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

following meanings:

‘‘AGM Notice’’ the notice for convening the AGM set out on pages 17 to

22 of this circular

‘‘Annual General Meeting’’ or

‘‘AGM’’

the annual general meeting of the Company to be held at

11:00 a.m. on Friday, 28 August 2026 at Portion 2, 12/F.,

The Center, 99 Queen’s Road Central, Central, Hong Kong

‘‘associates’’ has the meaning ascribed to it under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Bye-laws’’ the bye-laws of the Company currently in force

‘‘CCASS’’ the Central Clearing and Settlement System established

and operated by Hong Kong Securities Clearing Company

Limited

‘‘close associates’’ has the meaning ascribed to it under the Listing Rules

‘‘Companies Act’’ the Companies Act 1981 of Bermuda, as supplemented or

amended or substituted from time to time

‘‘Company’’ New Sparkle Roll International Group Limited 新耀萊國際
集團有限公司, an exempted company incorporated in

Bermuda under the Companies Act with limited liability,

the Shares of which are listed and traded on the Stock

Exchange (Stock code: 970)

‘‘controlling shareholder(s)’’ has the meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ director(s) of the Company

‘‘Extension Mandate’’ a general and unconditional mandate proposed to be

granted to the Directors to the effect that the total number

of Shares which may be allotted and issued (or transferred

out of treasury) under the General Mandate may be

increased by an additional number representing such

number of Shares actually repurchased under the

Repurchase Mandate
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‘‘General Mandate’’ a general and unconditional mandate proposed to be

granted to the Directors to exercise the power of the

Company to allot, issue or otherwise deal with additional

Shares (including any sale or transfer of treasury Shares)

up to a maximum of 20% of the total number of issued

Shares of the Company (excluding treasury Shares) as at

the date of passing of the relevant resolution at the AGM

‘‘Group’’ the Company and its subsidiaries and ‘‘member(s) of the

Group’’ shall be construed accordingly

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

from time to time

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the

People’s Republic of China

‘‘Latest Practicable Date’’ 24 July 2026, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

in this circular

‘‘Listing Committee’’ the listing committee of the Stock Exchange

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange, as amended, supplemented and/or otherwise

modified from time to time

‘‘Mandates’’ collectively, the General Mandate, the Repurchase

Mandate and the Extension Mandate

‘‘People’s Republic of China’’

or ‘‘China’’

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

this circular, excludes Hong Kong, the Macau Special

Administrative Region and Taiwan

‘‘Remuneration Committee’’ the remuneration committee of the Company

‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be

granted to the Directors to enable the Company to

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

issued Shares of the Company (excluding treasury Shares)

as at the date of passing the relevant resolution at the

AGM
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‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the

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

otherwise modified from time to time

‘‘Share(s)’’ ordinary share(s) of HK$0.032 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 Annual General Meeting)

‘‘Shareholder(s)’’ holder(s) of Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-

backs issued by the Securities and Futures Commission of

Hong Kong, as amended, supplemented and/or otherwise

modified from time to time

‘‘treasury Shares’’ has the meaning ascribed to it under the Listing Rules

‘‘%’’ per cent.
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31 July 2026

To the Shareholders

Dear Sir/Madam,

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

(2) RE-ELECTION OF DIRECTORS;
AND

(3) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The primary purposes of this circular are to provide you with information regarding the

resolutions to be proposed at the AGM and to give you the AGM Notice. Resolutions to be

proposed at the AGM include (i) ordinary resolutions on the grant of the Mandates; and (ii)

ordinary resolutions on the proposed re-election of Directors.
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2. GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION

MANDATE

By ordinary resolutions passed at the adjourned annual general meeting of the Company

held on 25 September 2025, the Directors were granted (a) a general mandate to allot, issue and

deal with additional Shares (including any sale or transfer of treasury Shares); (b) a general

mandate to repurchase the Shares; and (c) the power to extend the general mandate mentioned in

(a) above by an amount representing the total number of the Shares repurchased by the Company

pursuant to the mandate to repurchase Shares referred to in (b) above. These mandates will

expire at the conclusion of the forthcoming AGM. At the AGM, the following resolutions (among

other matters) will be proposed:

