

WINDING UP” above;

(c) the commencement of the winding-up of the Company;

(d) in respect of a Grantee who is an Eligible Employee, the date on which the Grantee 

ceases to be an Eligible Employee by reason of termination of his employment on the 

grounds that he has been guilty of persistent or serious misconduct, or has committed 

any act of bankruptcy or has become insolvent or has made any arrangement or 

composition with his creditors generally, or has been convicted of any criminal 

offence (other than an offence which in the opinion of the Directors does not bring the 

Grantee or any member of the Group or any entity in which any member of the Group 

holds any equity interest into disrepute);

(e) the date on which the Directors shall exercise the Company’s right to cancel the 

Option by reason of a breach of paragraph headed “NON-TRANSFERABILITY OF 

OPTIONS” by the Grantee in respect of that or any other Option.
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MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

(a) Subject to paragraph (b), (c) and (d) below, the total number of Shares which may be 

allotted and issued upon exercise of all Options (excluding, for this purpose, options 

which have lapsed in accordance with the terms of the New Share Option Scheme 

and any other share option scheme of the Group) to be granted under the New Share 

Option Scheme and any other share option scheme of the Group must not in aggregate 

exceed 10% of the Shares in issue at the date of approval of the New Share Option 

Scheme (“General Scheme Limit”). Options lapsed in accordance with the terms of 

the New Share Option Scheme and any other share option schemes will not be counted 

for the purpose of calculating the General Scheme Limit.

(b) The General Scheme Limit may be refreshed at any time by obtaining approval of the 

Shareholders in general meeting provided that the total number of Shares which may 

be issued upon the exercise of all options to be granted under the New Share Option 

Scheme and any other share options schemes under the limit as refreshed must not 

exceed 10% of the Shares in issue at the date of the Shareholders’ approval of such 

limit. Options previously granted under the New Share Option Scheme or any other 

share option schemes of the Company (including those outstanding, cancelled or 

lapsed in accordance with the terms of the New Share Option Scheme or any other 

share option schemes of the Company or exercised options) will not be counted for the 

purpose of calculating the General Scheme Limit as refreshed.

(c) The Company may also, by obtaining separate approval of the Shareholders in general 

meeting, grant Options beyond the General Scheme Limit provided the Options 

in excess of the General Scheme Limit are granted only to Eligible Participants 

specifically identified by the Company before such approval is sought. The Company 

shall send a circular to the Shareholders which contains the information required by 

the Listing Rules.

(d) The maximum number of Shares which may be issued upon exercise of all outstanding 

Options granted and yet to be exercised under the New Share Option Scheme and 

any other share option schemes of the Company must not exceed 30% of the Shares 

in issue from time to time. No Options may be granted under the New Share Option 

Scheme and under any other share options schemes if this will result in the limit being 

exceeded.
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RESTRICTIONS ON GRANT OF OPTIONS

The total number of Shares issued and to be issued upon exercise of Options granted and 

to be granted under the New Share Option Scheme and any other share option schemes of the 

Company to any Eligible Participants (including exercised, cancelled and outstanding options), 

in any 12-month period up to the date of grant shall not exceed 1% of the Shares in issue from 

time to time. Any further grant of Options in excess of such limit must be separately approved by 

Shareholders with such Eligible Participants and his close associates (within the meaning ascribed 

to it in the Listing Rules) (or his associates if the participant is a connected person) abstaining from 

voting. In such situation, the Company shall send a circular to the Shareholders which contains the 

information required by the Listing Rules.

RESTRICTIONS ON GRANT OF OPTIONS TO DIRECTORS, CHIEF EXECUTIVES OR 

SUBSTANTIAL SHAREHOLDERS

Each grant of Options to any Grantee who is a Director, chief executive or Substantial 

Shareholder, or any of their respective associates, under the New Share Option Scheme must be 

approved by the independent non-executive Directors (excluding any Independent Non-Executive 

Director who is the proposed Grantee of the options).

