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

the following meanings:

“2020 Share Option Scheme” the existing share option scheme adopted by the Company

on 19 June 2020

“2021 Share Award Plan” the existing share award plan adopted by the Company on

15 April 2021 as amended on 8 December 2021. For more

details, please refer to the announcements issued by the

Company on 15 April 2021 and 8 December 2021

respectively

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

the Shareholders at the EGM

“Articles of Association” the articles of association of the Company, as amended,

supplemented and/or otherwise modified from time to time

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

“associated company(ies)” has the meaning ascribed to it under the Takeovers Code

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

“Award” an award granted under the New Share Scheme by the

Board to a Selected Participant in accordance with the New

Share Scheme Rules, which may take the form of a Share

Option or a Share Award

“Award Letter” a letter issued by the Company in respect of each grant of

Awards in such form as the Board may from time to time

determine setting out the terms and conditions of the Award

“Award Share(s)” new Shares (including treasury Shares) underlying an

Award

“Board” the board of Directors

DEFINITIONS

– 1 –



“Business Day(s)” any day on which the Stock Exchange is open for business

of dealing in securities

“close associate” has the meaning ascribed thereto under the Listing Rules

“Companies Act” the Companies Act, Cap 22 (Act 3 of 1961, as consolidated

and revised) of the Cayman Islands, as amended,

supplemented and/or otherwise modified from time to time

“Company” Sino-Entertainment Technology Holdings Limited, a

company incorporated in the Cayman Islands with limited

liability, the Shares of which are listed on the Main Board

of the Stock Exchange (Stock Code: 6933)

“connected person(s)” has the meaning ascribed thereto under the Listing Rules

“controlling shareholder(s)” has the meaning ascribed thereto under the Listing Rules

“core connected person(s)” has the meaning ascribed thereto under the Listing Rules

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

“Earliest Vesting Date” the earliest date and other subsequent date(s), if any, on

which the Trustee may vest the legal and beneficial

ownership of the Award Shares (or the relevant portions

thereof) or the net proceeds thereof in the relevant Selected

Participant

“EGM concerning the major

transaction”

the extraordinary general meeting of the Company to be

held at 3:00 p.m. on Wednesday, 9 April 2025 at Suite No.

2, 3/F, Sino Plaza, 255 Gloucester Road, Causeway Bay,

Hong Kong to consider and, if appropriate, to approve the

resolutions contained in the notice of the meeting which is

set out in the circular headed “MAJOR TRANSACTION

ACQUISITION THROUGH CONTRIBUTION IN KIND

AND NOTICE OF EXTRAORDINARY GENERAL

MEETING” dated 21 March 2025, or any adjournment

thereof
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“Eligible Participant(s)” any person at any time during the Scheme Period belonging

to the following classes of participants:

(a) Employee Participant;

(b) Related Entity Participant;

(c) Service Provider Participant,

and, for the purposes of the New Share Scheme, the Award

may be made to any company wholly owned by one or

more of the above participant(s) or any trust of which the

settlor is the above participant

“Employee Participant(s)” the employees (including full-time and part-time

employees), chief executive and directors (including

executive, non-executive or independent non-executive

directors) of any member of the Group (including persons

who are granted Awards under the New Share Scheme as an

inducement to enter into employment contracts with the

Company or any of its subsidiaries), provided that the

Board shall have absolute discretion to determine whether

or not one falls within such category

“Excluded Participant” any person who is resident in a place where the award of

the Award Shares and/or the vesting and transfer of Shares

pursuant to the terms of the New Share Scheme is not

permitted under the laws and regulations of such place or

where in the view of the Board or a committee of the

Board or the Trustee (as the case may be) compliance with

applicable laws and regulations in such place make it

necessary or expedient to exclude such person

“Exercise Period” in respect of any Award, the period during which the

Selected Participant may exercise the Award

“Exercise Price” the price per Share at which a Selected Participant may

subscribe for Shares upon the exercise of a Share Option
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“Extraordinary General Meeting” or

“EGM”

the extraordinary general meeting of the Company to be

held at 3:15 p.m. (or immediately after the conclusion of

the EGM concerning the major transaction) on Wednesday,

9 April 2025 at Suite No. 2, 3/F, Sino Plaza, 255

Gloucester Road, Causeway Bay, Hong Kong, to consider

and, if appropriate, to approve the resolutions contained in

the notice of the meeting which is set out on pages 40 to 43

of this circular, or any adjournment thereof

“Grant Date” the date on which the grant of an Award is made to a

Selected Participant, being the date of the Award Letter in

respect of such Award

“Group” the Company and its subsidiaries and “member(s) of the

Group” shall be construed accordingly

“Group Contribution” mean such contribution in the form of money or otherwise

made by the Company or any of its subsidiaries

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

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

People’s Republic of China

“INEDs” the independent non-executive Directors of the Company

“Issue Price” in respect of any Share Award, the price per Share a

Selected Participant is required to pay to subscribe for the

Award Shares

“Latest Practicable Date” 19 March 2025, 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 amended, supplemented and/or otherwise

modified from time to time
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“Lock-up” Restriction on selling, transferring, pledging and/or

otherwise creating security and/or other third-party rights

or encumbrances over such Shares

“New Share Scheme” or “the

Scheme”

the share incentive scheme of the Company proposed to be

approved at the EGM, a summary of the principal terms of

which is set out in Appendix I to this circular

“New Share Scheme Rules” the rules relating to the New Share Scheme as amended

from time to time

“Other Distributions” has the meaning as defined in the paragraph headed “POOL

OF AWARD SHARES” in Appendix I to this circular

“People’s Republic of China”,

“PRC” or “China”

the People’s Republic of China which, for the purposes of

this circular only, excludes Hong Kong, the Macau Special

Administrative Region and Taiwan

“Personal Representative(s)” the person or persons who, in accordance with the laws of

succession applicable to a deceased Selected Participant, is

or are entitled to collect and receive the Award Shares

which have been vested in such Selected Participant and

formed part of his estate

“Related Entity(ies)” the holding companies, fellow subsidiaries or associated

companies of the Company

“Related Entity Participants” any person who is an employee (whether full-time or

part-time or other employment relationship), director or

officer of a Related Entity

“Remuneration Committee” the remuneration committee of the Company

“Scheme Mandate Limit” 10% of the total number of Shares in issue (excluding any

treasury Shares) as at the Adoption Date

“Scheme Period” the period of 10 years commencing on the Adoption Date

and ending on the 10th anniversary of the Adoption Date
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“Selected Participant(s)” any Eligible Participant for whom Shares have been

provisionally set aside pursuant to an Award or (where the

context so permits) his Personal Representative

“Service Provider Participant(s)” person(s) (including entities) providing services to the

Group on a continuing basis or recurring basis in the

ordinary and usual course of business of the Group which

are in the interests of the long-term growth of the Group as

determined by the Board pursuant to criteria set out in the

New Share Scheme, as further detailed in Appendix I to

this circular

“Service Provider Sublimit” has the meaning set out in the paragraph headed

“MAXIMUM NUMBER OF SHARES” in Appendix I to

this circular

“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 US$0.0001 each in the share capital of

the Company, which include treasury Share(s), if any (for

the avoidance of doubt, the holders of treasury Shares have

no voting rights at the Extraordinary General Meeting)

“Share Award” an award which vests in the form of the right to subscribe

for and/or to be issued such number of Shares as the Board

may determine at the Issue Price in accordance with the

terms of the New Share Scheme Rules

“Share Option” an award which vests in the form of the right to subscribe

for such number of Shares as the Board may determine

during the Exercise Period at the Exercise Price in

accordance with the terms of the New Share Scheme Rules

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

“Shares Pool” has the meaning as defined in the paragraph headed “POOL

OF AWARD SHARES” in Appendix I to this circular
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial Shareholder(s)” shall have the meaning ascribed to it under the Listing

Rules

“Takeovers Code” The Codes on Takeovers and Mergers and Share Buy-backs

issued by the Securities and Futures Commission, as

amended, supplemented and/or otherwise modified from

time to time

“treasury Shares” has the meaning ascribed to it under the Listing Rules

“Trust Deed” the trust deed to be entered into by the Company as settlor

and the Trustee as trustee in respect of Shares and other

trust fund (if any) held or to be held by the Trustee subject

to the terms thereof, as amended from time to time

“Trustee” the trustee or trustee(s) (which is/are independent of and

not connected with the Company) appointed or to be

appointed by the Company for the administration of the

New Share Scheme or any additional or replacement

trustee(s)

“US$” United States dollar, the lawful currency of the United

States of America

“Vesting Date” the date on which the legal and beneficial ownership of the

Award Shares are vested in such Selected Participant

pursuant to an Award

“vesting period” the period commencing on the date on which the Award

Shares have been provisionally set aside pursuant to an

Award to such Selected Participant and ending on the

Vesting Date (both dates inclusive)

“%” per cent
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1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of

certain resolutions to be proposed at the Extraordinary General Meeting to be held on Wednesday,

9 April 2025.

2. PROPOSALS FOR TERMINATION OF THE 2020 SHARE OPTION SCHEME AND

THE 2021 SHARE AWARD PLAN AND ADOPTION OF THE NEW SHARE SCHEME

The Company currently has a total of two share schemes, namely (i) the 2020 Share Option

Scheme and (ii) the 2021 Share Award Plan.

In view of the amended Chapter 17 of the Listing Rules (“Amended Rules”) which took

effect on 1 January 2023, the Board proposes to terminate (i) the 2020 Share Option Scheme and

(ii) the 2021 Share Award Plan and adopt the New Share Scheme for the purpose of conforming to

the latest changes and requirements under the Amended Rules. Accordingly, ordinary resolutions

will be proposed at the EGM for the Shareholders to consider, and if thought fit, to approve the

termination of (i) the 2020 Share Option Scheme and (ii) the 2021 Share Award Plan and the

adoption of the New Share Scheme.

