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

“Annual General Meeting”	 the annual general meeting of the Company to be held at 
Room 1, 26/F, Guangzhou Jiayu Centre, 769 Huacheng 
Avenue, Tianhe District, Guangzhou, Guangdong Province, 
the PRC on Thursday, 15 June 2023 at 11:00 a.m. or, where 
the context so admits, any adjournment thereof

“Articles of Association”	 the articles of association of the Company, as originally 
adopted, or as from time to time altered in accordance with 
the Companies Ordinance

“Audit Committee”	 the audit committee of the Board

“Board”	 the board of the Directors

“Buy-back Mandate”	 a general mandate to the Directors to exercise the powers 
of the Company to buy back on the Stock Exchange Shares 
representing up to a maximum of 10% of the total number 
of Shares in issue at the date of the passing of the relevant 
resolution at the Annual General Meeting

“CG Code”	 the corporate governance code as set out in Appendix 14 to 
the Listing Rules

“Company”	
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“Latest Practicable Date”	 8 May 2023, being the latest practicable date prior to the 
printing of this circular for ascertaining certain information 
referred to in this circular

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

“Nomination Committee”	 the nomination committee of the Board

“PRC”	 the People’s Republic of China, for the purpose of this circular, 
excluding Hong Kong, the Macau Special Administrative 
Region of the PRC and Taiwan

“Remuneration Committee”	 r
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RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board was comprised of eight Directors, of which 
Mr. Chu Hing Tsung (alias Zhu Qing Yi), Mr. Chen Yongcun, Mr. Luo Zhihai and Mr. Tang 
Lunfei were executive Directors; Mr. Chen Zhiwei was a non-executive Director; and Mr. Liang 
Qing, Mr. Zhang Lu and Mr. Hung Muk Ming were independent non-executive Directors.

Pursuant to Article 93 of the Articles of Association, Mr. Chen Yongcun who was 
appointed as a Director on 16 September 2022, shall hold office only until the first annual 
general meeting of the Company after his appointment (i.e. the Annual General Meeting). 
Pursuant to Article 102 of the Articles of Association, Mr. Chu Hing Tsung (alias Zhu Qing 
Yi), Mr. Hung Muk Ming and Mr. Chen Zhiwei shall retire by rotation at the Annual General 
Meeting. All the retiring Directors, being eligible, will offer themselves for re-election.

Pursuant to Code Provision B.2.3 of the CG Code, any further appointment of an 
independent non-executive director who has served more than nine years should be subject to a 
separate resolution to be approved by the shareholders. As Mr. Hung Muk Ming has served on 
the Board for 18 years, his re-election should be subject to a separate resolution to be approved 
by the Shareholders.

Brief biographical details of the retiring Directors who are proposed to be re-elected at the 
Annual General Meeting are set out in Appendix I to this circular.

INDEPENDENT NON-EXECUTIVE DIRECTORS

All the independent non-executive Directors, namely, Mr. Liang Qing (“Mr. Liang”),  
Mr. Zhang Lu (“Mr. Zhang”) and Mr. Hung Muk Ming (“Mr. Hung”), have served more than 
nine years on the Board. Mr. Liang has been appointed as an independent non-executive Director 
with effect from 28 February 2014. The Company has entered into an appointment letter with 
Mr. Liang for a term of three years from 28 February 2023 to 27 February 2026. Mr. Zhang has 
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GENERAL MANDATE TO BUY BACK SHARES

An ordinary resolution was passed at the annual general meeting of the Company held on 
22 June 2022 whereby a general mandate was granted to the Directors to buy back Shares.

Such general mandate will lapse at the conclusion of the Annual General Meeting. 
Therefore, an ordinary resolution will be proposed at the Annual General Meeting to grant the 
Buy-back Mandate (being a general mandate to enable the Directors to exercise the powers of 
the Company to buy back on the Stock Exchange Shares representing up to a maximum of 10% 
of the total number of the Shares in issue at the date of the passing of resolution no. 4 set out in 
the notice of Annual General Meeting (i.e. not exceeding 230,484,961 Shares based on 10% of 
the 2,304,849,611 Shares in issue as at the Latest Practicable Date and assuming that such issued 
Shares will remain the same at the date of the passing of resolution no. 4 set out in the notice of 
Annual General Meeting)).

In accordance with the Listing Rules, an explanatory statement to provide the Shareholders 
with all the information reasonably necessary to enable them to make an informed decision 
on whether to vote for or against the resolution to approve the Buy-back Mandate is set out in 
Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

Ordinary resolutions were passed at the annual general meeting of the Company held on 
22 June 2022 whereby a general mandate was granted to the Directors to issue Shares and such 
general mandate to issue Shares be extended by adding to it the number of Shares bought back 
under the general mandate to buy back Shares granted to the Directors on 22 June 2022.

