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distribution in or into any jurisdiction where to do so would constitute a violation of the relevant laws of such jurisdiction.

VOLUNTARY CONDITIONAL CASH OFFERS BY
SHENWAN HONGYUAN CAPITAL (H.K.) LIMITED

ON BEHALF OF SZE CHING LAU
TO ACQUIRE ALL OF THE ISSUED SHARES AND ALL OUTSTANDING

CONVERTIBLE BONDS OF
NEW SPARKLE ROLL INTERNATIONAL GROUP LIMITED

(OTHER THAN THOSE ALREADY OWNED BY OR TO BE ACQUIRED BY
SZE CHING LAU AND PARTIES ACTING IN CONCERT WITH HIM) AND

TO CANCEL ALL THE OUTSTANDING SHARE OPTIONS OF
NEW SPARKLE ROLL INTERNATIONAL GROUP LIMITED

OFFEROR’S CLARIFICATION ANNOUNCEMENT

Financial Adviser to the Offeror

Reference is made to the announcement of the Company dated 18 January 2024 (the ‘‘18th Jan
Announcement’’). Unless otherwise stated, capitalised terms shall have the same meanings as those
defined in the offer document issued by the Offeror dated 24 November 2023.

THE ALLEGATIONS IN THE 18TH JAN ANNOUNCEMENT

On 17 January 2024, the Offeror received a letter (the ‘‘Letter’’) from the Company’s legal counsel in
relation to certain allegations (the ‘‘Allegations’’) made against the Offeror causing or procuring two
individuals alleged to be the Offeror’s close associates to involve in illicit arrangement to solicit the
acquisition of the Company’s shares on top of the Share Offer Price of HK$0.9 per share (the ‘‘Alleged
Arrangement’’). The Offeror was requested to provide an undertaking to immediately cease from (i)
implementing the Alleged Arrangement; and (ii) declaring the Offers as unconditional and/or allowing
the Offers to become unconditional (the ‘‘Undertaking’’).

The Offeror has responded to the Letter on 18 January 2024 and on the same day, the Company
published the 18th Jan Announcement disclosing the Allegations and the injunction order.
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The Offeror or any person acting in concert with him has not purchased any shares of the Company
within 3 months before the Offer Period commenced on 5 October 2023 up to the date of this
announcement at above the Share Offer Price.

The Offeror wishes to clarify that, although the named individuals in the Letter are the Offeror’s
business contacts, they are not in any way the Offeror’s close associates as defined under the Listing
Rules or the Offeror’s persons acting in concert as defined under the Takeovers Code. The Allegations
made by the Company regarding the Offeror’s involvement in the Alleged Arrangement were totally
unfounded. The Offeror is not aware of the Alleged Arrangement, nor was he involved in the Alleged
Arrangement.

The Offeror is considering to pursue appropriate legal actions against the Company for the unfounded
Allegations and will issue further announcement as and when appropriate.

POTENTIAL PRICE ANOMALIES

During the period from the first trading day after the Announcement Date (being 5 October 2023) (the
‘‘Trading Resumption Day’’) and up to the date of this announcement (the ‘‘Post 3.5 Announcement
Period’’), the Shares were traded at prices significantly higher than the Share Offer Price and the
closing prices before the Announcement Date together with unusual increase in daily trading volume.

The chart below illustrates (i) the daily closing price per Share; and (ii) the daily closing Hang Seng
Index during the six (6) months period prior to the date of this announcement (for the purpose of this
announcement, the ‘‘Relevant Period’’).
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As demonstrated in the chart above, the prices of the Shares were relatively stable during the Relevant
Period before the Announcement Date and fluctuated in the range of HK$0.86 – HK$1.00 per Share in
which the Share Offer Price of HK$0.9 per Share was within such range. The closing prices of the
Shares on 53% of the days between the start of the Relevant Period and the Last Trading Day were
lower than, or equal to, the Share Offer price. After the Trading Resumption Day, the price increased
from HK$1.00 per Share to HK$1.60 per Share on 10 November 2023.

Despite retraction of the price to HK$1.08 per Share on 1 December 2023 after the publication of the
profit warning announcement by the Company on 14 November 2023, the price of the Shares continued
to rise to an all-time high of HK$1.81 during the Relevant Period on 2 January 2024.

The closing price of the Shares was above the Share Offer Price since the Trading Resumption Day.
The Offeror considers that it is an unusual phenomenon that the Shares were persistently traded at
prices above the Offer Price after the Announcement Day and that the trend of the closing price of the
Shares was also not consistent with the overall performance of the market (i.e. Hang Seng Index).

Set out below is a comparison of (i) the average closing price of the Shares during the Post 3.5
Announcement Period with the average closing price for 90 trading days up to and including the Last
Trading Day (being 29 September 2023) of HK$0.92 per Share and the Share Offer Price of HK$0.9
per Share; and (ii) average daily trading volume of the Shares during the Post 3.5 Announcement
Period with average daily trading volume for 90 trading days up to and including the Last Trading Day.

Average
closing price

Higher than the
average closing price
for 90 trading days
up to and including
Last Trading Day

of HK$0.92 per
Share by

Higher than the
Share Offer Price of
HK$0.9 per Share by

Average daily
trading volume

Higher than the
average daily trading
volume for 90 trading

days up to and
including Last

Trading Day by
HK$/Share % % Shares Shares

Trading Resumption Day 1.15 24.5% higher 27.8% higher 1,171,000 377.6% higher

5 trading days after and including

Trading Resumption Day 1.19 29.2% higher 32.7% higher 631,200 157.4% higher

10 trading days after and including

Trading Resumption Day 1.21 31.0% higher 34.4% higher 472,750 92.8% higher

30 trading days after and including

Trading Resumption Day 1.29 39.3% higher 43.0% higher 431,029 75.8% higher

From Trading Resumption Day up to

the day of this announcement 1.32 43.3% higher 47.1% higher 829,305 238.2% higher

The above average closing prices of the Shares were 24.5% to 43.3% higher than the average closing
price of 90 trading days up to and including the Last Trading Day of HK$0.92 per Share. This shows
significant increase in the closing price of the Shares compared to past performance. The average
closing prices of the Shares were also 27.8% to 47.1% higher than the Share Offer Price. The average
daily trading volumes after the Trading Resumption Day also increased by 75.8% to 377.6% compared
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to the average daily trading volumes for 90 trading days up to and including the Last Trading Day,
which the Offeror believes is one of the major causes to the significant increase in the price of the
Shares.

The Offeror considers such unusual increase in Share price and trading volume implicates potential
manipulation of the Share price which will significantly affect the decision of the Shareholders, CB
Holders and Optionholders in accepting the Offers which in turn is not only detrimental to the Offeror
but also to the interest of the Shareholders, CB Holders and Optionholders as a whole.

The Offeror reserves his right to take appropriate legal actions for damages or other relief
against the Company and/or associated individual(s) for all unfounded allegations against him
designed to undermine the Offeror’s reputation and the Offers as a whole. Shareholders, CB
Holders and Optionholders are reminded to read this announcement carefully.

Sze Ching Lau
Offeror

Hong Kong, 19 January 2024

* For identification purpose only

Mr. Sze Ching Lau accepts full responsibility for the accuracy of the information contained in this announcement and

confirms, having made all reasonable enquiries, that to the best of his knowledge, opinions expressed in this announcement

have been arrived at after due and careful consideration and there are no other facts not contained in this announcement

the omission of which would make any statement in this announcement misleading.

The information relating to the Group and the Shareholders (other than the Offeror and the Offeror Concert Parties) in this

announcement has been extracted from or based on the published information of the Company, including but not limited to

the Announcement. The only responsibility accepted by Mr. Sze Ching Lau in respect of such information is for the

correctness and fairness of its reproduction or presentation.

This announcement will be published on the website of the Stock Exchange at www.hkexnews.hk.

– 4 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