Termination of the 2020 Share Option Scheme

The 2020 Share Option Scheme was adopted by the Company on 19 June 2020 and is valid

and effective for a period of 10 years from the date of listing of the Company’s Shares on the

Main Board of the Stock Exchange on 15 July 2020.

As at the Latest Practicable Date, no option had been granted under the 2020 Share Option

Scheme. As the Board has no plan to grant any options under the 2020 Share Option Scheme

during the period from the Latest Practicable Date to the date of the EGM, no options will remain

outstanding after the 2020 Share Option Scheme is terminated.

According to the terms of the 2020 Share Option Scheme, the Company may resolve to

terminate the 2020 Share Option Scheme prior to its expiry by ordinary resolution in a general

meeting, and in such event, no further options will be offered or granted under the 2020 Share

Option Scheme, but the provisions of the 2020 Share Option Scheme shall remain in full force to

the extent necessary to give effect to the exercise of any options (to the extent not already

exercised) granted prior thereto or otherwise as may be required in accordance with the provisions

of the 2020 Share Option Scheme. Accordingly, the termination of the 2020 Share Option Scheme

is subject to the Shareholders’ approval at the EGM and pre-conditional upon the adoption of the

New Share Scheme.
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Termination of the 2021 Share Award Plan

The 2021 Share Award Plan was adopted by the Board on 15 April 2021 and further amended

on 8 December 2021. Duration of the 2021 Share Award Plan is 10 years commencing from the

adoption date but may be terminated earlier as determined by the Board. Details of the 2021 Share

Award Plan are set out in the announcement of the Company dated 15 April 2021.

As at the Latest Practicable Date, 14,837,816 Shares had been granted under the 2021 Share

Award Plan, representing approximately 3.58% of the total issued Shares as at the same date. Any

unvested award Shares granted under the 2021 Share Award Plan prior to the EGM shall continue

to be valid in accordance with the 2021 Share Award Plan notwithstanding the proposed

termination of the same. The Board has no plan to grant any share awards under the 2021 Share

Award Plan during the period from the Latest Practicable Date to the date of the EGM. As at the

Latest Practicable Date, the details of the outstanding unvested award Shares granted under the

2021 Share Award Plan were as follows:

Awardee
He Shaoning
(non-executive Director)

Li Tao
(executive Director)

17 employees of the Group
(non-connected awardees)

42 selected participants
under the 2021 Share
Award Plan
(non-connected awardees)

Grant date 12 January 2023 12 January 2023 12 January 2023 8 December 2021

Number of awarded Shares
granted as at the Grant date

2,800,000 585,000 2,285,186 9,167,630

Purchase price The Selected Participants

are not required to pay

any amount on application

or for the acceptance of

the Award. The awarded

Shares shall be issued and

allotted at par value to the

trustee by the Company

under the terms of the

2021 Share Award Plan by

utilising the funds

allocated by the Board out

of the Company’s

resources

The Selected Participants

are not required to pay

any amount on application

or for the acceptance of

the Award. The awarded

Shares shall be issued and

allotted at par value to the

trustee by the Company

under the terms of the

2021 Share Award Plan by

utilising the funds

allocated by the Board out

of the Company’s

resources

The Selected Participants

are not required to pay

any amount on application

or for the acceptance of

the Award. The awarded

Shares shall be issued and

allotted at par value to the

trustee by the Company

under the terms of the

2021 Share Award Plan by

utilising the funds

allocated by the Board out

of the Company’s

resources

The Selected Participants

are not required to pay

any amount on application

or for the acceptance of

the Award. The awarded

Shares shall be issued and

allotted at par value to the

trustee by the Company

under the terms of the

2021 Share Award Plan by

utilising the funds

allocated by the Board out

of the Company’s

resources
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Awardee
He Shaoning
(non-executive Director)

Li Tao
(executive Director)

17 employees of the Group
(non-connected awardees)

42 selected participants
under the 2021 Share
Award Plan
(non-connected awardees)

Fair value per share closing price of HK$1.25

per share as quoted on the

Stock Exchange as at the

date of award

closing price of HK$1.25

per share as quoted on the

Stock Exchange as at the

date of award

closing price of HK$1.25

per share as quoted on the

Stock Exchange as at the

date of award

closing price of HK$4.8 per

share as quoted on the

Stock Exchange as at the

date of award

Vesting period and vesting
conditions

Note 1 Note 2 Note 3 Note 4

Number of awarded Shares
cancelled/lapsed up to the
Latest Practicable Date

— — — 2,670,000

Number of awarded Shares
vested up to the Latest
Practicable Date

1,400,000 292,500 1,142,593 6,497,630

Number of outstanding unvested
awards as at the Latest
Practicable Date

1,400,000 292,500 1,142,593 —

Notes:

1. Three years with (1) 20% of the awarded Shares had been vested on 28 December 2023; (2) 30% of the awarded

Shares shall be vested on 28 December 2024; and (3) 50% of the awarded Shares shall be vested on 28 December

2025 subject to the terms of the 2021 Share Award Plan and upon satisfaction of the vesting conditions/performance

targets of continuous performance in his role as non-executive Director and discharge his role of governance during

the vesting period.

2. Three years with (1) 20% of the awarded Shares had been vested on 28 December 2023; (2) 30% of the awarded

Shares shall be vested on 28 December 2024; and (3) 50% of the awarded Shares shall be vested on 28 December

2025 subject to the terms of the 2021 Share Award Plan and upon satisfaction of the vesting conditions/performance

targets of continuing to the contribution to the Group’s business and passing the annual appraisal during the vesting

period.

3. Three years with (1) 20% of the awarded Shares had been vested on 28 December 2023; (2) 30% of the awarded

Shares shall be vested on 28 December 2024; and (3) 50% of the awarded Shares shall be vested on 28 December

2025 subject to the terms of the 2021 Share Award Plan and upon satisfaction of the vesting conditions/performance

targets of the passing of an annual appraisal during the vesting period to be carried out by the head of the

department in which the non-connected awardee is employed.
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4. Three years with (1) 20% of the awarded Shares had been vested on 30 November 2022; (2) 30% of the awarded

Shares had been vested on 30 November 2023; and (3) 50% of the awarded Shares shall be vested on 30 November

2024 subject to the terms of the 2021 Share Award Plan and upon satisfaction of the vesting conditions/performance

targets of the passing of an annual appraisal during the vesting period to be carried out by the head of the

department in which the non-connected awardee is employed.

According to the terms of the 2021 Share Award Plan, the Company may resolve to terminate

the 2021 Share Award Plan prior to its expiry by ordinary resolution in a general meeting,

provided that such termination shall not affect any subsisting rights of any Selected Participant. In

such event, no further share awards will be offered or granted under the 2021 Share Award Plan,

but the provisions of the 2021 Share Award Plan shall remain in full force to the extent necessary

to give effect to the settlement of any share awards granted prior thereto or otherwise as may be

required in accordance with the provisions of the 2021 Share Award Plan. Accordingly, the

termination of the 2021 Share Award Plan is subject to the Shareholders’ approval at the EGM and

pre-conditional upon the adoption of the New Share Scheme.

Adoption of the New Share Scheme

In view of the Amended Rules, the Board considered that the adoption of the New Share

Scheme, which will be valid for a term of ten years commencing on the Adoption Date, will ensure

the continuity of a share scheme for the Group to attract, reward, motivate and retain the Eligible

Participants which will comply with the new requirements in the Amended Rules and provide the

Company with more flexibility in long term planning of granting of the Share Options or Share

Awards to Eligible Participants for their contributions or potential contributions to the Group.

A summary of the principal terms of the New Share Scheme is set out in Appendix I to this

circular.

Conditions of the adoption of the New Share Scheme

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

(A) the passing of an ordinary resolution by the Shareholders in the EGM to approve the

adoption of the New Share Scheme and authorising the Directors to grant Awards

thereunder and to allot, issue and deal with Shares pursuant to the grant of any Awards

in accordance with the terms and conditions of the New Share Scheme;

(B) the passing of an ordinary resolution by the Shareholders in the EGM to terminate the

2020 Share Option Scheme;
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(C) the passing of an ordinary resolution by the Shareholders in the EGM to terminate the

2021 Share Award Plan; and

(D) the Listing Committee of the Stock Exchange granting approval of the listing of, and

permission to deal in, such number of Shares representing the Scheme Mandate Limit to

be allotted and issued by the Company pursuant to the grant of Awards in accordance

with the terms and conditions of the New Share Scheme.

If the resolutions proposed at the EGM for approving (1) the adoption of the New Share

Scheme and (2) the termination of (i) the 2020 Share Option Scheme and (ii) the 2021 Share

Award Plan were not passed by the Shareholders at the EGM, (i) the 2020 Share Option Scheme

and (ii) the 2021 Share Award Plan shall continue in full force and effect.

3. FURTHER INFORMATION UNDER THE NEW SHARE SCHEME

Purpose of the New Share Scheme

The purpose of the New Share Scheme is, through an award of Shares, to:

(A) recognise and reward the contribution of Eligible Participants to the growth and

development of the Group, to give incentives to Eligible Participants in order to retain

them for the continual operation and development of the Group; and

(B) attract suitable personnel for further development of the Group.

Eligible Participants

Eligible Participants include the Employee Participants, the Service Provider Participants and

the Related Entity Participants.

The eligibility of an Eligible Participant to the grant of Awards 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.