Where any grant of Options to a Substantial Shareholder of the Company or an independent 

non-executive Director or any of their respective associates, would result in the Shares issued and 

to be issued upon exercise of all Options already granted and to be granted (including Options 

exercised, cancelled and outstanding) to such person in the 12-month period up to and including the 

date of such grant:

(a) representing in aggregate over 0.1%, or such other percentage as may be provided 

from time to time under the Listing Rules, of the Shares in issue; and

(b) having an aggregate value, based on the closing price of the Shares at the date of each 

grant in excess of HK$5 million, or such other sum as may be provided from time to 

time under the Listing Rules,

such further grant of Options must be approved by the Shareholders in general meeting. The 

Grantee, his associates and all core connected persons (within the meaning ascribed to it in the 

Listing Rules) of the Company must abstain from voting at such general meeting.

Any change in the terms of Options granted to any Grantee who is a Substantial Shareholder 

or an independent non-executive Director, or any of their respective associates must be approved by 

the Shareholders in general meeting.
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ADJUSTMENT TO THE SUBSCRIPTION PRICE

In the event of any alteration in the capital structure of the Company whilst any Option 

remains exercisable, arising from capitalisation of profits or reserves, rights issue, consolidation, 

subdivision or reduction of the share capital of the Company, such corresponding alterations (if 

any) shall be made in:

(a) the number or nominal amount of Shares to which the New Share Option Scheme or 

any Option(s) relates (insofar as it is/they are unexercised); and/or

(b) the Subscription Price of any Option; and/or

(c) (unless the relevant Grantee elects to waive such adjustment) the number of Shares 

comprised in an Option or which remain comprised in an Option,

and an adjustment as so certified by the Auditors or such independent financial adviser shall be 

made, provided that:

(i) any such adjustment shall give the Grantee the same proportion of the issued share 

capital of the Company for which such Grantee would have been entitled to subscribe 

had he exercised all the Options held by him immediately prior to such adjustment;

(ii) no such adjustment shall be made the effect of which would be to enable a Share to be 

issued at less than its nominal value;

(iii) the issue of Shares or other securities of the Group as consideration in a transaction 

shall not be regarded as a circumstance requiring any such adjustment; and

(iv) any such adjustment shall comply with the Listing Rules and such applicable rules, 

codes, guidance notes and/or interpretation of the Listing Rules from time to time 

promulgated by the Stock Exchange.

In respect of any such adjustment, other than any adjustment made on a capitalisation issue, 

the Auditors or such independent financial adviser must confirm to the Directors in writing that the 

adjustments satisfy the requirements of the relevant provisions of the Listing Rules.

Notice of any such adjustment shall be given to the Grantee by the Company, which may, but 

need not, call in Option certificates for endorsement or replacement. The costs of the Auditor or the 

independent financial adviser to the Company (as the case may be) shall be borne by the Company.
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In giving any certificate under this paragraph, the Auditors or the independent financial 

adviser appointed shall be deemed to be acting as experts and not as arbitrators and their 

certificate(s) shall, in the absence of manifest error, be final, conclusive and binding on the 

Company and all persons who may be affected thereby.

RANKING OF SHARES

Shares allotted upon the exercise of an outstanding Option will be subject to all the 

provisions of the Bye-laws for the time being in force and will rank pari passu in all respects with 

the fully paid Shares in issue on the date of allotment and issue. Shares allotted upon the exercise 

of an Option for the time being outstanding shall not carry voting rights until completion of the 

registration of the Grantee (or any other person) as the holder thereof. The Shares subject to the 

New Share Option Scheme are not required to be separately designated.

CANCELLATION OF OPTIONS

Subject to paragraph “NON-TRANSFERABILITY OF OPTIONS” and Chapter 17 of the 

Listing Rules, any Option granted but not exercised may not be cancelled except with the prior 

written consent of the relevant Grantee and the approval of the Directors.

