THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should consult your
licensed securities dealers or other registered institution in securities, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in Suga International Holdings Limited, you should at once hand this
circular and the accompanying form of proxy to the purchaser or transferee or to the bank, licensed securities dealers,
registered institution in securities or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

SUGA|

SUGA INTERNATIONAL HOLDINGS LIMITED
FEEBREEBEERLT

(Incorporated in Bermuda with limited liability)

(Stock Code: 912)

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GRANT OF GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice of the annual general meeting of Suga International Holdings Limited to be held at 2401-02, Admiralty
Centre I, 18 Harcourt Road, Hong Kong on 10 August 2020 at 3:00 p.m. is set out on pages 15 to 19 of this circular.
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 accompanying form of proxy in accordance with
the instructions printed thereon and return it to the Company’s branch registrar and transfer office in Hong Kong,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong as soon as possible and in any event not later than 48 hours before the time appointed for the
holding of the annual general meeting or any adjournment thereof. Completion and return of the form of proxy will
not preclude you from voting at the annual general meeting or any adjournment thereof should you so wish.

9 July 2020

*  for identification purpose only



CONTENTS

DEFINITIONS . . 1

LETTER FROM THE BOARD . . .. .. e
IntrodUcCtion . . . . .. e

Grant of General Mandates to Issue Shares and Repurchase Shares . ...................
The AGM . .o
Actions to be Taken. . . . ... ...
Voting by Way of Poll. . ... ... .
Responsibility Statement. . . ... ... ...
Recommendation. . . ... ... .

(o)W e We NNV, BNV, BRT, I SN S US BN ]

APPENDIX I - Details of the Directors to be re-elected . . ...........................

-

APPENDIX II - Explanatory statement .............. ... . .. ... it 12

Notice of AGM . . . . e 15



DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the
following meanings (other than in the notice of the AGM):

“AGM”

“Board”

“business day”

“Bye-laws”

(13 L3 2
close associates

“Companies Act”

“Company”

“Directors”
“Gr()up?,

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Code”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

the annual general meeting of the Company to be held at 2401-02,
Admiralty Centre I, 18 Harcourt Road, Hong Kong on 10 August
2020 at 3:00 p.m. and any adjournment thereof

the board of Directors of the Company

any day on which the Stock Exchange is open for the business of
dealing in securities

the bye-laws of the Company for the time being

has the meaning ascribed to it under the Listing Rules

the Companies Act 1981 of Bermuda

Suga International Holdings Limited, an exempted company
incorporated in Bermuda with limited liability, the Shares of
which are listed on the Main Board of the Stock Exchange

the directors of the Company

the Company and its subsidiaries from time to time

the Hong Kong Special Administrative Region of the People’s
Republic of China

2 July 2020, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained

herein

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended from time to time

the Hong Kong Code on Share Buy-backs

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

ordinary share(s) of HK$0.10 each in the share capital of the
Company (or such other nominal amounts as shall result from a
sub-division, consolidation, reclassification or reconstruction of
the share capital of the Company from time to time)

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“HKS$” and “cents” Hong Kong dollars and cents respectively, the lawful currency of
Hong Kong

“%” per cent.



LETTER FROM THE BOARD

Executive Directors:
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PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GRANT OF GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be proposed
at the AGM relating to (i) the re-election of retiring Directors; (ii) the granting to the Directors of general
mandates for the issue of Shares and repurchase of Shares; and (iii) the extension of the general mandate
to issue Shares.

*  for identification purpose only



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

The Board currently consists of eight Directors, namely Dr. Ng Chi Ho, Mr. Ma Fung On, Dr. Ng
Man Cheuk, Mr. Lee Kam Hung, Prof. Luk Wing Ching, Mr. Leung Yu Ming, Steven, Mr. Chan Kit Wang
and Dr. Cheung Nim Kwan.

Pursuant to Bye-law 111 of the Bye-Laws, Dr. Ng Chi Ho, Mr. Lee Kam Hung and Mr. Leung Yu
Ming Steven will retire by rotation at the AGM. The retiring Directors, being eligible, offer themselves for
re-election.