In assessing the eligibility of Employee Participants, the Board will consider, among others,

(i) their skills, knowledge, experience, expertise and other relevant personal qualities; (ii) their

performance, time commitment, responsibilities or employment conditions and the prevailing

market practice and industry standard; (iii) their contribution made or expected to be made to the

growth of the Group; and (iv) their educational and professional qualifications, and knowledge in

the industry.
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In assessing the eligibility of Related Entity Participants, the Board will consider, among

others: (i) the contributions to the returns and benefits of the Group’s investment and/or interest in

the Related Entity; (ii) the business synergy and opportunities brought by them to the Group

and/or the Related Entity; and (iii) whether they should be rewarded to further motivate their

performance for the benefit of the Group and/or the Related Entity.

In assessing the eligibility of Service Provider Participants, the Board will consider, among

others: (i) in respect of advisers and consultants, their expertise, professional qualifications and

industry experience; their performance and track record, including whether the Service Provider

Participants have a proven track record of delivering quality services and products; the Group’s

period of engagement of or collaboration with the Service Provider Participants; and their actual or

potential contribution to the Group in terms of a reduction in cost or an increase in turnover or

profit; and (ii) in respect of online platform service provider, game publishing service provider,

contractors, suppliers, and agents, the scale of the Service Provider Participants’ business dealings

with the Group in terms of purchases or sales attributable to them; their ability to maintain the

quality of services and products; their performance and track record, including whether the Service

Provider Participants have a proven track record of delivering quality services and products; the

benefits and strategic value brought by the Service Provider Participants to the Group’s

development and future prospects in terms of the profits and/or income attributable to the Service

Provider Participants’ collaboration with the Group; the scale of the Service Provider Participants’

collaboration with the Group; the length of business relationships between the Service Provider

Participants and the Group; and the business opportunities and external connections that the

Service Provider Participants have introduced or will potentially introduce to the Group.

In assessing whether the Service Provider Participant provides services to the Group on a

continuing and recurring basis and in its ordinary and usual course of business, the Board shall

take into consideration the length and type of services provided and the recurrence and regularity

of such services, the nature of the services provided to the Group by the Service Provider

Participant, and whether such services form part of or are directly ancillary to the businesses

conducted by the Group.

The Service Provider Participants as set out in the paragraph headed “ELIGIBLE

PARTICIPANTS” in Appendix I to this circular, who have relevant expertise in fields related to the

business(es) engaged by the Group from time to time, that are, mobile game publishing as well as

development and sale of customised software and mobile games and blockchain technology

business, possess in the view of the Board industry-specific knowledge, or have extensive

experience and understand the market trend, can directly contribute to the long-term growth of the

Group’s business by providing services that are of a continuing and recurring nature in the

ordinary and usual course of the Group’s business. These Service Provider Participants are closely

connected to and important to the Group’s day-to-day business which spans across provision of
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products and services, and marketing, and their contribution directly impacts the results of

operations of the Group. The strategic advice and guidance provided by engaging these Service

Provider Participants benefit the Group in its ordinary and usual course of business and often

allows the Group to more effectively plan its future business strategies for long-term growth.

Taking into account the criteria of eligibility for the Service Provider Participants as set out

above and their relevance and significance to the main businesses of the Group, the independent

non-executive Directors of the Company (the “INEDs”) are of the view that the categories of the

Service Provider Participants and the criteria in determining the eligibility of such Service

Provider Participants were designed and set in line with the Group’s business need. In view of the

above, the INEDs are of the view that the inclusion of Service Provider Participants as Eligible

Participants is fair and reasonable and aligns with the purposes of the New Share Scheme and in

the long-term interest of the Company and its Shareholders as a whole.

The Group maintains close collaborative relationships with the Related Entity Participants

such as senior management of the associated companies of the Group. Given that the Company

may have significant interests in these associated companies, the INEDs consider it important for

the Company to be able (if thought fit) to deploy benefits in the form of Awards to attract, retain

and/or incentivise appropriate directors and/or employees of such entities (being Related Entity

Participants) in the same way as Employee Participants, so that the Related Entity Participants may

also align their interest with the growth and performance of such entities as well as the Group. In

view of the above, the INEDs are of the view that the inclusion of Related Entity Participants as

Eligible Participants is fair and reasonable and aligns with the purposes of the New Share Scheme

and in the long-term interest of the Company and its Shareholders as a whole.

Grant of Awards to Service Provider Participants and Related Entity Participants would not

only align the interest of the Group with Service Provider Participants and Related Entity

Participants, but also strengthen their loyalty to the Group and provide incentives to them for (i) a

higher degree of participation and involvement in promoting the business of the Group; and (ii)

maintaining a stable and long-term relationship with the Group.

The INEDs are of the view that, apart from the contributions of employees, the success of the

Group may also come from the efforts and cooperation of Service Provider Participants and

Related Entity Participants who play a part in the development and continued success of the

Group’s business and operations, and have contributed or may contribute to the Group in the

future. Despite the Company has never granted share awards and share options to Service Provider

Participants and Related Entity Participants under the respective 2020 Share Option Scheme and

2021 Share Award Plan, the INEDs are of the view that it would be in the Company’s interest to

retain such flexibility to grant Awards to the Service Provider Participants and Related Entity

Participants.
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The INEDs are of the view that the inclusion of Service Provider Participant and Related

Entity Participant will enable the Group to preserve its cash resources and use equity incentives to

encourage persons within and outside the Group to continue to contribute to the growth and

development of the Group’s business, and therefore aligns with the purpose of the New Share

Scheme and the long-term interests of the Company and the Shareholders.

More specifically, the use of equity incentives for Service Provider Participants and Related

Entity Participants will:

(a) encourage the Service Provider Participants to provide quality services and products (as

the case may be) on a long-term basis and strengthen their loyalty in order to maintain

sustainable relationships with the Service Provider Participants and ensure stable and

sufficient supply of the relevant services and/or products; and

(b) allow the Related Entity Participants to have a common goal in the growth and

development of the Group’s business, participate in the future prospects of the Group

and enhance the long-term relationship by aligning their interests with that of the

Company and the Shareholders as a whole.

Based on the above, in particular the benefits the Service Provider Participants and Related

Entity Participants could bring to the development and continued success of the Group’s business

and operation, the INEDs considered that the Awards to the Service Provider Participants and

Related Entity Participants are fair and reasonable, despite the dilution impact, and the additional

administration costs and expenses to be incurred from granting Awards.

As the Group is principally engaged in mobile game publishing as well as development and

sale of customised software and mobile games and blockchain technology business, the Group may

require different types of professional services to be provided by the Service Provider Participants

on a recurring basis to assist in the Group’s new initiatives and projects in order to capture new

business opportunities. The Board will determine whether the Service Provider Participants

providing such professional services are eligible to participate in the New Share Scheme based on

whether such professional services provided are in line with the Group’s business need and the

industry norm, desirable and necessary from a commercial perspective and helps maintain or

enhance the competitiveness of the Group, having regard to the Group’s key business segments

and focuses from time to time. In respect of Related Entity Participants, they will have a

sufficiently close relationship with the Group and would likely be in a position to influence the

Group’s business, reputation, operations and performance, for example referring or introducing

opportunities to the Group or assist the Group in tapping into new markets and/or increase its

market share. The INEDs are of the view that the inclusion of Service Provider Participants and

Related Entity Participants as Eligible Participants is fair and reasonable and the terms of grant
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(including vesting requirements and performance targets, if any) align with the purpose of the New

Share Scheme and the criteria for selection of Service Provider Participants and Related Entity

Participants are appropriate and in the interest of the Company and the Shareholders as a whole.

Exercise Period

The Board may determine in its absolute discretion the Exercise Period for any award of

Share Options and/or Share Awards and such period shall be set out in the Award Letter. However,

the Exercise Period for any award of Share Options shall not be longer than 10 years from the

Grant Date.

Vesting Period

The vesting period of the Award Shares shall not be less than 12 months from the Grant Date

saved for certain circumstances permitted under the rules of the New Share Scheme as disclosed in

the paragraph headed “VESTING OF AWARD SHARES AND EXERCISE PERIOD” in Appendix I

to this circular. The Board and the Remuneration Committee believe that its ability to provide for

flexible accelerated exercisability or vesting of an Award in certain cases allows it to provide a

competitive remuneration package to attract and retain individuals to provide services to the

Group, and to provide for succession planning and the effective transition of employee

responsibilities by incentivizing key employees to remain during critical transitions, ensuring

continuity and stability facilitating knowledge transfer, mitigating disruption, attracting external

talent by keeping its remuneration package competitive, and to reward exceptional performers with

accelerated vesting or in exceptional circumstances where justified. The Company should also be

allowed discretions to formulate its own talent recruitment and retention strategies in response to

changing market conditions and industry competition, and thus should have flexibility to impose

vesting conditions such as performance-based vesting conditions instead of time-based vesting

criteria depending on individual circumstances.

Therefore, the Board and the Remuneration Committee are of the view that allowing a shorter

vesting period in the circumstances prescribed in the paragraph headed “VESTING OF AWARD

SHARES AND EXERCISE PERIOD” in Appendix I to this circular is in line with the market

practice and is appropriate and aligns with the purpose of the New Share Scheme.

Scheme Mandate Limit and Service Provider Sublimit

As at the Latest Practicable Date, there were 414,837,816 Shares in issue. Assuming that no

further Shares will be allotted, issued, repurchased or cancelled prior to the EGM and after the

resolutions regarding the proposed adoption of the New Share Scheme are passed at the EGM, (i)

the total number of Shares which may be issued and the number of treasury Shares which may be
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transferred in respect of all Awards under the New Share Scheme and other share schemes of the

Company that involve the issuance of new Shares and transfer of treasury Shares (if any) would be

no more than 41,483,781 Shares, representing no more than approximately 10% of the total

number of Shares in issue (excluding the treasury Shares) as at the Adoption Date; and (ii) within

the Scheme Mandate Limit, the total number of Shares that may be issued and the number of

treasury Shares which may be transferred under the New Share Scheme and other share schemes of

the Company that involve the issuance of new Shares and transfer of treasury Shares (if any) to

the Service Provider Participants would be no more than 4,148,378 Shares, representing no more

than approximately 1% of the total number of Shares in issue (excluding the treasury Shares) as at

the Adoption Date.