Where the Company cancels any Option granted to a Grantee and grants a new Option to the 

same Grantee, the grant of such new Option may only be made with available ungranted Options 

(excluding, for this purpose, the Options so cancelled) within the General Scheme Limit or the 

limits approved by the Shareholders pursuant to paragraph “MAXIMUM NUMBER OF SHARES 

AVAILABLE FOR SUBSCRIPTION”.

ALTERATION OF THE NEW SHARE OPTION SCHEME

(1) The New Share Option Scheme may be altered in any respect by a resolution of the 

Directors except that:

(a) the provisions of the New Share Option Scheme as to the definitions of 

“Eligible Participants”, “Grantee”, “Option Period” and “Termination Date”;
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(b) the provisions of the New Share Option Scheme relating to the matters 

governed by the Listing Rules;

shall not be altered to the advantage of Grantees or prospective Grantees without the 

prior approval of the Shareholders in general meeting, provided that no such alteration 

shall operate to affect adversely the terms of any Option granted or agreed to be 

granted prior to such alteration except with the consent or sanction of such majority 

of the Grantees as would be required of the Shareholders under the Bye-laws for a 

variation of the rights attached to the Shares.

(2) Any alterations to the rules of the New Share Option Scheme which are of a material 

nature shall be approved by the Shareholders in general meeting except where the 

alterations take effect automatically under the existing terms of the New Share Option 

Scheme.

(3) Any change to the authority of the Directors or the administrators of the New Share 

Option Scheme in relation to any alteration to the terms of the New Share Option 

Scheme must be approved by the Shareholders in general meeting.

(4) The terms of the New Share Option Scheme and/or any Options amended pursuant to 

this paragraph headed “ALTERATION OF THE NEW SHARE OPTION SCHEME” 

must comply with the applicable requirements of the Listing Rules.

TERMINATION

The Company may, with the approval in general meeting of the Shareholders, terminate the 

New Share Option Scheme at any time following which no further grant of Options shall be offered 

but in all other respects the rules of the New Share Option Scheme shall continue in full force and 

effect. Any Options granted and accepted prior to such termination, shall continue to be valid and 

exercisable in accordance with the rules of the New Share Option Scheme.
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(Stock Code: 970)

New Sparkle Roll International Group Limited
新耀萊國際集團有限公司

(Incorporated in Bermuda with limited liability)
(formerly known as Sparkle Roll Group Limited 耀萊集團有限公司  )*

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (“AGM”) of New Sparkle 

Roll International Group Limited (“Company”) will be held at 4:30 p.m. on Tuesday, 27 September 

2022 at United Conference Centre, 10/F, United Centre, 95 Queensway, Admiralty, Hong Kong to 

consider and, if thought fit, to transact the following ordinary business:

1. To receive, consider and adopt the audited financial statements and the reports of the 

directors (“Directors”) and auditors of the Company for the year ended 31 March 

2022.

2. (i) To re-elect each of the following Directors (each as a separate resolution):

(a) Mr. Ma Chao as an Executive Director;

(b) Mr. Zhu Lei as an Executive Director;

(c) Mr. Choy Sze Chung, Jojo as an Independent Non-executive Director;

(d) Mr. Liu Hongqiang as an Independent Non-executive Director; and

(ii) to authorise the board of Directors (“Board” or, if so delegated by the Board, 

its remuneration committee) to fix the Directors’ remuneration and to grant 

power to the Board to appoint any person(s) as Director(s) to fill casual 

vacancy(ies) on the Board (if any) or as addition to the Board (See note 3).

* for identification purpose only
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3. To re-appoint BDO Limited as the auditors of the Company for the year ending 31 

March 2023 and to authorise the Board to fix their remuneration.