Meanwhile, in accordance to the Code Provision A.4.3 of the Corporate Governance Code
contained in Appendix 14 of the Listing Rules which states that (a) having served the Company for
more than 9 years could be relevant to the determination of an independent non-executive director’s
independence and (b) if an independent non-executive director serves for more than 9 years, his further
appointment should be subject to a separate resolution to be approved by Shareholders. Mr. Leung
Yu Ming Steven has been appointed and has served as an independent non-executive director of the
Company more than 9 years and is subject to be appointed in a separate resolution by Shareholders in the
forthcoming AGM. The Nomination Committee of the Company has assessed and reviewed the annual
confirmation of independence of Mr. Leung Yu Ming Steven based on the independence criteria set out in
Rule 13.13 of the Listing Rules and affirmed that he remains independence. Even though Mr. Leung has
served as an independent non-executive Director for more than nine years, the Board is of the view that his
duration of service will not interfere with his exercise of independent judgement in carrying out the duties
and responsibilities as an independent non-executive Director. The Board considers him to be independent
and believes he will continue to contribute to the Board because of his familiarity and experience with the
Company’s business and affairs. Accordingly, Mr. Leung will retire from office and be eligible to offer
himself for re-election.

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

GRANT OF GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

At the annual general meeting of the Company held on 8 August 2019, ordinary resolutions were
passed granting general mandates to the Directors, inter alia, (a) to allot, issue or otherwise deal with
the Shares not exceeding 20% of the total number of Shares in issue as at that date (the “Existing Issue
Mandate”); and (b) to repurchase Shares not exceeding 10% of the total number of Shares in issue as at
that date of the passing of such resolutions (the “Existing Repurchase Mandate”).

The Existing Issue Mandate and the Existing Repurchase Mandate will lapse upon the conclusion
of the AGM. Resolutions will be proposed at the AGM to grant new general mandates to the Directors to
(1) allot, issue or otherwise deal with the Shares up to 20% of the total number of Shares in issue as at the
date of passing of the relevant resolution; and (ii) repurchase Shares of up to 10% of the total number of
Shares in issue as at that date of the passing of the relevant resolution.



LETTER FROM THE BOARD

As at the Latest Practicable Date, there were 283,490,000 Shares in issue. Subject to the resolutions
granting the new general mandates to the Directors to allot, issue or otherwise deal with the Shares and to
repurchase Shares being passed at the AGM and no Shares will be issued or repurchased prior to the AGM,
the Company will be allowed to issue a maximum of 56,698,000 Shares and to repurchase a maximum of
28,349,000 Shares. Resolution authorizing the extension of the general mandate to the Directors to issue
Shares to include the total number of such Shares (if any) repurchased under the mandate is to be proposed
as resolution no. 6 as set out in the notice of the AGM.

The new general mandates to the Directors to allot, issue or otherwise deal with the Shares and
to repurchase Shares will, if granted, remain in effect until 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 Bye-laws of the Company or any applicable law to be
held; or (iii) the date upon which such authority is revoked or varied by a resolution of the Shareholders in
general.

An explanatory statement containing the particulars required by the Listing Rules to enable the
Shareholders to make an informed view on whether to vote for or against resolution no.6 as set out in the
notice of the AGM to be proposed at the AGM in relation to the proposed general mandate to repurchase
Shares are set out in Appendix II to this circular.

THE AGM

Set out on pages 15 to 19 is a notice convening the AGM to be held at 2401-02, Admiralty Centre
I, 18 Harcourt Road, Hong Kong on 10 August 2020 at 3:00 p.m. at which resolutions will be proposed
to the Shareholders in respect of, inter alia, the re-election of the retiring Directors, the granting of the
general mandates to issue Shares and repurchase Shares and the extension of the general mandate to issue
Shares.

ACTIONS TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is also
published on the designated website of the Stock Exchange at www.hkexnews.hk and the website of the
Company. If you do not intend or are unable to attend the AGM and wish to appoint a proxy/proxies
to attend and vote on your behalf, you are requested to complete and return the form of proxy to the
Company’s branch registrar and registration office in Hong Kong, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as
soon as possible and in any event not later than 48 hours before the time appointed for the holding of the
AGM or any adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the AGM or any adjourned meeting should you so wish.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39 (4) of the Listing Rules, all votes at the AGM will be taken by poll
except where the Chairman, in good faith, decides to allow a resolution which relate to a procedure or
administration matters to be voted on a show of hands and the Company will announce the results of the
poll in the manner prescribed under Rule 13.39 (5) of the Listing Rules.