The Service Provider Sublimit is determined after considering a number of factors, including

(i) the potential dilution effect arising from grants to Service Provider Participants, (ii) the

importance of striking a balance between achieving the purpose of the New Share Scheme and

protecting the Shareholders from the dilution effect from granting a substantial amount of Award

Shares to the Service Provider Participants, (iii) the extent of use of the Service Provider

Participants in the Group’s businesses, the current payment and/or settlement arrangement with the

Service Provider Participants, (iv) the expected contribution to the development and growth of the

Company attributable to the Service Provider Participants and (v) the sublimit represents a

maximum limit and that the Company retains the flexibility to allocate Award Shares from this

sublimit to satisfy Awards to other Eligible Persons depending on business growth and needs in the

future as and when appropriate. The dilution of Shareholders’ interest resulting from the adoption

of the New Share Scheme will not be significant each year given that the grants of Awards to be

made pursuant to the Scheme Mandate Limit (and the Service Provider Sublimit) are expected to

be spread out over the 10-year term of the New Share Scheme (unless the Scheme Mandate Limit

or the Service Provider Sublimit is sought to be refreshed, in which case further approval of the

Shareholders will be required). Given the above, the Board considers that a Service Provider

Sublimit of 1% would not lead to an excessive dilution of shareholding of the existing

Shareholders. The Service Provider Sublimit is subject to separate approval by the Shareholders at

the EGM.

Considering the Group’s hiring practice, organizational structures and business growth and

needs in the future and that the Service Provider Participants have contributed to the long-term

growth of the Company’s businesses, the Board is of the view that, the Service Provider Sublimit

is appropriate and reasonable given the Group’s business needs, and such limit provides the Group

with flexibility to provide equity incentives (instead of expending cash resources in the form of

monetary consideration) to reward and collaborate with persons who are not employees or officers

of the Group, but who may have exceptional expertise in their field or may be able to provide

valuable expertise and services to the Group, which is in line with the purpose of the New Share

Scheme.
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Performance target and clawback mechanism

Unless otherwise determined by the Board or a committee of the Board and specified in the

Award Letter, a Selected Participant is not required to achieve any performance targets before

vesting of an Award granted to him/her.

Under the New Share Scheme, the Board may impose clawback mechanism for the Company

to recover or withhold any unvested Awards granted to any participants. The Board believes that

the aforesaid will provide the Board with more flexibility in setting the terms and conditions of the

Award Shares under particular circumstances of each grant and facilitate the Board’s aim to offer

meaningful incentives to attract and retain quality personnel that are valuable to the development

of the Group and for the benefit of the Group and the Shareholders as a whole.

The Board believes that it is in the best interests of the Company to retain the flexibility to

impose appropriate conditions in light of the particular circumstances of each grant, which would

then be a more meaningful reward for the Eligible Participants’ contribution or potential

contribution. Further, to impose performance targets as may be stipulated in the Award Letter on a

case-by-case basis allow the Company to be in a better position to retain such Eligible Participants

to continue serving the Group whilst at the same time providing these Eligible Participants further

incentive in achieving the goals of the Group, and therefore aligns with the purposes of the New

Share Scheme.

4. EXTRAORDINARY GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Extraordinary General Meeting is set out on pages 40 to 43 of this circular.

A form of proxy for use at the Extraordinary General Meeting is enclosed with this circular

and such form of proxy is also published on the websites of the Stock Exchange

(www.hkexnews.hk) and the Company (www.sinotecw.com). To be valid, the form of proxy must

be completed and signed in accordance with the instructions printed thereon and deposited,

together with the power of attorney or other authority (if any) under which it is signed or a

certified copy of that power of attorney or authority, at the branch share registrar in Hong Kong,

Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong

as soon as possible but in any event not less than 48 hours before the time appointed for the

Extraordinary General Meeting (i.e. not later than 3:15 p.m. on Monday, 7 April 2025) or the

adjourned meeting (as the case may be). Completion and delivery of the form of proxy will not

preclude Shareholders from attending and voting at the Extraordinary General Meeting if they so

wish.
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5. GENERAL

An application will be made to the Listing Committee of the Stock Exchange for the approval

of the listing of, and permission to deal in, the Shares which may fall to be allotted and issued

pursuant to the Award Shares that may be granted under the New Share Scheme.

As at the Latest Practicable Date, no Trustee has been appointed to administer and implement

the New Share Scheme. None of the Directors is a Trustee of the New Share Scheme or has any

direct or indirect interest in the Trustees of the New Share Scheme, if any. Upon the adoption of

the New Share Scheme, the Company shall enter into the Trust Deed to appoint the Trustee for the

administration of the New Share Scheme. The Trustee is a third party independent of the Company

and not connected with any of its connected persons (as defined under the Listing Rules).

As at the Latest Practicable Date, the Company has no other share option schemes or share

award schemes other than the 2020 Share Option Scheme and the 2021 Share Award Plan.

The English text of this circular shall prevail over the Chinese text in the case of

inconsistency.

6. VOTING BY WAY OF POLL

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a

general meeting must be taken by poll except where the chairman decides to allow a resolution

relating to a procedural or administrative matter to be voted on by a show of hands. An

announcement on the poll results will be published by the Company after the Extraordinary

General Meeting in the manner prescribed under the Listing Rules.

7. 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.
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8. RECOMMENDATION

The Directors consider that the adoption of the New Share Scheme (including the Scheme

Mandate Limit and the Service Provider Sublimit) are in the interests of the Company and the

Shareholders as a whole. Accordingly, the Directors recommend Shareholders to vote in favour of

the resolutions to be proposed at the EGM. So far as the Directors are aware of, at the Latest

Practicable Date, none of the Shareholders is required to abstain from voting on any resolutions to

be approved at the EGM.

9. DOCUMENT PUBLISHED ON WEBSITES AND AVAILABLE FOR INSPECTION

The New Share Scheme will be published on the Stock Exchange’s website at

www.hkexnews.hk and the Company’s website at www.sinotecw.com not less than 14 days before

the date of EGM, and a copy of the New Share Scheme will be available for inspection at the

EGM.

10. CLOSURE OF REGISTER OF MEMBERS

In order to determine the entitlement to attend and vote at the Extraordinary General

Meeting, the register of members of the Company will be closed from Monday, 7 April 2025 to

Wednesday, 9 April 2025, both days inclusive, during which period no transfer of Shares will be

registered. In order to be eligible to attend and vote at the Extraordinary General Meeting,

unregistered holders of shares of the Company shall ensure that all transfer documents

accompanied by the relevant share certificates must be lodged with the Company’s branch share

registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16

Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Thursday, 3 April 2025.

Yours faithfully,

For and on behalf of the Board

Sino-Entertainment Technology Holdings Limited

Sui Jiaheng

Chairman
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This appendix summaries the principal terms of the New Share Scheme but does not form

part of nor is it intended to be part of the New Share Scheme, nor should it be taken as effecting

the interpretation of the rules of the New Share Scheme.

1. PURPOSE OF THE NEW SHARE SCHEME

The purpose of the New Share Scheme is, through an award of Shares, to:

(A) recognise and reward the contribution of Eligible Participants to the growth and

development of the Group, to give incentives to Eligible Participants in order to retain

them for the continual operation and development of the Group; and

(B) attract suitable personnel for further development of the Group.

2. ADMINISTRATION

The New Share Scheme shall be subject to the administration of the Board whose decisions

on all matters arising in relation to the New Share Scheme or its interpretation or effect shall be

final, conclusive and binding on all persons who may be affected thereby, provided that such

administration shall not prejudice the powers of the Trustee as provided under the Trust Deed.

The Board will also have final discretion on how the rules set forth in the New Share Scheme

are applied and administered for Selected Participants who reside outside of Hong Kong for the

purpose of complying with overseas securities laws and restrictions provided that such application

and administration shall in all respects be subject to the Company’s compliance of the Listing

Rules at all times.

3. ELIGIBLE PARTICIPANTS

Eligible Participants under the New Share Scheme shall include:

(i) Employee Participants, director(s) and employee(s) (including full-time and part-time

employees) of the Group (including persons who are granted Awards as an inducement

to enter into employment contracts with the Group);

(ii) Related Entity Participants, any person who is an employee (whether full-time or

part-time or other employment relationship), director or officer of a Related Entity; and
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(iii) Service Provider Participants, any person (other than an Employee Participant or a

Related Entity Participant, solely with respect to rendering services in such person’s

capacity as an employee or director) providing goods and/or services to the Group on a

continuing or recurring basis in the ordinary and usual course of business of the Group

which are in the interests of the long-term growth of the Group as determined by the

Board, including:

(a) an online platform service provider that renders high-quality services to the Group

on a continuing or recurring basis who/which supports the Group’s businesses of

providing publishing-related services (that are, marketing, promotion, navigating

the game players to register and recharge in the game) to the game publishers with

whom the Group would consider important to maintain a close business

relationship on an ongoing basis;

(b) a game publishing service provider that provides high-quality services of

publishing, providing payment solution, market promotion and customer service

and maintaining the access portal network, to the Group on a continuing or

recurring basis to ensure the game players can continue to gain access to the

mobile game to get the game experience and benefit after the sale of the virtual

items and to ensure customer satisfaction and retention for the Group’s businesses

of mobile game publishing as well as development and sale of customised software

and mobile games, with whom the Group would consider important to maintain a

close business relationship on an ongoing basis;

(c) a supplier of goods and/or services to the Group who/which supports the Group’s

businesses of (i) mobile game publishing as well as development and sale of

customised software and mobile games and blockchain technology business; (ii)

marketing and advertising services that promote the Group’s brand and attract new

customers for the Group’s mobile game publishing as well as development and sale

of customised software and mobile games and blockchain technology business;

and/or (iii) information technology support and technical services that offer

information technology and technical infrastructure to ensure the Group’s business

operate smoothly and securely; on a continuing or recurring basis, with whom the

Group would consider important to maintain a close business relationship on an

ongoing basis;

(d) a consultant and adviser of the Group who/which provides advisory and

consultancy services which are material and relevant to the Group’s operations

(that are, advisory and consultancy services in relation to research and
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development of mobile game, software and blockchain technology, technology

advancement, business development, market expansion, recruitment and tax) and

engage with the Group on a continuing or recurring basis.