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

following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

4. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors during 

the Relevant Period (as defined below) of all the powers of the Company 

to allot, issue and deal with new or additional shares (each a “Share”) of 

HK$0.002 each in the share capital of the Company, and to make or grant 

offers, agreements or options, including warrants, bonds, debentures, notes or 

securities convertible into Shares which would or might require the exercise 

of such powers during or after the end of the Relevant Period, subject to 

and in accordance with all applicable laws, be and is hereby generally and 

unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors 

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

which would or might require the exercise of such powers after the end of the 

Relevant Period;

(c) the aggregate number of Shares allotted and issued or agreed conditionally 

or unconditionally to be allotted and issued (whether pursuant to options or 

otherwise) by the Directors pursuant to the approval in paragraph (a) of this 

resolution, otherwise than pursuant to (i) a Rights Issue (as defined below); or 

(ii) the exercise of any options granted under any share option scheme adopted 

by the Company; or (iii) 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 in accordance with the bye-laws of the Company in force 

from time to time; or (iv) any issue of Shares upon the exercise of rights of 

subscription or conversion under the terms of any warrants of the Company or 

any securities which are convertible into Shares, shall not exceed the aggregate 

of:

(aa) 20% of the number of the issued Shares of the Company as at the date of 

the passing of this resolution; and
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(bb) (if the Directors are so authorised by a separate ordinary resolution of 

the shareholders of the Company) the total number of issued Shares of 

the Company repurchased by the Company subsequent to the passing of 

this resolution (up to a maximum equivalent to 10% of the total number 

of issued Shares of the Company as at the date of the passing of this 

resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited 

accordingly; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this 

resolution until whichever is the 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 applicable laws of Bermuda or the 

bye-laws of the Company to be held; and

(iii) the revocation or variation of the authority given under this resolution 

by an ordinary resolution of the shareholders of the Company in general 

meeting; and

“Rights Issue” means the allotment, issue or grant of Shares pursuant to 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 Shares as at that date 

(subject to such exclusion or other arrangements as the Directors may deem 

necessary or expedient in relation to fractional entitlements, or having regard 

to any restrictions or obligations under the laws of, or the requirements of, or 

the expense or delay which may be involved in determining the existence or 

extent of any restrictions or obligation under the laws or regulations of, any 

jurisdiction outside Hong Kong or any recognised regulatory body or any stock 

exchange in any territory applicable to the Company).”
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5. “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors 

during the Relevant Period (as defined below) of all powers of the Company 

to repurchase Shares on The Stock Exchange of Hong Kong Limited (“Stock 

Exchange”) or any other stock exchange on which the Shares may be listed and 

recognised by the Securities and Futures Commission of Hong Kong (“SFC”) 

and the Stock Exchange for such purpose, and otherwise in accordance with the 

rules and regulations of the SFC, the Stock Exchange, the Companies Act 1981 

of Bermuda (as amended) and all other applicable laws in this regard, be and 

the same is hereby generally and unconditionally approved;

(b) the aggregate number of Shares which may be repurchased or agreed to be 

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

this resolution during the Relevant Period (as defined in paragraph (c) of this 

resolution) shall not exceed 10% of the total number of the issued Shares of 

the Company as at the date of the passing of this resolution and the authority 

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 date of 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 applicable law of Bermuda or the bye-

laws of the Company to be held; and

(iii) the revocation or variation of the authority given under this resolution 

by an ordinary resolution of the shareholders of the Company in general 

meeting.”
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6. “THAT conditional on the passing of resolutions numbered 4 and 5 above, the general 

mandate granted to the Directors pursuant to resolution numbered 4 above be and 

is hereby extended by the addition to the total number of the Shares which may be 

allotted or agreed conditionally or unconditionally to be allotted by the Directors 

pursuant to or in accordance with such general mandate issued Shares of an amount 

representing the total number of the Company purchased or agreed to be purchased by 

the Company pursuant to or in accordance with the authority granted under resolution 

numbered 5 above.”