LETTER FROM THE BOARD

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.

RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors, the granting of
general mandates to issue Shares and repurchase Shares and the extension of the general mandate to
issue Shares are in the best interests of the Company and the Shareholders as a whole, and accordingly,
recommend the Shareholders to vote in favor of the resolutions to be proposed at the AGM.

FURTHER INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this circular. The
English text of this circular shall prevail over the Chinese text.

Yours faithfully,

For and on behalf of the Board
Suga International Holdings Limited
Ng Chi Ho
Chairman



APPENDIX I DETAILS OF THE DIRECTORS TO BE RE-ELECTED

Set out below are the biographical details of the retiring Directors who shall be eligible for re-
election at the AGM:

Dr. NG Chi Ho, aged 70 is the founder, chairman and managing director and chairman of the
corporate governance committee of the Group. He is responsible for the formulation of corporate strategy,
strategic planning and development, and overall management of the Group. Dr. NG has over 43 years
of management experience in the electronics industry and had been teaching electronic engineering at
the Hong Kong Polytechnic University for 4 years. Dr. NG holds a bachelor degree in science from the
Chinese University of Hong Kong, a master of philosophy degree in computer engineering from the
University of Hong Kong, and an honorary doctor of engineering degree from Lincoln University, USA.
Dr. NG is a chartered engineer, a fellow of the Institution of Engineering and Technology, UK, a fellow of
the Hong Kong Institute of Directors and an university fellow of the Hong Kong Polytechnic University.

In addition, Dr. NG is a partner of Hong Kong-Shenzhen United Investment Foundation, an advisor
of the Technology Development Committee of Federation of Hong Kong Industries, an expert of the
Electronics Expert Panel of Hong Kong Science and Technology Park, he is chairman of Hong Kong
Electronic Industries Association and honorary chairman of Hong Kong Electronics Industries Council.
Dr. NG is a member of the Advisory Committee on Electronic Engineering of the Chinese University
of Hong Kong. He is also the Assessment Panel Member under the Innovation and Technology Fund,
Innovation and Technology Commission, HKSAR Government.

On community services, Dr. NG is chairman of Sir Cecil Clementi Scholarship Foundation under
Education Bureau, HKSAR Government, and a director of Hok Hoi Library.

Dr. NG is the recipient of the Outstanding Entrepreneurship Award by Enterprise Asia in 2013, and
the Hong Kong Electronic Industry Outstanding Achievement Award by Hong Kong Electronics Industries
Council in 2018.

Dr. NG is the father of Dr. NG Man Cheuk, Alfred, the executive director of the Group and Mr. NG
Man Chun, Anthony, the CEO of Wepet group.

Save as disclosed above, as at the Latest Practicable Date, Dr. NG did not have other major
appointments and professional qualifications.

Dr. NG has entered into a service contract with the Company for a term of 3 years commencing
from 1 September 2002 which will continue thereafter unless terminated by not less than three months’
notice in writing served by either party on the other. His appointment is subject to retirement by rotation
and re-election at the AGM in accordance with the provision of the Bye-Laws. Pursuant to the service
contract, Dr. NG is currently entitled to an annual remuneration including annual salary in sum of
HK$4,012,900, mandatory contribution to MPF, benefit of accommodation, discretionary bonus and share
options subject to yearly adjustment as determined by the Board from time to time with reference to the
responsibilities and duties assumed by him. For the year ended 31 March 2020, he has received a total
remuneration of HK$6,484,190. Dr. NG did not hold any directorship in other listed public companies in
the past three years.



APPENDIX I DETAILS OF THE DIRECTORS TO BE RE-ELECTED

As at the Latest Practicable Date, Dr. NG had the following interests in shares of the Company and
associated corporations of the Company within the meaning of Part XV of the SFO:

(A) BENEFICIAL INTERESTS IN SHARES OF THE COMPANY

Number of ordinary share of HK$0.1 each:

Personal Corporate Family Total
Class of shares interests interests interests interests
Ordinary share 6,930,000 53,598,000 110,000,000 170,528,000

(Note 1) (Note 2)
Notes:
1. 53,598,000 shares are held by Billion Linkage Limited, the entire issued shares of which is held by Dr. Ng
and his spouse in equal share.