Such general mandate will lapse at the conclusion of the Annual General Meeting. 
Therefore, an ordinary resolution will be proposed at the Annual General Meeting to grant 
to the Directors the Issue Mandate (being a general mandate to the Directors to issue Shares 
representing up to 20% of the total number of the Shares in issue at the date of the passing of 
resolution no. 5 set out in the notice of Annual General Meeting (i.e. not exceeding 460,969,922 
Shares based on 20% of the 2,304,849,611 Shares in issue as at the Latest Practicable Date 
and assuming that the number of such issued Shares will remain the same at the date of the 
passing of resolution no. 5 set out in the notice of Annual General Meeting)) in order to provide 
flexibility and discretion to the Directors to issue any Shares. In addition, an ordinary resolution 
will be proposed to extend the Issue Mandate by adding to it the number of Shares bought back 
by the Company under the Buy-back Mandate.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages AGM-1 to AGM-6 
of this circular to consider the resolutions relating to, inter alia, the re-election of Directors, the 
grants of the Buy-back Mandate and the Issue Mandate, and the extension of the Issue Mandate.
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To ascertain the Shareholders’ entitlement to attend and vote at the Annual General 
Meeting, the register of members of the Company will be closed from Friday, 9 June 2023 to 
Thursday, 15 June 2023, both days inclusive, during which period no transfer of Shares will 
be registered. In order to be eligible to attend and vote at the Annual General Meeting, all duly 
completed transfer forms accompanied by the relevant share certificates must be lodged with 
the Company’s share registrar and transfer office, Tricor Secretaries Limited, at 17/F, Far East 
Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Thursday, 8 June 
2023.

A form of proxy for use at the Annual General Meeting is enclosed. If you do not intend or are 
unable to attend the Annual General Meeting and wish to appoint a proxy/proxies to attend and vote 
on your behalf, you are requested to complete the form of proxy and return it to the Company’s share 
�U�H�J�L�V�W�U�D�U���D�Q�G���W�U�D�Q�V�I�H�U���R
v�F�H�����7�U�L�F�R�U���6�H�F�U�H�W�D�U�L�H�V���/�L�P�L�W�H�G�����D�W���������)�����)�D�U���(�D�V�W���)�L�Q�D�Q�F�H���&�H�Q�W�U�H�����������+�D�U�F�R�X�U�W��
Road, Hong Kong in accordance with the instructions printed thereon or via the designated URL  
(https://spot-emeeting.tricor.hk) by using the username and password provided on the 
notification letter sent by the Company by 11:00 a.m. on Tuesday, 13 June 2023 and in any 
event not later than 48 hours before the time fixed for holding the Annual General Meeting or 
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The following is the explanatory statement as required by the Listing Rules, to provide 
requisite information to you for your consideration of the Buy-back Mandate.

The circular also constitutes the memorandum as required under Section 239(2) of the 
Companies Ordinance.

1.	 LISTING RULES

The Listing Rules permit companies whose primary listings are on the Main Board of the Stock 
Exchange to buy back their fully paid-up shares on the Stock Exchange subject to certain restrictions, 
the most important of which are summarised below:

(a)	 Shareholders’ Approval

The Listing Rules provide that all on-market share buy-backs by a company with its 
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3.	 REASONS FOR BUY-BACK

The Directors believe that the Buy-back Mandate is in the best interests of the Company and 
its shareholders. Such buy-backs may, depending on market conditions and funding arrangements 
at the time, lead to an enhancement of the net assets of the Company and/or earnings per Share and 
�Z�L�O�O���R�Q�O�\���E�H���P�D�G�H���Z�K�H�Q���W�K�H���'�L�U�H�F�W�R�U�V���E�H�O�L�H�Y�H���W�K�D�W���V�X�F�K���D���E�X�\���E�D�F�N���Z�L�O�O���E�H�Q�H�¿�W���W�K�H���&�R�P�S�D�Q�\���D�Q�G���L�W�V��
shareholders.

4.	 FUNDING OF BUY-BACKS

Buy-backs would be financed from available cash flow or working capital facilities of the 
Company and its subsidiaries, which will be funds legally available for such purpose in accordance 
with the Articles of Association and the Companies Ordinance. The Companies Ordinance provides 
that the amount of capital repaid in connection with a Share buy-back may only be paid out of the 
distributable profits of the Company and/or the proceeds of a new issue of Shares made for the 
purpose.