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

to allot, issue and otherwise deal with additional Shares (including any sale or transfer

of treasury Shares) of up to a maximum of 20% of the total number of issued Shares

of the Company (excluding treasury Shares) as at the date of passing of such

resolution. As at the Latest Practicable Date, there were 675,362,170 Shares in issue

(excluding treasury Shares) and the Company did not hold any treasury Shares, and

assuming that, prior to the AGM, no Shares are issued (or transferred out of treasury)

or repurchased by the Company, the total number of Shares that may be issued (or

transferred out of treasury) under the General Mandate will be 135,072,434 Shares;

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

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

issued Shares of the Company (excluding treasury Shares) as at the date of passing of

such resolution; and

(c) to increase the number of Shares to be issued and allotted under the General Mandate

by an additional number representing such number of Shares repurchased under the

Repurchase Mandate.

The Board notes that with effect from 11 June 2024, the Listing Rules were amended to

introduce flexibility for listed companies to cancel shares repurchased and/or to adopt a

framework to (i) allow repurchased shares to be held in treasury and (ii) govern the resale of

treasury Shares. Following such changes to the Listing Rules, if the Company repurchases Shares

pursuant to the Repurchase Mandate, the Company may (i) cancel the repurchased Shares and/or

(ii) hold such Shares in treasury, subject to market conditions and the capital management needs

of the Company at the relevant time such repurchases of Shares are made. If the Company holds

Shares in treasury, any resale of Shares held in treasury will be subject to resolution numbered 4

set out in the notice of the AGM and made in accordance with the Listing Rules and applicable

laws and regulations of Bermuda.
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Under the Listing Rules, the Company is required to give the Shareholders all information

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

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

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

Appendix I to this circular. The Company confirms that neither the explanatory statement nor the

Repurchase Mandate has any unusual features.

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

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

be granted under the Share Option Scheme or any scrip dividend scheme which may be approved

by the Shareholders.

3. RE-ELECTION OF DIRECTORS

According to Bye-law no. 83(2) of the Company’s Bye-laws, any Director appointed by the

Board as an addition to the existing Board shall hold office only until the first annual general

meeting of Company after his appointment and shall then be eligible for re-election.

According to Bye-law no. 84(1) of the Bye-laws, at each annual general meeting, one-third

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

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

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

once every three years.

Accordingly, Ms. Wang Hui, Mr. Li Yunjiu and Ms. Ma Shuyang will retire at the AGM

and, being eligible, offer themselves for re-election.

The re-election of Directors has been reviewed by the nomination committee (the

‘‘Nomination Committee’’) of the Company which recommended to the Board that the

reelection be proposed for Shareholders’ approval at the AGM.

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

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

4. PROPOSED RE-APPOINTMENT OF AUDITOR

The Board has approved the proposed re-appointment of BDO Limited as the auditors of

the Company to hold office until the conclusion of the next annual general meeting. An ordinary

resolution will be proposed at the AGM to seek Shareholders’ approval of such re-appointment

and to authorise the Board to the remuneration of the auditor.

The estimated audit fee for the upcoming reporting period is expected to be in the range of

HK$1.97 million to HK$2.02 million, based on the 2026 annual audit fee of HK$1.97 million.

This estimate is based on discussions between the Company and the auditor, taking into account

the current audit fee, and the complexity of the Company’s operations, the planned business
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activities for the period, the expected audit scope, the proposed audit timetable, and the auditors’

resources required to perform the audit, which are expected to be similar to those in the 2026

reporting year. The estimated fee is a fair and reasonable assessment based on the facts and

circumstances known at the relevant time and is provided for illustrative purposes only; it may

be subject to adjustment prior to the final determination of the audit fee.

5. ACTIONS TO BE TAKEN

Set out on pages 17 to 22 of this circular is a notice convening the AGM at which ordinary

resolutions will be proposed to the Shareholders to consider and approve, among other matters,

the following:

(a) the re-election of Directors;

(b) the grant of the General Mandate;

(c) the grant of the Repurchase Mandate and

(d) the grant of the Extension Mandate.