For the avoidance of doubt, (i) placing agents or financial advisors providing advisory

services for fundraising, mergers or acquisitions, or (ii) professional Service Provider Participants

such as auditors or valuers who provide assurance or are required to perform their services with

impartiality and objectivity shall not be Service Provider Participants for the purposes of the New

Share Scheme.

For prospective employee who is granted Award as an inducement for enter into employment

contracts with the Group, if such person does not join the Group prior to the commencement of the

vesting period, the Award will be cancelled by the Board accordingly.

4. POOL OF AWARD SHARES

4.1 The Trustee may, at any time during the continuation of the New Share Scheme and the

Trust Deed, set aside the appropriate number of Award Shares out of a pool of issued

Shares, fully paid or credited as fully paid, for the time being and from time to time

held by the Trustee pursuant to the Trust Deed (the “Shares Pool”) comprising the

following:

(A) such Shares as may be purchased by the Trustee on the Stock Exchange or off the

market by utilising the Group Contribution and Other Distributions

(B) such Shares as may be subscribed for by the Trustee by utilising the Group

Contribution and Other Distributions;

(C) such Shares as may be allotted or issued to the Trustee as a holder of Shares,

whether by way of scrip dividend or otherwise;

(D) such Shares which remain unvested and revert to the Trustee;

(E) such Shares which any person or company recommended by the Company may

irrevocably donate or transfer to or irrevocably vest or caused to be vested in the

Trustee to be held upon trusts and with and subject to the powers and provisions in

the Trust Deed; and/or
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(F) such Shares vested and transferred to a Selected Participant but subject to lock-up,

which are returned to the Share Pool according to the condition(s) set out in the

Award Letter, to form part of the Trust Fund; and/or

(G) treasury Shares which shall be held by the broker after repurchase of such shares.

4.2 In the event that the Trustee effects any purchases by off-market transactions, the

purchase price for such purchases shall not be higher than the lower of (a) the closing

market price on the date of such purchase, and (b) the average closing market price for

the five preceding trading days on which the Shares were traded on the Stock Exchange.

4.3 The Trustee shall set aside from the Shares Pool the number of Award Shares that are

subject to Awards which have been granted to the Selected Participants pending the

transfer and vesting of the Award Shares under the Award. The Trustee shall hold the

Award Shares so set aside during the vesting period on the terms of the Trust Deed. At

any time during any particular financial year of the Company, the Board or a committee

of the Board after having regard to all relevant circumstances and affairs of the Group

(including without limitation the Group’s business and operational conditions, its

business plans and cashflow requirements currently and in the near future), may from

time to time cause to be paid to the Trustee from the Company’s resources such amount

of moneys which may be utilised by the Trustee to subscribe for and/or purchase Shares

which will constitute the Shares Pool. The Trustee may also utilise any dividends and

other distributions declared and made in respect of any Award Shares (“Other

Distributions”) to subscribe for and/or purchase Shares which will constitute the Shares

Pool.

5. MAXIMUM NUMBER OF SHARES

(a) Scheme Mandate Limit and Service Provider Sublimit

The maximum number of Shares which may be issued (and, together with treasury Shares

which may be transferred, as applicable) in respect of all awards and options to be granted under

the New Share Scheme and other share schemes of the Company that involve(s) the issuance of

new Shares and the transfer of treasury Shares will be 41,483,781 Shares, representing 10% of the

total number of Shares in issue (excluding treasury Shares) as at the Adoption Date (“Scheme

Mandate Limit”), unless the Company obtains an approval from its Shareholders for refreshment

of the Scheme Mandate Limit in accordance with paragraph 5(b) below.
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Within the Scheme Mandate Limit, the maximum number of Shares which may be newly

issued (and, together with treasury Shares which may be transferred, as applicable) in respect of

all awards and options granted to Service Provider Participants under the New Share Scheme and

other share schemes of the Company that involve(s) the issuance of new Shares and the transfer of

treasury Shares will be 4,148,378 Shares, representing 1% of the total number of issued Shares

(excluding treasury Shares) as at the Adoption Date (“Service Provider Sublimit”), unless the

Company obtains an approval from its Shareholders for a refreshment of this Service Provider

Sublimit pursuant to paragraph 5(b) below.

For the avoidance of doubt, the Scheme Mandate Limit and the Service Provider Sublimit do

not apply to Share Awards that are funded by existing Shares to be held by the Trustee, and there

is no upper limit for Share Awards in this regard.

Awards lapsed in accordance with the terms of the New Share Scheme will not be regarded as

utilised for the purpose of calculating the Scheme Mandate Limit or the Service Provider Sublimit.

The Board shall not instruct the Trustee to subscribe for and/or purchase any Shares for the

purpose of the New Share Scheme when such subscription and/or purchase will result in the

Scheme Mandate Limit or the Service Provider Sublimit being exceeded.

(b) Refreshment of the Scheme Mandate Limit and Service Provider Sublimit

The Company may seek approval by its Shareholders in general meeting for refreshing the

Scheme Mandate Limit and/or the Service Provider Sublimit under the New Share Scheme after

three years from the date of Shareholders’ approval for the last refreshment or the adoption of the

New Share Scheme and in accordance with the applicable Listing Rules.

Any refreshment within any three-year period must be approved by the Shareholders subject

to the following provisions:

(i) any controlling shareholders of the Company and their respective associates (or, if there

is no such controlling shareholder, Directors (excluding independent non-executive

Directors) and the chief executive of the Company and their respective associates) must

abstain from voting in favour of the relevant resolution at the general meeting; and

(ii) the Company must comply with the relevant requirements of the Listing Rules,

the requirements under sub-paragraphs (i) and (ii) above do not apply if the refreshment is made

immediately after an issue of securities by the Company to the Shareholders on a pro rata basis as

set out in Rule 13.36(2)(a) of the Listing Rules such that the unused part of the scheme mandate
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(as a percentage of the total number of Shares in issue (excluding any treasury Shares)) upon

refreshment is the same as the unused part of the scheme mandate immediately before the issue of

securities, rounded to the nearest whole Share.

Awards already granted under the New Share Scheme and any other share schemes of the

Company (including those outstanding, cancelled or lapsed in accordance with its terms or

exercised) shall not be counted for the purpose calculating the Scheme Mandate Limit or the

Service Provider Sublimit as refreshed.

The total number of Shares which may be issued in respect of all options and awards to be

granted under the New Share Scheme and all other schemes of the Company under the Scheme

Mandate Limit as refreshed shall not exceed 10% of the total number of Shares in issue (excluding

any treasury Shares) as at the date of the aforesaid approval to refresh the Scheme Mandate Limit

by the Shareholders in general meeting.

Subject to compliance with the relevant requirements as set out in the Listing Rules, the

Company may seek separate approval by the Shareholders in general meeting for granting Awards

beyond the Scheme Mandate Limit provided that, the Awards in excess of the Scheme Mandate

Limit are granted only to Eligible Participants specifically identified by the Company before such

approval is sought.

6. MAXIMUM ENTITLEMENT OF EACH PARTICIPANT OTHER THAN ANY

DIRECTOR, CHIEF EXECUTIVE OR SUBSTANTIAL SHAREHOLDER OF THE

COMPANY

The maximum number of Shares, in a 12-month period up to and including the date of award,

which may be issued (and, together with treasury Shares which may be transferred, as applicable)

in respect of an Award or Awards to a Selected Participant together with any Shares to be issued

under any options and awards granted to such Selected Participant under any share schemes of the

Company shall not (i) in aggregate exceed 1% of the issued share capital (excluding treasury

Shares) of the Company; and (ii) exceed any limits applicable to such Selected Participant under

the Listing Rules. Any further grant of Awards must be separately approved by the Shareholders in

general meeting with such Eligible Participant and his or her close associates (or his or her

associates if the Eligible Participant is a connected person) abstaining from voting. The Company

must then send a circular to its Shareholders and the circular must disclose the identity of the

Eligible Participants, the number and terms of the Awards to be granted and Awards previously

granted to such Eligible Participant and the information required under the Listing Rules. The

number and terms of the Awards to be granted to such Eligible Participant must be fixed before

Shareholders’ approval.
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7. AWARD OF AWARD SHARES

The Board shall, subject to and in accordance with the rules of the New Share Scheme, be

entitled (but shall not be bound) to, at any time during the continuation of the New Share Scheme,

make an Award to any of the Eligible Participants (as it shall in its absolute discretion select but

excluding any Excluded Participant) such number of issued Shares, fully paid or credited as fully

paid.