2. 110,000,000 shares are held by Superior View Inc., the entire issued shares of which is ultimately held

by Fidelitycorp Limited as the trustee of the C.H. Family Trust, the beneficiaries of which are the family
members of Dr. Ng Chi Ho. Dr. Ng is the settlor of the trust.

(B) BENEFICIAL INTERESTS IN SHARES OF THE COMPANY’S ASSOCIATED
CORPORATION

Non-voting deferred shares of HK$1.00 each in Suga Electronics Limited, a wholly owned
subsidiary of the Company:

Corporate Total
Class of shares interests interests
Non-voting deferred shares 3,680,000 3,680,000
(Notes)
Notes:
1. The 4,000,000 non-voting deferred shares in Suga Electronics Limited are held as to 80% by Essential Mix

Enterprises Limited and 20% by Broadway Business Limited. Dr. Ng Chi Ho totally holds 92% interests in
each of Essential Mix Enterprises Limited and Broadway Business Limited.

2. These non-voting deferred shares have no voting rights, are not entitled to dividends, and are not entitled
to any distributions upon winding up unless a sum of HK$10,000,000,000 per ordinary share has been
distributed to the holders of ordinary shares.

Save as disclosed above, as at the Latest Practicable Date, Dr. NG did not have any relationships
with any directors, senior management, substantial or controlling shareholders of the Company and did not
have interests in shares of the Company within the meaning of Part XV of the SFO. Dr. NG is not aware of
any information to be disclosed pursuant to the requirements of Rule 13.51(2)(h)-(v) of the Listing Rules
or any other matters that need to be brought to the attention of the shareholders of the Company pursuant
to Rule 13.51(2)(w) of the Listing Rules.



APPENDIX I DETAILS OF THE DIRECTORS TO BE RE-ELECTED

Mr. LEE Kam Hung, aged 62, is a non-executive director of the Group. He holds a Master
degree of Science in Engineering Business Management (Co-organized by The Hong Kong Polytechnic
University and The University of Warwick UK).

Mr. LEE is the founder, CEO of Kolinker Group of companies since its inception in 1983. Besides,
he is a committee member of Election of Deputies to the Thirteenth National People’s Congress from the
Hong Kong Special Administrative Region of the People’s Republic of China, member of The Hong Kong
Polytechnic University Council, director of board of ITC Nano and Advanced Materials Institute Limited
(NAMI), member of Enterprise Support Scheme, Innovation & Technology Fund (ESS) Assessment Panel
and member of ITC Designated Local Research Institution (DLRI) Expert Panel.

In addition, Mr. LEE is the general committee member of The Chinese Manufacturers’ Association
of Hong Kong (CMA), fellow member of The Hong Kong Institution of Engineers, vice president (2003
Awardee) of Hong Kong Young Industrialists Council Foundation Limited.

He is also a chairman of Department of Applied Physics of The Hong Kong Polytechnic University,
advisory member of Departmental Advisory Committee of Electronic and Information Engineering
Department of The Hong Kong Polytechnic University (EIE), member of The Governing Committee of the
PolyU Foundation and life member of Outstanding PolyU Alumni Association (OPAA).

Furthermore, he is an honorary president of the Fire Safety Ambassador Honorary Presidents’
Association and honorary advisor of the Kowloon City District Senior Police Call Honorary Presidents
Council (SPC).

Mr. LEE’s appointment as a non-executive director has been renewed for a term of one year
commencing from 1 September 2019 and is also subject to retirement by rotation and re-election at the
AGM, in accordance with the provisions of the Bye-Laws. Pursuant to the appointment letter, Mr. LEE
is currently entitled to an annual director fee of HK$180,000, which is determined by reference to his
responsibilities and duties with the Company. Save as disclosed, Mr. LEE did not hold any directorship in
other listed public companies in the last three years or any position in other members of the Group.