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

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

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

return the form of proxy in accordance with the instructions printed thereon as soon as possible

and in any event not later than 48 hours before the time appointed for holding the AGM or any

adjournment thereof. Completion and return of the form of proxy will not preclude you from

attending and voting at the AGM or any adjournment thereof should you so wish, and in such

event, the form of proxy shall be deemed to be revoked. For the avoidance of doubt, holders of

treasury Shares (if any) have no voting rights at the AGM. To the extent that the Directors are

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

voting on any resolution proposed to be adopted at the AGM.

6. RESPONSIBILITY STATEMENT

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

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

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

enquiries, confirm that to the best of their knowledge and belief the information contained in this

circular is accurate and complete in all material respects and not misleading or deceptive, and

there are no other matters the omission of which would make any statement herein or this

circular misleading.
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7. RECOMMENDATION

The Directors believe that the proposed resolutions set out in the notice of AGM are in the

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

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

8. VOTING BY POLL

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

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

taken by way of poll. The chairman of the AGM will explain the detailed procedures for

conducting a poll at commencement of the AGM.

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

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

9. MISCELLANEOUS

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

Chinese text in case of inconsistency.

By order of the Board

New Sparkle Roll International Group Limited

Ju Qianghao

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

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

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

1. LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

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

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

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

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

restrictions, the Listing Rules provide that the shares of such company must be fully paid up and

all repurchase of shares by such company must be approved in advance by an ordinary resolution

of shareholders, either by way of a general repurchase mandate or by specific approval of a

particular transaction. The Company is empowered by its memorandum of association and the

Bye-laws to repurchase its own securities.

2. SHARE CAPITAL

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

675,362,170 Shares and the Company did not hold any treasury Shares. As at the Latest

Practicable Date, the Company did not have any outstanding share options to be exercised for

Shares.

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

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

Directors will be authorised to repurchase up to 56,280,180 Shares, being 10% of the total

number of issued Shares of the Company (excluding treasury Shares) as at the date of passing of

the proposed resolution, pursuant to the Repurchase Mandate.

As stated in the Letter from the Board, with effect from 11 June 2024, the Listing Rules

were amended to introduce flexibility for listed companies to cancel shares repurchased and/or to

adopt a framework to (i) allow repurchased shares to be held in treasury and (ii) govern the

resale of treasury Shares. Following such changes to the Listing Rules, if the Company

repurchases Shares pursuant to the Repurchase Mandate, the Company may (i) cancel the

repurchased Shares and/or (ii) hold such Shares in treasury, subject to market conditions and the

capital management needs of the Company at the relevant time such repurchases of Shares are

made. If the Company holds Shares in treasury, any resale of Shares held in treasury will be

subject to the resolution numbered 4 set out in the notice of the AGM and made in accordance

with the Listing Rules and applicable laws and regulations of Bermuda.
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3. REASONS FOR REPURCHASE

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

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

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

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

such repurchases will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

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

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

Companies Act and the applicable laws of Bermuda.

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

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

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

compared with its position as at 31 March 2026, being the date to which the latest published

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

make any repurchases to such an extent as would, in the circumstances, have a material adverse

effect on the working capital requirements or the gearing position of the Company which in the

opinion of the Directors are from time to time appropriate for the Group.

5. SHARE PRICES

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

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

Highest Lowest
HK$ HK$

2025
July 0.700 0.445
August 0.880 0.500
September 0.730 0.500
October 0.780 0.490
November 0.790 0.495
December 0.700 0.500

2026
January 0.550 0.400
February 0.475 0.410
March 0.500 0.425
April 0.520 0.420
May 0.495 0.320
June 0.440 0.330
July (up to the Latest Practicable Date) 0.395 0.255
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6. DISCLOSURE OF INTERESTS AND EFFECT OF TAKEOVERS CODE

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

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

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

exercised.

The Directors will exercise the power of the Company to make purchases of the Shares

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

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

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

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

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

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

Takeovers Code) could obtain or consolidate control of the Company and become obliged to

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

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

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

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

pursuant to the Repurchase Mandate.

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

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

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

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

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

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

is granted.