There might be a material adverse impact on the working capital or gearing position of the 
Company as compared with the position disclosed in the audited consolidated financial statements 
contained in the Company’s annual report for the year ended 31 December 2022 in the event that 
the Buy-back Mandate was to be carried out in full at any time during the proposed buy-back 
period. However, the Directors do not propose to exercise the Buy-back Mandate to such an extent 
as would, in the circumstances, have a material adverse effect on the working capital requirements 
of the Company or the gearing levels, which in the opinion of the Directors are from time to time 
appropriate for the Company.
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5.	 SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during 
each of the previous 12 months prior to the Latest Practicable Date and for the month of May 2023 
up to the Latest Practicable Date were as follows:

	 Shares
	 Highest Price	 Lowest Price
	 HK$	 HK$

Year 2022
May	 0.460	 0.385
June	 0.470	 0.375
July	 0.500	 0.390
August	 0.580	 0.395
September	 0.500	 0.400
October	 0.465	 0.360
November	 0.425	 0.325
December	 0.390	 0.325

Year 2023
January	 0.510	 0.450
February	 0.510	 0.450
March	 0.495	 0.355
April	 0.330	 0.255
May (up to the Latest Practicable Date)	 0.300	 0.270

6.	 UNDERTAKING

The Directors have undertaken to the Stock Exchange that, they will exercise the powers of 
the Company to make buy-backs pursuant to ordinary resolution no. 4 set out in the notice of Annual 
General Meeting in accordance with the Listing Rules, the applicable laws of Hong Kong and the 
Articles of Association.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, 
their close associates (having the meaning ascribed to it in the Listing Rules), have any present 
intention to sell any Shares to the Company under the Buy-back Mandate if such is approved by the 
Shareholders.

No other core connected persons (having the meaning ascribed to it in the Listing Rules) 
of the Company have notified the Company that they have a present intention to sell Shares to the 
Company, or have undertaken not to do so, in the event that the Buy-back Mandate is approved by 
the Shareholders.
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7.	 THE TAKEOVERS CODE

If on exercise of the powers to buy back Shares pursuant to the Buy-back Mandate, a 
Shareholder’s proportionate interest in the voting rights of the Company will increase and 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, could obtain or consolidate control 
�R�I���W�K�H���&�R�P�S�D�Q�\���D�Q�G���E�H�F�R�P�H���R�E�O�L�J�H�G���W�R���P�D�N�H���D���P�D�Q�G�D�W�R�U�\���R
u�H�U���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���5�X�O�H�V���������D�Q�G��������
of the Takeovers Code.

As at the Latest Practicable Date, Splendid Reach Limited (“Splendid Reach”), which was 
wholly-owned by Zhuguang Holdings, held 681,240,022 Shares, representing approximately 29.56% 
of the issued Shares (Note)
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of 
Silver Grant International Holdings Group Limited (the “Company”) will be held at Room 1,  
26/F, Guangzhou Jiayu Centre, 769 Huacheng Avenue, Tianhe District, Guangzhou, Guangdong 
Province, the People’s Republic of China on Thursday, 15 June 2023 at 11:00 a.m. for the 
following purposes:

1.	 To receive and consider the audited consolidated financial statements, the directors’ 
report and the independent auditor’s report of the Company for the year ended  
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As special business, to consider and, if thought fit, pass with or without amendments, the 
following resolutions:

ORDINARY RESOLUTIONS

4.	 “THAT:

(a)	 subject to paragraph (b) of this resolution, the exercise by the Directors 
during the Relevant Period (as hereinafter defined) of all powers of the 
Company to buy back shares of the Company on The Stock Exchange of Hong 
Kong Limited (the “Stock Exchange”) or on any other stock exchange on 
wd11h the securities of the Company may be listed and is recognised by the 
Securities and Futures Commission (the “SFC”) and the Stock Exchange for 
this purpose, subject to and in accordance with all applicable laws and/or the 
requirements of the Rules Governing the Listing of Securities on the Stock 
Exchange or of any other stock exchange as amended from time to time, be 
and is hereby generally and unconditionally approved;

(b)	 the total number of shares of the Company wd11h may be bought back by the 
Company pursuant to the approval in paragraph (a) of this resolution shall 
not exceed 10% of the total number of the shares of the Company in issue 
at the date of the passing of this resolution (su1h total number to be subject 
to adjustment in the case of any conversion of all or any of the shares of the 
Company into larger or smaller number of shares after the passing of this 
resolution) and the said approval shall be limited accordingly;

(c)	 the number of shares of the Company wd11h may be bought back on the Stock 
Exchange or any other stock exchange recognised for this purpose by the SFC 
pursuant to the approval in paragraph (a) shall not exceed 10% of the number 
of the shares of the Company in issue as at the date of the passing of this 
resolution, and the said approval shall be limited accordingly;

(d)	 if, after the passing of this resolution, the Company conducts a share 
consolidation or subdivision, the number of the shares of the Company 
subject to the limit set out in paragraph (c) above shall be adjusted to the 
effect that the number of the shares of the Company subject to the limit set 
out in paragraph (c) above as a percentage of the total number of the shares 
of the Company in issue as at the date immediately before and after su1h 
consolidation or subdivision shall be the same; and
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(e)	 for the purposes of this resolution, “Relevant Period” means the period from 
the passing of this resolution until whichever is the earliest of:

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

(ii) 	 the expiration of the period within which the next annual general 
meeting of the Company is required by law to be held; or

(iii) 	 the passing of an ordinary resolution by the shareholders of the 
Company in general meeting revoking or varying the authority given to 
the Directors by this resolution.”

5.	 “THAT:

(a)	 subject to paragraph (c) of this resolution and pursuant to Sections 140 and 
141 of the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), 
the exercise by the Directors during the Relevant Period (as hereinafter 
defined) of all powers of the Company to allot, issue and deal with additional 
shares of the Company and to make and grant offers, agreements and options 
(including warrants, bonds, debentures, notes and other securities which carry 
rights to subscribe for or are convertible or exchangeable into shares of the 
Company) which would or might require shares of the Company to be allotted 
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 (as hereinafter defined) to make and grant offers, 
agreements and options (including warrants, bonds, debentures, notes and 
other securities which carry rights to subscribe for or are convertible or 
exchangeable into shares of the Company) which would or might require 
shares of the Company to be allotted after the end of the Relevant Period;

(c)	 the total number of shares of the Company allotted or agreed conditionally or 
unconditionally to be allotted (whether pursuant to an option or otherwise) 
by the Directors pursuant to the approval in paragraph (a) of this resolution, 
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the 
exercise of rights of subscription or conversion under the terms of any existing 
warrants, bonds, debentures, notes or other securities issued by the Company 
which carry rights to subscribe for or are convertible or exchangeable into 
shares of the Company; or (iii) the exercise of options under any option 
scheme or similar arrangement for the time being adopted for the grant or 
issue to the grantees as specified in such scheme or similar arrangement of 
shares or rights to acquire shares of the Company; or (iv) any scrip dividend 
or similar arrangement providing for the allotment of shares in lieu of the 
whole or part of a dividend on shares of the Company in accordance with the 
articles of association of the Company, shall not exceed the aggregate of (aa) 



N O T I C E  O F  A N N U A L  G E N E R A L  M E E T I N G

– AGM-4 –

20% of the total number of the shares of the Company in issue at the date of 
the passing of this resolution; and (bb) (if the Directors are so authorised by a 
separate ordinary resolution of the shareholders of the Company) the number 
of the shares of the Company purchased by the Company subsequent to the 
passing of this resolution (up to a maximum equivalent to 10% of the number 
of the shares of the Company in issue as at the date of the passing of this 
resolution), and the authority pursuant to paragraph (a) of this resolution shall 
be limited accordingly;

(d)	 if, after the passing of this resolution, the Company conducts a share 
consolidation or subdivision, the number of the shares of the Company 
subject to the limit set out in paragraph (c) above shall be adjusted to the 
effect that the number of the shares of the Company subject to the limit set 
out in paragraph (c) above as a percentage of the total number of the shares 
of the Company in issue as at the date immediately before and after such 
consolidation or subdivision shall be the same; and

(e)	 for the purposes of this resolution, “Relevant Period” means the period from 
the passing of this resolution until whichever is the earliest of:

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

(ii) 	 the expiration of the period within which the next annual general 
meeting of the Company is required by law to be held; or

(iii) 	
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5.	 With regard to items 2 to 6 set out in this notice, a circular giving details of the re-election of the Directors and 
the grant of the general mandates to buy back shares of the Company and issue shares of the Company will 
be despatched to the shareholders of the Company on 12 May 2023. The biographical details of the retiring 
Directors who are proposed to be re-elected at the Meeting are set out in Appendix I to the circular.

6.	 As at the date of this notice, the Board comprises eight Directors, of which Mr. Chu Hing Tsung (alias Zhu 
Qing Yi), Mr. Chen Yongcun, Mr. Luo Zhihai, Mr. Tang Lunfei are executive Directors; Mr. Chen Zhiwei is 
a non-executive Director; and Mr. Liang Qing, Mr. Zhang Lu and Mr. Hung Muk Ming are independent non-
executive Directors.

7.	 References to time and dates in this notice are to Hong Kong time and dates.