Any grant of Awards to any Director, chief executive or substantial Shareholder of the

Company, or any of his respective associates, shall be subject to the prior approval of the

independent non-executive Directors of the Company (excluding any independent non-executive

Director who is a proposed recipient of the grant of Awards). In addition:

(A) where any grant of Share Awards to any Director (other than an independent

non-executive Director) or chief executive of the Company, or any of his respective

associates, would result in the Shares issued and to be issued (or the treasury Shares to

be transferred, as applicable) in respect of all Awards granted (excluding any Awards

lapsed in accordance with the terms of the New Share Scheme) to such person in the

12-month period up to and including the date of such grant representing in aggregate

over 0.1% of the Shares in issue (excluding treasury Shares) at the date of such grant; or

(B) where any grant of Awards to an independent non-executive Director or substantial

Shareholder of the Company (or any of his respective associates) would result in the

number of Shares issued and to be issued in respect of all (i) options; and (ii) awards

involving issue of new Shares (regardless whether such awards are granted under the

New Share Scheme or any other share scheme(s) of the Company) (excluding any

options or awards lapsed in accordance with the terms of the New Share Scheme or any

other share scheme(s) of the Company) to such person in the 12 month period up to and

including the date of such grant representing in aggregate over 0.1% (or such other

higher percentage as may from time to time be specified by the Stock Exchange) of

Shares in issue (excluding treasury Shares), such further grant of Awards must be

approved by Shareholders of the Company in general meeting in the manner required,

and subject to the requirements set out, in the Listing Rules.

(C) In the circumstances described in 7(A) and 7(B) above, the Company must send a

circular to the Shareholders. The Selected Participants, his/her associates and all core

connected persons of the Company must abstain from voting in favour at such general

meeting. The Company must comply with the requirements under Rules 13.40, 13.41

and 13.42 of the Listing Rules.
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8. RESTRICTIONS ON AWARDS

No Award shall be granted to any Eligible Participant during the following time periods:

(a) in circumstances prohibited by the Listing Rules or at a time when the relevant Eligible

Participant would be prohibited from dealing in the Shares by the Listing Rules

(including the Model Code for Securities Transactions by Directors of Listed Issuers, set

out in Appendix C3 to the Listing Rules) or by any other applicable rule, regulation or

law;

(b) where the Company is in possession of any unpublished inside information (having the

meaning defined in the SFO) in relation to the Company, until (and including) the

trading day after such inside information has been announced; and

(c) during the periods commencing 30 days immediately before the earlier of: (i) the date of

the board meeting for approving the Company’s results for any year or interim

(including quarterly) period, and (ii) the deadline for the Company to announce such

results, and ending on (and including) the date of the results announcement publication,

provided that such period will also cover any period of delay in the publication of any

results announcement.

9. VESTING OF AWARD SHARES AND EXERCISE PERIOD

9.1 Subject to the terms of the New Share Scheme, the Trustee shall transfer to and vest in

any Selected Participant the legal and beneficial ownership of the Award Shares (or the

net sale proceeds thereof) to which such Selected Participant is entitled under the

relevant Award as soon as practicable after the latest of:

(a) the Earliest Vesting Date as specified in the Award Letter to which such Award

relates;

(b) the receipt by the Trustee of the requisite information and documents stipulated by

the Trustee within the stipulated period; and

(c) where applicable, the date on which the condition(s) and/or performance target(s)

(if any) to be attained or paid by such Selected Participant as specified in the

related Award Letter have been attained or paid and notified to the Trustee by the

Board or a committee of the Board in writing.
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9.2 Notwithstanding the requirement that the Vesting Date in respect of any Award shall be

not less than 12 months from the Grant Date under paragraph 9.4 below, but subject to

the terms of the New Share Scheme, at any time prior to a Vesting Date, unless the

Board or a committee of the Board otherwise determines, in respect of an Employee

Participant who died, all the Award Shares of the Employee Participant shall be deemed

to be vested on the Employee Participant on the day immediately prior to his/her death.

9.3 Notwithstanding the requirement that the Vesting Date in respect of any Award shall be

not less than 12 months from the Grant Date under paragraph 9.4 below, in the event of

a dissolution or liquidation of the Company, or if there is an event of change in control

of the Company, or a general or partial offer, whether by way of takeover offer, share

repurchase offer or scheme of arrangement or otherwise in like manner is made to all

the Shareholders (or all Shareholders other than the offeror, any persons controlled by

the offeror and any persons acting in association or concert with the offeror), and such

offer becomes or is declared unconditional prior to the vesting of the Award Shares in

the relevant Employee Participants pursuant to the New Share Scheme, the Employee

Participant shall be entitled to, subject to the direction of the Board or a committee of

the Board, be vested with all of his Award Shares at any time before the expiry of the

period of ten (10) Business Days following the date on which the offer becomes or is

declared unconditional. For the purpose of this paragraph 9.3, “control” shall have the

meaning as specified in The Codes on Takeovers and Mergers and Share Buy-backs

issued by the SFC from time to time.

9.4 Subject to the Listing Rules, the Board or a committee of the Board may from time to

time, at its discretion, determine the Earliest Vesting Date and other subsequent date(s),

if any, upon which the Award Shares (or the net sale proceeds thereof) held by the

Trustee upon trust and which are referable to a Selected Participant shall vest in that

Selected Participant. The Vesting Date in respect of any Award shall be not less than 12

months from the Grant Date, provided that for Employee Participants, the Vesting Date

may be less than 12 months from the Grant Date (including on the Grant Date) in the

following circumstances:

(A) grants of “make-whole” Awards to new Employee Participants to replace share

awards such Employee Participants forfeited when leaving their previous

employers;

(B) grants to an Employee Participant whose employment is terminated due to death or

disability or event of force majeure;
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(C) grants of Awards which are subject to the fulfilment of performance targets

pursuant to the terms of the New Share Scheme;

(D) grants of Awards the timing of which is determined by administrative or

compliance requirements not connected with the performance of the relevant

Employee Participant, in which case the Vesting Date may be adjusted to take

account of the time from which the Award would have been granted if not for such

administrative or compliance requirements;

(E) grants of Awards with a mixed vesting schedule such that the Awards vest evenly

over a period of 12 months;

(F) grants of Awards with a total vesting and holding period of more than 12 months;

or

(G) such circumstances as set out in paragraphs 9.2 and 9.3,

each of which is considered appropriate and serves the purpose of the New Share

Scheme to provide flexibility to grant Awards (1) as part of competitive terms and

conditions to induce valuable talent to join the Group; (2) to reward past contribution

which may otherwise be neglected due to administrative or technical reasons; (3) to

reward exceptional performers with accelerated vesting; (4) to motivate exceptional

performers based on performance metrics rather than time; and (5) in exceptional

circumstances such as death of the relevant Employee Participants or in case of takeover

or winding up of the Company to provide appropriate safeguard of interests of the

relevant Selected Participants so as to be in line with market standard.

9.5 The Directors and the Remuneration Committee are of the view that the vesting period

(including the circumstances in which a shorter vesting period may apply) enables the

Company to offer competitive remuneration and reward packages to Employee

Participants, on an ad hoc basis, in such circumstances that would be justified and

reasonable, which is also consistent with the Listing Rules and the former practice of

the Company and peer companies in the Group’s industry. Accordingly, the above

vesting period is considered appropriate and aligns with the purpose of the New Share

Scheme.

9.6 The Board may determine in its absolute discretion the Exercise Period for any award of

Share Options and/or Share Awards and such period shall be set out in the Award Letter.

However, the Exercise Period for any award of Share Options shall not be longer than

10 years from the Grant Date.
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10. LAPSE OF AWARDS

10.1 Without prejudice to the authority of the Board to provide additional situations when an

Award shall lapse in the terms of any Award Letter, an Award shall lapse automatically

on the earliest of:

(i) the expiry of any applicable Exercise Period;

(ii) the Selected Participant no longer qualifies as an Eligible Participant;

(iii) the clawback mechanism being triggered;

(iv) the expiry of any of the periods for accepting or exercising the Awards;

(v) the Selected Participant breaching the rule against transferring the Awards; and

(vi) the Selected Participant forfeiting the Award as a result of (i) the voluntary

liquidation or winding up of the Company; (ii) the death of the Selected

Participant; or (iii) the Selected Participant has become bankrupt or has made any

arrangement or composition with his/her creditors or has been convicted of any

criminal offense involving fraud or dishonesty.

11. PERFORMANCE TARGETS AND CLAWBACK MECHANISM

Unless otherwise determined by the Board and specified in the Award Letter, vesting of

Awards is not subject to any performance target that needs to be achieved by the Selected

Participant. The Board may in respect of each Award and subject to all applicable laws, rules and

regulations determine such performance targets or other criteria or conditions for vesting of

Awards in its sole and absolute discretion. In determining the performance targets of the Selected

Participants (if any), the Board will, on a case-by-case basis, take into account both qualitative and

quantitative factors including, but not limited to, the business performance of the Group, the actual

or expected increase in the Group’s revenue or profits which is attributable to the Selected

Participant, the Selected Participants’ past contributions to the Group, their leadership roles, duties

and responsibilities and effort. Any such performance targets, criteria or conditions shall be set out

in the Award Letter.

The Company considers that it is not practicable to expressly set out a generic set of

performance targets in the rules of the New Share Scheme since each Selected Participant has a

different position/role with respect to the Group or the Related Entity and will contribute

differently to the Group in nature, duration and significance. While there is no performance target
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prescribed under the rules of the New Share Scheme at the outset, the Board may, in respect of

each grant of Award and subject to all applicable laws, rules and regulations, determine and

specify in the Award Letter such performance target(s) for vesting of the Awards in its sole and

absolute discretion considers appropriate in light of the particular circumstances of the Award.

Such performance target(s) (if any) may be based on, among others, business or financial

performance results in terms of the Group’s revenue and/or profits, the actual or expected increase

in the Group’s revenue or profits which is attributable to the Selected Participant, transaction

milestones, individual performance appraisal, results of strategic plans formulated by the Selected

Participant, developments or breakthroughs in certain markets of the Group and/or the Selected

Participant’s contribution to the Group (via his/her/its position at the Group or at the Related

Entity, or as a Service Provider Participant) and as evaluated by the Group over a specified

evaluation period. The methods for assessing how the performance target(s) (if any) are satisfied

include but not limited to setting specific targets, establishing a measurement period, evaluating

actual performance against these targets, and making any necessary adjustments for exceptional

circumstances according to changes in market conditions. By giving maximum flexibility for the

Board to impose conditions in the Award Letter as and when required, the Board will be able to

ensure that all Awards granted will align with the purpose of the New Share Scheme as far as

possible.