7. STATUS OF REPURCHASED SHARES

Following a repurchase of the Shares, the Company may cancel any repurchased Shares

and/or hold them as treasury Shares subject to, among others, applicable laws, market conditions

and its capital management needs at the relevant time of the repurchases, which may change due

to evolving circumstances. Shareholders and potential investors of the Company should pay

attention to any announcement to be published by the Company in the future, including but

without limitation, any next day disclosure return and any relevant monthly return.
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For any treasury Shares deposited with CCASS pending resale on the Stock Exchange, the

Company shall, upon approval by the Board, implement the below interim measures which

include (without limitation):

(i) procuring its broker not to give instructions to Hong Kong Securities Clearing

Company Limited to vote at general meetings for the treasury Shares deposited with

CCASS;

(ii) in the case of dividends or distributions (if any and where applicable), the Company

shall withdraw the treasury Shares from CCASS, and either re-register them in its own

name as treasury Shares or cancel them, in each case before the relevant record date

for the dividend or distributions; or

(iii) take any other measures to ensure that it will not exercise any Shareholders’ rights or

receive any entitlements which would otherwise be suspended under the applicable

laws if those Shares were registered in its own name as treasury Shares.

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

otherwise) during the previous six months immediately prior to the Latest Practicable Date.
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PARTICULARS OF DIRECTORS FOR RE-ELECTION

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

Meeting are set out below:

Ms. Wang Hui (Independent Non-executive Director)

Qualification and experience

Ms. WANG Hui (‘‘Ms. WANG’’), aged 55, holds an MBA degree from China Europe

International Business School（中歐國際⼯商管理學院）, which she obtained in 2007. She also

earned a bachelor’s degree from the School of Management Engineering at Beijing Institute of

Technology（北京理⼯⼤學）in July 1992. With over two decades of experience in equity

investment, Ms. WANG served as the President of CITIC Bank’s Taiyuan Branch from March

2007 to May 2013, and then as the General Manager of CITIC Bank’s Head Office Business

Department from May 2013 to September 2014. From January 2015 to July 2022, she held the

positions of Deputy General Manager at China Minsheng Investment Group*（中國民⽣投資集
團）, Chairman of CMI Future（中民未來）, and Chairman of CMIG Future Life Co., Ltd.*（中民
未來股份有限公司）. Additionally, Ms. WANG was the Chairman of Suzhou Yangzi New

Materials Co., Ltd.*（蘇州揚⼦新興材料有限公司）(Shenzhen Stock Exchange stock code:

002652.SZ) from January 2018 to November 2018.

Ms. WANG is an INED, chairlady of the Remuneration Committee and a member of each

of the audit committee of the Company (the ‘‘Audit Committee’’) and Nomination Committee.

Interest in Shares and others

Save as disclosed above, as at the Latest Practicable Date, Ms. WANG has confirmed to the

Board that (i) she has satisfied all the criteria for independence as set out in Rule 3.13(1) to (8)

of the Listing Rules; (ii) she has no past or present financial or other interest in the business of

the Company or its subsidiaries or any connection with any core connected persons (as defined in

the Listing Rules) of the Company; and (iii) there are no other factors that may affect her

independence at the time of her appointment. As advised by Ms. WANG, save as disclosed

above, Ms. WANG confirms that: (i) she does not hold any other positions with the Company or
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other members of the Group; (ii) she has not held any directorships in the last three years in any

public companies, the securities of which are listed on any securities market in Hong Kong and/

or overseas, nor held any other major appointment or professional qualification; (iii) she does not

have any interests in the shares or securities of the Company within the meaning of Part XV of

the SFO; and (iv) she has no relationship with any Directors, senior management, substantial

shareholders, or controlling shareholders of the Company.

Pursuant to the letter of appointment entered into between Ms. WANG and the Company,

the term of Ms. WANG as an independent non-executive Director is for a period of 3 years

commencing from 21 June 2024 unless terminated by 3 months’ prior written notice given by

either party to the other, and subject to retirement by rotation and re-election in accordance with

the Bye-laws. Pursuant to such letter of appointment, Ms. WANG will be entitled to receive a

director’s fee in the amount of HK$10,000 per month, which was determined by the Board on the

recommendation of the Remuneration Committee, with reference to her qualifications,

experience, and level of responsibilities undertaken, the prevailing market conditions and the

terms of the Company’s remuneration policy.