As at the Latest Practicable Date, Mr. LEE has the following interests in Shares within the meaning
of Part XV of the SFO.



APPENDIX I DETAILS OF THE DIRECTORS TO BE RE-ELECTED

(A) BENEFICIAL INTERESTS IN SHARES

Number of Ordinary Share of HK$0.1 each:

Personal Corporate Total

Class of Shares Interests interests interests

Ordinary Share 200,000 1,057,800 1,257,800
(Note)

Note: 1,057,800 Shares are held by Quick Fit Enterprises Limited, the entire issued shares of which is held by Mr.
Lee.

Save as disclosed above, as at the Latest Practicable Date, Mr. LEE did not have any relationships
with any directors, senior management, substantial or controlling shareholders of the Company and did not
have interests in shares of the Company within the meaning of Part XV of the SFO. Mr. LEE has not held
any directorship in any listed public company in the past three years or any position with the Company
and any other members of the Company’s group. Mr. LEE is not aware of any information to be disclosed
pursuant to the requirements of Rule 13.51(2)(h)-(v) of the Listing Rules or any other matters that need to
be brought to the attention of the shareholders of the Company pursuant to Rule 13.51(2)(w) of the Listing
Rules.

Mr. LEUNG Yu Ming, Steven, aged 61, is an independent non-executive Director of the Group
and a member of audit committee, remuneration committee and nomination committee of the Group. Mr.
LEUNG holds a master degree in accounting from Charles Sturt University in Australia and a bachelor
degree in social science from the Chinese University of Hong Kong. Mr. LEUNG is an associate member
of The Institute of Chartered Accountants in England and Wales, a practising certified accountant of CPA
Australia and a fellow member of The Association of Chartered Certified Accountants, the Hong Kong
Institute of Certified Public Accountants and The Taxation Institute of Hong Kong respectively. Mr.
LEUNG is also a practising certified public accountant in Hong Kong. Mr. LEUNG previously worked in
Nomura International (Hong Kong) Limited as an assistant vice president in the International Finance and
Corporate Finance Department. He commenced public practice in auditing and taxation since 1990. He is
now the senior partner of a certified public accountants firm. Mr. LEUNG has over 35 years of experience
in assurance, accounting, taxation, financial management and corporate finance. Mr. LEUNG is also an
independent non-executive director of C C Land Holdings Limited, The Cross Harbour (Holdings) Limited
and Y.T. Realty Group Limited, all of which are companies listed on the Hong Kong Stock Exchange.

Mr. LEUNG’s appointment as an independent non-executive director shall be for a term of one year
commencing from 27 September 2019 and is also subject to retirement by rotation and re-election at the
AGM in accordance with the provisions of the Bye-Laws. Pursuant to the appointment letter, Mr. LEUNG
is currently entitled to an annual director fee of HK$240,000, which is determined by reference to his
responsibilities and duties with the Company. Save as disclosed, Mr. LEUNG did not hold any directorship
in other listed public companies in the last three years or any position in other members of the Group.

Save as disclosed above, as at the Latest Practicable Date, Mr. LEUNG did not have other major
appointments and professional qualifications.

— 10 =



APPENDIX I DETAILS OF THE DIRECTORS TO BE RE-ELECTED

As at the Latest Practicable Date, Mr. LEUNG had the following interests in shares of the Company
within the meaning of Part XV of the SFO:

Beneficial interests in shares of the Company

Number of ordinary shares of HK$0.1 each:

Personal Total
Class of shares interests interests
Ordinary share 530,000 530,000

Save as disclosed above, as at the Latest Practicable Date, Mr. LEUNG did not have any
relationships with any directors, senior management, substantial or controlling shareholders of the
Company and did not have interests in shares of the Company within the meaning of Part XV of the SFO.
Mr. LEUNG has not held any directorship in any listed public company in the past three years or any
position with the Company and any other members of the Company’s group. Mr. LEUNG is not aware of
any information to be disclosed pursuant to the requirements of Rule 13.51(2)(h)-(v) of the Listing Rules
or any other matters that need to be brought to the attention of the shareholders of the Company pursuant
to Rule 13.51(2)(w) of the Listing Rules.
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APPENDIX II EXPLANATORY STATEMENT

This Appendix contains the particulars that are required by the Listing Rules to be included in
an explanatory statement to enable the Shareholders to make an informed view on whether to vote for
or against the resolutions to be proposed at the AGM in relation to the proposed mandate to repurchase
Shares (the “Proposed Repurchase Mandate”).