7. “THAT:

Subject to and conditional upon the Stock Exchange granting the approval for the 

listing of, and the permission to deal in, the ordinary shares of the Company (or 

such shares as shall result from a capitalisation issue, rights issue, sub-division, 

consolidation, re-classification, reconstruction or reduction of share capital of the 

Company from time to time) (the “Share(s)”) to be issued pursuant to the exercise of 

the share options granted which may be granted under the new share option scheme 

(the “New Share Option Scheme”), a copy of which is tabled at the meeting and 

marked “A” and initialled by the chairman of the meeting for identification purpose, 

the New Share Option Scheme be and is hereby approved and adopted; and the 

Directors be and are hereby authorised to do all such acts and to enter into all such 

transactions, arrangements and agreements as may be necessary or expedient in order 

to give full effect to the New Share Option Scheme, including but without limitation:

(a) to administer the New Share Option Scheme under which share options will 

be granted to the Eligible Participants (as defined in the New Share Option 

Scheme) eligible under the New Share Option Scheme to subscribe for Shares, 

including but not limited to determining and granting the share options in 

accordance with the terms of the New Share Option Scheme;

(b) to modify and/or amend the New Share Option Scheme from time to time 

provided that such modification and/or amendment is effected in accordance 

with the provisions of the New Share Option Scheme relating to the 

modification and/or amendment and subject to Chapter 17 of the Rules 

Governing the Listing of Securities on the Stock Exchange (the “Listing 

Rules”);
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(c) to grant share options under the New Share Option Scheme and to allot and 

issue from time to time such number of Shares in the capital of the Company as 

may be required to be allotted and issued pursuant to the exercise of the share 

options under the New Share Option Scheme and subject to the Listing Rules 

and the Companies Act (as revised) of the Bermuda, as amended, modified and 

supplemented from time to time (the “Companies Act”);

(d) to make application at appropriate time or times to the Stock Exchange and any 

other stock exchanges upon which the issued Shares may for the time being be 

listed, for listing of, and permission to deal in, any Shares which may hereafter 

from time to time be allotted and issued pursuant to the exercise of the share 

options under the New Share Option Scheme and subject to the Listing Rules 

and the Companies Act; and

(e) to consent, if it so deems fit and expedient, to such conditions, modifications 

and/or variations as may be required or imposed by the relevant authorities in 

relation to the New Share Option Scheme and subject to the Listing Rules and 

the Companies Act.”

Yours faithfully,

By order of the Board

New Sparkle Roll International Group Limited

Li Yat Ming

Company Secretary

Hong Kong, 26 July 2022

As at the date of this notice, the Board comprises the following Directors:

Executive Directors Mr. Zheng Hao Jiang, Mr. Ma Chao, Mr. Zhao Xiaodong 

and Mr. Zhu Lei

Independent non-executive Directors Mr. Choy Sze Chung, Jojo, Mr. Lam Kwok Cheong,  

Mr. Gao Yu, Mr. Liu Hongqiang and Mr. Liu Xiaoyi

Principal place of business in Hong Kong:

Rooms 2028-36

20/F Sun Hung Kai Centre

30 Harbour Road

Wanchai

Hong Kong
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Notes:

1. A member entitled to attend and vote at the AGM is entitled to appoint one or more proxy to attend and, subject to 

the provisions of the bye-laws of the Company, vote in his stead. A proxy need not be a member of the Company.

2. In order to be valid, the accompanying form of proxy must be duly completed and signed in accordance with the 

instructions printed thereon and deposited together with a power of attorney or other authority, if any, under which it 

is signed or a certified copy of that power or authority, at the offices of the Company’s Hong Kong branch registrar, 

Tricor Secretaries Limited, at (if deposited on or before 14 August 2022) Level 54, Hopewell Centre, 183 Queen’s 

Road East, Hong Kong or (if deposited on or after 15 August 2022) 17/F, Far East Finance Centre, 16 Harcourt 

Road, Hong Kong no less than 48 hours before the time for holding the AGM or adjourned AGM. Completion 

and return of a form of proxy will not preclude a member from attending in person and voting at the AGM or any 

adjournment thereof, should he so wish and in such event, the instrument appointing a proxy shall be deemed to 

be revoked. No instrument appointing a proxy shall be valid after the expiration of 12 months from the date of its 

execution, except at an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases 

where the meeting was originally held within 12 months from such date.