Mr. Li Yunjiu (Independent Non-executive Director)

Qualification and experience

Mr. Li Yunjiu (‘‘Mr. LI’’), aged 54, graduated from Xiamen University with a master’s

degree in business administration in June 2017. Mr. LI has over 30 years of work experience,

involving various industries and companies including industrial manufacturing enterprises,

transportation and logistics, manufacturing, processing and trading, real estate development, and

conglomerates. Mr. LI is currently serving as an executive director and vice president of Pan

Asia Data Holdings Inc., a company listed on the Main Board of The Stock Exchange of Hong

Kong Limited (stock code: 1561). He has also been a vice president at Xindongsen Holdings

Limited*（鑫東森控股有限公司）since January 2024. From June 2017 to December 2023, he

served as the general manager at Yong Hong Group Investment Management Limited*（永鴻集團
投資管理有限公司）. He also served as the deputy general manager at Fuzhou Longcheng

Industrial Co., Ltd.*（福州隆誠實業有限公司）from October 2012 to May 2017.

Mr. LI is an INED, a member of each of the Audit Committee and Nomination Committee.
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Interest in Shares and others

Save as disclosed above, as at the Latest Practicable Date, Mr. LI has confirmed to the

Board that (i) he has satisfied all the criteria for independence as set out in Rule 3.13(1) to (8) of

the Listing Rules; (ii) he has no past or present financial or other interest in the business of the

Company or its subsidiaries or any connection with any core connected persons (as defined in the

Listing Rules) of the Company; and (iii) there are no other factors that may affect his

independence. As advised by Mr. LI, save as disclosed above, Mr. LI confirms that: (i) he does

not hold any other positions with the Company or other members of the Group; (ii) he has not

held any directorships in the last three years in any public companies, the securities of which are

listed on any securities market in Hong Kong and/or overseas, nor held any other major

appointment or professional qualification; (iii) he does not have any interests in the shares or

securities of the Company within the meaning of Part XV of the SFO; and (iv) he has no

relationship with any Directors, senior management, substantial shareholders, or controlling

shareholders of the Company.

Pursuant to the letter of appointment entered into between Mr. LI and the Company, the

term of Mr. LI as an independent non-executive Director is for a period of 3 years commencing

from 12 June 2025 unless terminated by 3 months’ prior written notice given by either party to

the other, and subject to retirement by rotation and re-election in accordance with the Bye-laws.

Pursuant to such letter of appointment, Mr. LI will be entitled to receive a director’s fee in the

amount of HK$10,000 per month, which was determined by the Board on the recommendation of

the Remuneration Committee, with reference to his qualifications, experience, and level of

responsibilities undertaken, the prevailing market conditions and the terms of the Company’s

remuneration policy.

Ms. Ma Shuyang (Independent Non-executive Director)

Qualification and experience

Ms. Ma Shuyang (‘‘Ms. MA’’), aged 39, is a fellow member of the Association of

Chartered Certified Accountants, and a non-practicing member of the Chinese Institute of

Certified Public Accountants. Ms. MA is a Certified Internal Auditor conferred by the Institute of

Internal Auditors and a Tax Advisor in People’s Republic of China. Ms. MA obtained a

bachelor’s degree in Management from the Tianjin University of Finance and Economics in June

2009.

Ms. MA has more than 15 years of experience in accounting, auditing, investment and

financing analysis. She has served as the deputy financial controller of Yangpu Zhongyuan

Property Information Co., Ltd. Beijing Branch*（洋浦中原物業資訊有限公司北京分公司）since

November 2016. From October 2010 to September 2016, she worked at Ernst & Young Certified

Public Accountants (Special General Partnership), where she held the last position as an audit

manager.
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Ms. MA is an INED, chairlady of Audit Committee and a member of the Remuneration

Committee.