The Company will evaluate the actual performance and contribution of a Selected Participant

against the performance targets set and form a view as to whether the relevant performance targets

have been satisfied. Each performance target may be assessed either on a time basis (i.e., annually

or cumulatively over a period of years) to previous years’ results or to a designated comparison

group, or upon the completion of the milestone event(s) as specified in the Award Letter, in each

case as specified by the Board in its sole discretion. The Board shall have the sole discretion in

determining whether the relevant performance targets for the Selected Participant have been met.

The Remuneration Committee is in the view of that, it is in the best interests of the Company

to retain the flexibility to impose appropriate conditions in light of the particular circumstances of

each grant of an Award, to align with the Eligible Participants’ contribution or potential

contribution. Further, by allowing the Company to grant Awards under the New Share Scheme and

to impose such clawback mechanism along the scope as described below and/or require the

Eligible Participants to achieve such performance targets as may be stipulated in the Award Letter

on a case-by-case basis, the Company may be in a better position to retain such Eligible

Participants to continue serving and achieving the goals of the Group, and therefore aligns with the

purpose of the New Share Scheme as a whole.

With reference to the clawback mechanism, where certain events specified in the rules of the

New Share Scheme arise, with respect to a Selected Participant, Awards granted but not yet

exercised shall immediately lapse, regardless of whether such Awards have vested or not, and with
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respect to any Shares delivered or amount paid to the Selected Participant, the Selected Participant

be required to transfer the same value, whether in Shares and/or cash, back to our Company (or

nominee). These circumstances are:

(a) the Selected Participant ceasing to be an Eligible Participant by reason of termination of

his/her employment or contractual engagement with the Group or Related Entity for

cause (including but not limited to, misconduct, fraud or poor performance) or as a

result of the Selected Participant having been charged, penalised or convicted or an

offence involving the Selected Participant’s integrity or honesty;

(b) the Selected Participant commits a serious misconduct or breach, including with respect

to a policy or code of or other agreement with the Group, which is considered to be

material;

(c) a Selected Participant has engaged in any act or omission to perform his/her duties that

has had or will have a material adverse effect on the reputation or interests of the

Group; or

(d) the Award to the Selected Participant will no longer be appropriate and aligned with the

purpose of the New Share Scheme.

If the Board exercises its discretion with respect to any matters in relation to this paragraph,

it may give (but is not obliged to) the relevant Selected Participant written notice and the Board’s

interpretation of and determination shall be final, conclusive and binding.

For the avoidance of doubt, such clawback mechanism will be applicable to the granted but

unvested Awards which shall immediately lapse in the event if there is any transfer of Related

Entity Participants from one Related Entity to another Related Entity or to the Group or vice versa.

The Directors are of the view that the above clawback mechanism enables the Company to

clawback awards (or the award Shares underlying such Awards) received by those Selected

Participants that have, for example, seriously violated the policies of the Group, put the Group into

disrepute, adversely harmed the Group, or otherwise exposed the Group to significant risk. In these

circumstances, the Company would not consider it in the Company or Shareholders’ best interests

to incentivise them with proprietary interests of the Company under the New Share Scheme, nor

would the Company consider such Selected Participants benefiting under the New Share Scheme to

align with the purpose thereof. As such, the Company considers this clawback mechanism

appropriate and reasonable and aligns with the purpose of the New Share Scheme.
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12. ACCEPTANCE

The Board may determine in their absolute discretion the amount (if any) payable on

application or acceptance of an Award and the period within which any such payments must be

made, and such amounts (if any) and periods shall be set out in the Award Letter. Such amount

will either be HK$1.0 or nil. Unless otherwise specified in the Award Letter, the Selected

Participant shall have 21 Business Days from the Grant Date to accept the Award, following

which, the portion not accepted by the Selected Participant shall automatically lapse.

13. ISSUE PRICE AND EXERCISE PRICE

The Directors may determine in their absolute discretion the Issue Price for the exercise of

Share Awards and/or the Exercise Price for Share Options for Awards in the form of Share Awards

and/or Share Option (as the case may be) and such prices shall be set out in the Award Letter.

(a) However, the Exercise Price for Share Options shall be no less than the higher of: the

closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet on

the Grant Date; and (ii) the average closing price of the Shares as stated in the Stock

Exchange’s daily quotations sheets for the five Business Days immediately preceding

the Grant Date.

(b) The Issue Price shall be determined on an individual basis for each of the Selected

Participant by the Directors, taking into account the purpose of the Scheme, the interests

of the Company and the individual circumstances of each Selected Participant.

The Company will disclose the Issue Price and Exercise Price in the announcement on grant

of relevant Awards and in its annual and interim reports to the extent required under Chapter 17 of

the Listing Rules.

The Directors are of the view that the above flexibility allows the Company to control the

costs incurred by the Company from the grant of Awards under the New Share Scheme by

correlating the Exercise Price for Share Options with prevailing market prices at the time of grant

(particularly considering that timing of when the Share Options will be exercised are within the

discretion of the Selected Participant and is typically made with reference to the difference

between Exercise Price and prevailing market prices at the time of exercise) and the Company

reserving the discretion to determine the Issue Price, if any, on an individual basis taking into

account the nature and degree of value benefiting the Group from granting Awards to such

Selected Participant, which is aligned with the purpose of the New Share Scheme (particularly

considering that Share Awards typically do not involve the same degree of exercise procedure and

discretion on the part of the Selected Participant as with Share Options).
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14. VOTING AND DIVIDEND RIGHTS

Awards do not carry any right to vote at general meetings of the Company, nor any right to

dividends, transfer or other rights. No Selected Participant shall enjoy any of the rights of a

Shareholder by virtue of the grant of an Award unless and until the Shares underlying an Award

are delivered to the Selected Participant pursuant to the vesting and exercise of such Award.

15. DURATION AND TERMINATION OF THE NEW SHARE SCHEME

15.1 Subject to early termination, the New Share Scheme shall be valid and effective for a

term of 10 years commencing from the Adoption Date.

15.2 The New Share Scheme shall terminate on the earlier of: (a) the 10th anniversary of the

Adoption Date; and (b) such date of early termination as determined by the Board,

provided that such termination shall not affect any subsisting rights in respect of the

Awards already granted to Eligible Participants.

15.3 Upon termination, no further Award (including Awards granted under the Scheme but

not yet exercised or in respect of which Award Shares are not yet issued to the Eligible

Participant(s)) shall be granted but in all other respects the provisions of the Scheme

shall remain in full force and effect. The Award Shares granted and subsisting prior to

the termination shall continue to be in full force and effect.

15.4 For the avoidance of doubt, the temporary suspension of the granting of any Award shall

not be construed as a decision to terminate the operation of the New Share Scheme.

16. ALTERATIONS IN SHARE CAPITAL OR CORPORATE TRANSACTIONS

In the event of any alteration in the capital structure of the Company by way of capitalisation

issue, rights issue, subdivision or consolidation of Shares or reduction of the share capital of the

Company (other than any alteration in the capital structure of the Company as a result of an issue

of Shares as consideration in a transaction to which the Company is a party) after the Adoption

Date, the Board shall make such corresponding adjustments, if any, as the Board in its discretion

may deem appropriate to reflect such change with respect to:

(a) the number of Shares constituting the Scheme Mandate Limit, provided that in the event

of any Share subdivision or consolidation the Scheme Mandate Limit as a percentage of

the total issued Shares of the Company at the date immediately before any consolidation

or subdivision shall be the same on the date immediately after such consolidation or

subdivision;
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(b) the number of Shares in each Award to the extent any Award has not been exercised;

(c) the Exercise Price of any Share Option or Issue Price of any Share Award,

or any combination thereof, as the auditors or an independent financial advisor engaged by the

Company for such purpose have certified satisfy the relevant requirements of the Listing Rules and

are, in their opinion, fair and reasonable either generally or as regards any particular Selected

Participant, provided always that (i) any such adjustments should give each Selected Participant

the same proportion of the equity capital of the Company, rounded to the nearest whole Share, as

that to which that Selected Participant was previously entitled prior to such adjustments, and (ii)

no such adjustments shall be made which would result in a Share being issued at less than its

nominal value. In respect of any such adjustments, other than any made on a capitalisation issue,

an independent financial advisor or the auditors shall confirm to the Board in writing that the

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

of the auditors or financial advisor (as the case may be) is that of experts and not of arbitrators

and their certification shall, in the absence of manifest error, be final and binding on the Company

and the Selected Participants.

Any adjustments made by the Board will be made in accordance with the requirements under

Appendix 1 to Frequently Asked Questions FAQ13 — No.1–20 published by the Stock Exchange.

17. RANKING OF SHARES

The Award Shares to be allotted and issued (or the treasury Shares to be transferred, as

applicable) pursuant to the rules of the New Share Scheme shall be identical to all existing issued

Shares and shall be allotted and issued (or transferred) subject to all the provisions of the Articles

for the time being in force and will rank pari passu with the other fully paid Shares in issue on the

date the name of the Selected Participant is registered on the register of members of the Company

(or the date of transfer of treasury Shares, as the case may be). For the avoidance of doubt, a

Selected Participant shall not have any voting rights, or rights to participate in any dividends or

distributions (including those arising on a liquidation of the Company) declared or recommended

or resolved to be paid to the Shareholders on the register on a date prior to such registration.