3. In relation to proposed resolution no. 2 above, Mr. Ma Chao, Mr. Zhu Lei, Mr. Choy Sze Chung, Jojo and Mr. Liu 

Hongqiang, and will retire from the office of director at the AGM pursuant to the Bye-Laws of the Company and 

being eligible, offer themselves for re-election.

4. The register of members of the Company will be closed from Thursday, 22 September 2022 to Tuesday, 27 

September 2022, both days inclusive, during which period no transfer of shares of the Company will be registered. 

In order to qualify for attending the AGM convened by the above notice, all transfers accompanied by the relevant 

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

Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (if the transfer will be 

lodged before 15 August 2022) or 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong (if the transfer will 

be lodged on or after 15 August 2022) for registration not later than 4:30 p.m. on Wednesday, 21 September 2022.

5. In relation to resolution numbered 4 above, approval is being sought from the Shareholders for the grant to the 

Directors of a general mandate to authorise the allotment and issue of additional Shares. The Directors have no 

immediate plans to issue any new Shares other than Shares which may fall to be allotted and issued upon the 

exercise of any options granted and/or such Shares which may be awarded under the share option schemes of the 

Company or any scrip dividend scheme which may be approved by the Shareholders.

6. In relation to resolution numbered 5 above, the Directors wish to state that they will exercise the powers conferred 

thereby to purchase Shares only in circumstances which they deem appropriate for the benefit of the Company and 

the Shareholders as a whole.

7. In order to prevent the spread of COVID-19 pandemic and to safeguard the health and safety of Shareholders, the 

Company will implement the following precautionary measures at the AGM:

i. Compulsory temperature screening/checks will be carried out on every attendee at the entrance of the 

meeting venue. Any person with a body temperature above 37.3 degrees Celsius or the reference point 

announced by the Department of Health from time to time, or is exhibiting flu-like symptoms may be denied 

entry into the meeting venue and be requested to leave the meeting venue;
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ii. Every attendee will be required to wear a surgical face mask at the meeting venue and throughout the AGM 

and to sit at a distance from the other attendees. Please note that no surgical face masks will be provided at 

meeting venue and attendees should bring and wear their own masks;

iii. No refreshment, drinks, corporate gifts or gift coupons will be provided to the attendees at the AGM; and

iv. Every attendee shall declare whether (a) he or she has travelled outside Hong Kong within the 14-day 

period immediately before the date of AGM; and (b) he or she is subject to any Hong Kong government 

prescribed quarantine. Anyone who responds positively to any of these questions or is wearing a wristband 

for compulsory quarantine may be denied entry into the meeting venue or be required to leave the meeting 

venue.

To the extent permitted under law, the Company reserves the right to deny entry of any attendees into the meeting 

venue or require any person to leave the meeting venue so as to ensure the health and safety of the other attendees at 

the AGM.

8. In light of the continuing risks posed by the COVID-19 pandemic, the Company strongly encourages Shareholders 

NOT to attend the AGM in person, and advises Shareholders to appoint the Chairman of the AGM or any Director 

or Company Secretary of the Company as their proxy to vote according to their indicated voting instructions as an 

alternative to attending the AGM in person.

9. Subject to the development of COVID-19 pandemic, the Company may implement further changes and 

precautionary measures and may issue further announcement on such measures as appropriate.

10. If tropical cyclone warning signal no. 8 or above is hoisted, “extreme condition” caused by super typhoons or 

a black rainstorm warning signal is in force at 2:00 p.m. on Tuesday, 27 September 2022, the meeting will be 

postponed and further announcement for details of alternative meeting arrangements will be made. The meeting 

will be held as scheduled even when tropical cyclone warning signal no. 3 or below is hoisted, or an amber or 

red rainstorm warning signal is in force. You should make your own decision as to whether you would attend the 

meeting under bad weather conditions and if you should choose to do so, you are advised to exercise care and 

caution.