Interest in Shares and others

Save as disclosed above, as at the Latest Practicable Date, Ms. MA has confirmed to the

Board that (i) she has satisfied all the criteria for independence as set out in Rule 3.13(1) to (8)

of the Listing Rules; (ii) she has no past or present financial or other interest in the business of

the Company or its subsidiaries or any connection with any core connected persons (as defined in

the Listing Rules) of the Company; and (iii) there are no other factors that may affect her

independence at the time of her appointment. As advised by Ms. MA, save as disclosed above,

Ms. MA confirms that: (i) she does not hold any other positions with the Company or other

members of the Group; (ii) she has not held any directorships in the last three years in any public

companies, the securities of which are listed on any securities market in Hong Kong and/or

overseas, nor held any other major appointment or professional qualification; (iii) she does not

have any interests in the shares or securities of the Company within the meaning of Part XV of

the SFO; and (iv) she has no relationship with any Directors, senior management, substantial

shareholders, or controlling shareholders of the Company.

Pursuant to the letter of appointment entered into between Ms. MA and the Company, the

term of Ms. MA as an independent non-executive Director is for a period of 3 years commencing

from 11 July 2025 unless terminated by 3 months’ prior written notice given by either party to

the other, and subject to retirement by rotation and re-election in accordance with the Bye-laws.

Pursuant to such letter of appointment, Ms. MA will be entitled to receive a director’s fee in the

amount of HK$10,000 per month, which was determined by the Board on the recommendation of

the Remuneration Committee, with reference to her qualifications, experience, and level of

responsibilities undertaken, the prevailing market conditions and the terms of the Company’s

remuneration policy.

General

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

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

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

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

*MFor identification purpose only
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New Sparkle Roll International Group Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 970)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (‘‘AGM’’) of New Sparkle

Roll International Group Limited (‘‘Company’’) will be held at 11:00 a.m. on Friday, 28 August

2026 at Portion 2, 12/F., The Center, 99 Queen’s Road Central, Central, Hong Kong to consider

and, if thought fit, pass (with or without amendments) the following resolutions:

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

directors (‘‘Directors’’) and auditors of the Company for the year ended 31 March

2026.

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

(a) Ms. WANG Hui as an Independent Non-executive Director;

(b) Mr. LI Yunjiu as an Independent Non-executive Director;

(c) Ms. MA Shuyang as an Independent Non-executive Director; and

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

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

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

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

3. To re-appoint BDO Limited as the auditor of the Company and to authorise the Board

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

following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

4. ‘‘THAT:

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

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

allot, issue and deal with new or additional shares (each a ‘‘Share’’) of

HK$0.032 each in the share capital of the Company (including any sale or

transfer of Shares out of treasury that are held as treasury Shares), and to make

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

notes or securities convertible into Shares which would or might require the

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

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

unconditionally approved;

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

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

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

Period;

(c) the aggregate number of Shares allotted (or transferred out of treasury) and

issued or agreed conditionally or unconditionally to be allotted (or transferred

out of treasury) and issued (whether pursuant to options or otherwise) by the

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

than pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of any

options granted under any share option scheme adopted by the Company; or (iii)

any scrip dividend scheme or similar arrangement providing for the allotment

and issue of Shares in lieu of the whole or part of a dividend on Shares in

accordance with the bye-laws of the Company in force from time to time; or (iv)

any issue of Shares upon the exercise of rights of subscription or conversion

under the terms of any warrants of the Company or any securities which are

convertible into Shares, shall not exceed the aggregate of:

(aa) 20% of the total number of the issued Shares of the Company (excluding

treasury Shares) as at the date of the passing of this resolution; and
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(bb) (if the Directors are so authorised by a separate ordinary resolution of the

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

Company (excluding treasury Shares) repurchased by the Company

subsequent to the passing of this resolution (up to a maximum equivalent

to 10% of the total number of issued Shares of the Company (excluding

treasury Shares) as at the date of the passing of this resolution),

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

accordingly; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this

resolution until whichever is the earliest of:

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

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

of the Company is required by the applicable laws of Bermuda or the bye-

laws of the Company to be held; and

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

an ordinary resolution of the shareholders of the Company in general

meeting; and

‘‘Rights Issue’’ means the allotment, issue or grant of Shares pursuant to an

offer of Shares open for a period fixed by the Directors to holders of Shares

whose names appear on the register of members of the Company on a fixed

record date in proportion to their then holdings of Shares as at that date (subject

to such exclusion or other arrangements as the Directors may deem necessary or

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

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

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

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

outside Hong Kong or any recognised regulatory body or any stock exchange in

any territory applicable to the Company).’’
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5. ‘‘THAT:

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

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

repurchase Shares on The Stock Exchange of Hong Kong Limited (‘‘Stock

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

recognised by the Securities and Futures Commission of Hong Kong (‘‘SFC’’)

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

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

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

same is hereby generally and unconditionally approved;

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

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

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

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

Company (excluding treasury Shares) as at the date of the passing of this

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

limited accordingly; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this

resolution until whichever is the earliest of:

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

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

of the Company is required by the applicable law of Bermuda or the bye-

laws of the Company to be held; and

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

an ordinary resolution of the shareholders of the Company in general

meeting.’’
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6. ‘‘THAT conditional on the passing of resolutions numbered 4 and 5 above, the

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

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

be allotted (including any sale or transfer of treasury Shares) or agreed conditionally

or unconditionally to be allotted (including any sale or transfer of treasury Shares) by

the Directors pursuant to or in accordance with such general mandate issued Shares of

an amount representing the total number of the Company purchased or agreed to be

purchased by the Company pursuant to or in accordance with the authority granted

under resolution numbered 5 above.’’

Yours faithfully,

By order of the Board

New Sparkle Roll International Group Limited

JU Qinghao

Chairman

Hong Kong, 31 July 2026

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

Executive Director Mr. JU Qinghao

Independent non-executive Directors Ms. WANG Hui, Mr. LI Yunjiu and Ms. MA Shuyang

Principal place of business in Hong Kong:

18/F, Ovest,

77 Wing Lok Street,

Sheung Wan,

Hong Kong

Notes:

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

to the provisions of the Bye-laws of the Company, vote in his stead. A proxy need not be a Member of the

Company.

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

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

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

registrar, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong no

less than 48 hours before the time for holding the AGM or adjourned AGM. Completion and return of a form of

proxy will not preclude a Member from attending in person and voting at the AGM or any adjournment thereof,

should he so wish and in such event, the instrument appointing a proxy shall be deemed to be revoked. For the

avoidance of doubt, the holders of treasury Shares have no voting rights at the AGM. No instrument appointing a

proxy shall be valid after the expiration of 12 months from the date of its execution, except at an adjourned

meeting in cases where the meeting was originally held within 12 months from such date.
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3. In relation to proposed resolution no. 2 above, Ms. Wang Hui, Mr. Li Yunjiu and Ms. Ma Shuyang will retire from

the office of Director at the AGM pursuant to the Bye-laws of the Company and, being eligible, offer themselves

for re-election.

4. The Register of Members of the Company will be closed from Tuesday, 25 August 2026 to Friday, 28 August

2026, both days inclusive, during which period no transfer of shares of the Company will be registered. In order to

qualify for attending the AGM convened by the above notice, all transfers accompanied by the relevant share

certificates and transfer forms must be lodged with the Company’s Hong Kong branch registrar, Tricor 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 Monday, 24 August 2026. The record date for the attending and voting at the AGM is Friday, 28

August 2026.

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

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

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

exercise of any options granted/to be granted or any scrip dividend scheme which may be approved by the

Shareholders.

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

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

the Shareholders as a whole.

7. Shareholders are encouraged to consider appointing the chairman of the AGM as their proxy to vote on the

resolutions instead of attending the AGM in person.

8. If tropical cyclone warning signal no. 8 or above is hoisted, ‘‘extreme condition’’ caused by super typhoons or a

black rainstorm warning signal is in force at 9:00 a.m. on Friday, 28 August 2026, the meeting will be adjourned

in accordance with the Bye-laws of the Company and further announcement for details of alternative meeting

arrangements will be made. The meeting will be held as scheduled even when tropical cyclone warning signal no.

3 or below is hoisted, or an amber or red rainstorm warning signal is in force. You should make your own decision

as to whether you would attend the meeting under bad weather conditions and if you should choose to do so, you

are advised to exercise care and caution.
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