18. TRANSFERABILITY

An Award shall be personal to the Selected Participant and shall not be transferable or

assignable and no Selected Participant shall in any way sell, transfer, charge, mortgage, encumber

or otherwise dispose of or create any security or adverse interest whatsoever in favour of any third

party over or in relation to an Award or enter or purport to enter into any agreement to do so. Any
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breach of the foregoing by any Selected Participant shall entitle the Company to cancel the Award

made to such Selected Participant, and the Board or a committee of the Board shall notify the

Trustee in writing accordingly.

19. CANCELLATION OF AWARDS

Subject to Chapter 17 of the Listing Rules, with the prior consent of the Selected Participant,

the Board may in its sole and absolute discretion cancel any Awards granted.

If the Company cancels the Award Shares granted to a Selected Participant and makes a new

grant to the same Selected Participant, such new grant may only be made under the New Share

Scheme with available Scheme Mandate Limit approved by the Shareholders as mentioned in

paragraph 5 above and granted in compliance with the terms of the New Share Scheme, the Listing

Rules and the applicable laws or regulations. The Award Shares so cancelled will be regarded as

utilised for the purpose of calculating the Scheme Mandate Limit (and the Service Provider

Sublimit thereunder as applicable).

20. ALTERATION OF THE NEW SHARE SCHEME

20.1 The rules of the New Share Scheme may be altered by the prior sanction of a resolution

passed by the Board or a committee of the Board provided that no such alteration shall

operate to affect adversely any rights of any Selected Participant in respect of his Award

Shares which remain unvested except with the consent in writing of the majority of the

Selected Participants whose Award Shares remained unvested on that date (but, for the

avoidance of doubt, excluding for this purpose any such Shares in respect of which that

date is a Vesting Date) as would be required of the holders of Shares under the Articles

for a variation of the rights attached to such Shares. The amended terms of the rules of

the New Share Scheme must comply with all applicable laws, rules and regulations

(including without limitation the Listing Rules).

Any alteration to the terms of the rules of the New Share Scheme which are of material

nature or relating to the matters as set out in Rule 17.03 of the Listing Rules to the

advantage of Eligible Participants must be approved by the Shareholders in general

meeting.

20.2 Change to the terms of the Awards granted to a Selected Participant must be approved

by the Board, the Remuneration Committee, the independent non-executive directors of

the Company and/or Shareholders (as the case may be) if the initial grant of the Awards

was approved by the Board, the Remuneration Committee, the independent
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non-executive directors of the Company and/or the Shareholders (as the case may be).

This requirement does not apply where the alterations take effect automatically under

the existing terms of the New Share Scheme.

20.3 Any change to the authority of the directors of the Company or scheme administrators

to alter the terms of the rules of the New Share Scheme must be approved by the

Shareholders in general meeting.
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SINO-ENTERTAINMENT TECHNOLOGY HOLDINGS LIMITED
新娛科控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 6933)

Notice is hereby given that the extraordinary general meeting the (“Extraordinary General

Meeting”) of Sino-Entertainment Technology Holdings Limited (the “Company”) will be held at

3:15 p.m. (or immediately after the conclusion of the EGM concerning the major transaction) on

Wednesday, 9 April 2025 at Suite No. 2, 3/F, Sino Plaza, 255 Gloucester Road, Causeway Bay,

Hong Kong to consider and, if thought fit, pass with or without modification, the following

resolutions as ordinary resolution of the Company:

ORDINARY RESOLUTIONS

1. “THAT:

(a) subject to and conditional upon the Listing Committee of The Stock Exchange of Hong

Kong Limited (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, open offer, subdivision, consolidation,

re-classification, reconstruction or reduction of share capital of the Company from time

to time) (the “Share(s)”) which may be issued (including any transfer of Shares out of

treasury that are held as treasury shares of the Company (“treasury Shares”)) in respect

of the awards granted under the New Share Scheme of the Company (the “New Share

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 Scheme be and is

hereby approved and adopted, and the directors of the Company (“Directors”) or their

delegate(s) be and are hereby authorized 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 Scheme, including but without limitation:

(i) to administer the New Share Scheme under which award shares will be granted to

the Eligible Participants eligible under the New Share Scheme to subscribe for

Shares, including but not limited to determining and granting the award shares in

accordance with the terms of the New Share Scheme;
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(ii) to modify and/or amend the New Share Scheme from time to time provided that

such modification and/or amendment is effected in accordance with the provisions

of the New Share Scheme;

(iii) to grant awards of Shares under the New Share 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 (and/or to transfer such number of treasury

Shares, as applicable) in respect of the awards to be granted under the New Share

Scheme;

(iv) to make application at appropriate time or times to The Stock Exchange of Hong

Kong Limited 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 in respect of the

awards to be granted under the New Share Scheme; and

(v) 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 Scheme;

(b) subject to and conditional upon the New Share Scheme becoming unconditional, the

existing share option scheme adopted by the Company on 19 June 2020 (“2020 Share

Option Scheme”) be and is hereby terminated except that the provisions of the 2020

Share Option Scheme will remain in full force and effect to the extent necessary to give

effect to the exercise of any options granted prior to its termination, or otherwise as may

be required in accordance with the provisions of the 2020 Share Option Scheme.

(c) subject to and conditional upon the New Share Scheme becoming unconditional, the

existing share award plan adopted by the Company on 15 April 2021 as amended on 8

December 2021 (“2021 Share Award Plan”) be and is hereby terminated except that the

provisions of the 2021 Share Award Plan will remain in full force and effect to the

extent necessary to give effect to the exercise of any awards granted prior to its

termination, or otherwise as may be required in accordance with the provisions of the

2021 Share Award Plan.

2. “THAT, subject to and conditional upon the passing of ordinary resolutions numbered 1, the

Scheme Mandate Limit (as defined in the New Share Scheme) being 10% of the total number

of Shares in issue (excluding any treasury Shares) as at the date of passing of this resolution)

be and is hereby approved and adopted and the directors of the Company be and are hereby

authorised to take all such steps and attend all such matters, approve and execute (whether
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under hand or under seal) such documents and do such other things, for and on behalf of the

Company, as the directors of the Company may consider necessary, desirable or expedient to

effect and implement the Scheme Mandate Limit.”

3. “THAT subject to and conditional upon the passing of ordinary resolutions numbered 1, the

Service Provider Sublimit (as defined in the New Share Scheme) on the total number of

Shares that may be issued (including any transfer of Shares out of treasury that are held as

treasury Shares) in respect of all Awards to be granted to Service Provider Participants (as

defined in the New Share Scheme) under the New Share Scheme or all other share schemes

of the Company (i.e. 1% of the total number of Shares in issue (excluding any treasury

Shares) as at the date of passing of this resolution) be and is hereby approved and adopted

and the directors of the Company be and are hereby authorised to take all such steps and

attend all such matters, approve and execute (whether under hand or under seal) such

documents and do such other things, for and on behalf of the Company, as the directors of the

Company may consider necessary, desirable or expedient to effect and implement the Service

Provider Sublimit.”

Yours faithfully,

For and on behalf of the Board

Sino-Entertainment Technology Holdings Limited

Sui Jiaheng

Chairman

Hong Kong, 21 March 2025

As at the date of this notice, the executive Directors of the Company are Mr. Sui Jiaheng and Mr.

Li Tao; the non-executive Director is Mr. He Shaoning; and the independent non-executive

Directors are Ms. Pang Xia, Mr. Deng Chunhua and Ms. Chen Nan.

Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution

relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The

results of the poll will be published on the websites of The Stock Exchange of Hong Kong Limited (the “Stock

Exchange”) and the Company in accordance with the Rules Governing the Listing of Securities on the Stock

Exchange.

2. Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy to

attend and vote instead of him/her/it. A proxy need not be a member of the Company. A member who is the holder

of two or more shares of the Company may appoint more than one proxy to represent him/her/it to attend and vote

on his/her/its behalf. If more than one proxy is so appointed, the appointment shall specify the number and class of

shares in respect of which each such proxy is so appointed.
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3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it

is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s branch

share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt

Road, Hong Kong not less than 48 hours before the time appointed for the meeting (i.e. not later than 3:15 p.m. on

Monday, 7 April 2025) or the adjourned meeting (as the case may be). Completion and return of the form of proxy

shall not preclude a member of the Company from attending and voting in person at the meeting and, in such event,

the instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company will be

closed from Monday, 7 April 2025 to Wednesday, 9 April 2025 both dates inclusive, during which period no

transfer of shares will be registered. In order to be eligible to attend and vote at the Extraordinary General Meeting,

unregistered holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant

share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services

Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m.

on Thursday, 3 April 2025.

5. References to time and dates in this notice are to Hong Kong time and dates.

6. If tropical cyclone warning signal no. 8 or above or “extreme conditions” caused by super typhoons or a “black”

rainstorm warning signal is in force at 10:00 a.m. on Wednesday, 9 April 2025, the Extraordinary General Meeting

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

Extraordinary General 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 Extraordinary General Meeting under bad weather conditions and if you should

choose to do so, you are advised to exercise care and caution.

NOTICE OF EXTRAORDINARY GENERAL MEETING

– 43 –


	THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
	CONTENTS
	DEFINITIONS
	LETTER FROM THE BOARD 
	APPENDIX I SUMMARY OF PRINCIPAL TERMS OF THE NEW SHARE SCHEME 
	NOTICE OF EXTRAORDINARY GENERAL MEETING 


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /UseDeviceIndependentColor
  /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 false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 500
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 500
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 500
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /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 <<
>
    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e5c4f5e55663e793a3001901a8fc775355b5090ae4ef653d190014ee553ca901a8fc756e072797f5153d15e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200036002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200036002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 6.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>
>
    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020d654ba740020d45cc2dc002c0020c804c7900020ba54c77c002c0020c778d130b137c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200036002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor weergave op een beeldscherm, e-mail en internet. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 6.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Magnification /FitPage
  /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 /NoConversion
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /UseDocumentProfile
      /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 [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice