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number Shares in issue comprised 283,490,000 Shares.
As at the same date, there were outstanding share options granted under the Company’s existing share
option scheme entitling the holders thereof to subscribe for 1,700,000 Shares in total at an exercise price
of HK$2.260 each, 650,000 Shares in total at an exercise price of HK$2.142 each, 3,300,000 Shares in
total at an exercise price of HK$2.190 each, 4,100,000 Shares in total at an exercise price of HK$2.090
each, and 1,300,000 Shares in total at an exercise price of HK$1.810 each.

Subject to the passing of the resolution granting the Proposed Repurchase Mandate and on the basis
that no further Shares will be issued or repurchased before the AGM, the Company will be allowed to
repurchase up to 28,349,000 Shares, representing 10% of the Shares in issue as at the Latest Practicable
Date, during the period ending on the earliest of the conclusion of the next annual general meeting of
the Company or the date by which the next annual general meeting of the Company is required to be
held by applicable law or the date upon which such authority is revoked or varied by a resolution of the
Shareholders in general meeting.

2. REASON FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders to have
a general authority from the Shareholders to enable the Company to repurchase Shares on the market.
Such repurchases may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the Company’s net asset value and/or earnings per Share and will only be made when the
Directors believe that such a repurchase will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASE

Repurchases must be funded out of funds legally available for the purpose in accordance with
the memorandum of association and the Bye-laws and the applicable laws of Bermuda. It is presently
proposed that any repurchase of Shares would be financed entirely from the Company’s available cash
flow or working capital facilities. Any repurchase will be made out of funds of the Company permitted to
be utilized in this connection, including profits otherwise available for distribution.

The Directors expect 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 Company’s audited accounts for
the year ended 31 March 2020 in the event that the Proposed Repurchase Mandate is exercised in full at
any time during the proposed repurchase period. However, the Directors do not propose to exercise the
Proposed Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital or gearing position of the Company which in the opinion of the Directors is
from time to time appropriate for the Company.

—12 -



APPENDIX II EXPLANATORY STATEMENT

4. SHARE PRICE

The highest and lowest traded prices for Shares recorded on the Stock Exchange during each of the
previous twelve months were as follows:

Shares

Month Highest Lowest

HKS$ HK$
2019
August 1.80 1.63
September 1.68 1.61
October 1.69 1.62
November 1.75 1.61
December 1.73 1.63
2020
January 1.73 1.62
February 1.67 1.54
March 1.65 1.29
April 1.45 1.32
May 1.42 1.23
June 1.29 1.15
July (up to the Latest Practicable Date) 1.17 1.15

5. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors
nor any of their close associates currently intends to sell any Share to the Company in the event that the
Company is authorized to make purchases of the Shares.

No core connected person of the Company, as defined in the Listing Rules, has notified the
Company that he has a present intention to sell any Share to the Company, or has undertaken not to do so
in the event that the Company is authorized to make purchases of the Shares.

In the six months preceding the Latest Practicable Date, the Company had not repurchased any
Share on the Stock Exchange or otherwise.

The Directors have undertaken to the Stock Exchange that they will exercise the Proposed
Repurchase Mandate in accordance with the Listing Rules and the laws of Bermuda.

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purposes of Rule 32
of the Takeovers Code and Rule 6 of the Repurchase Code. Accordingly, a Shareholder, or group of
Shareholders acting in concert, depending on the level of increase of the Shareholders’ interest, could
obtain or consolidate control of the Company and may become obliged to make a mandatory general offer
in accordance with Rule 26 of the Takeovers Code.

— 13 -



APPENDIX II EXPLANATORY STATEMENT

As at the Latest Practicable Date, Superior View Inc. (which holds the Shares for C.H. Family
Trust which was set up by Dr Ng Chi Ho), Billion Linkage Limited (a company wholly and beneficially
owned by Dr Ng Chi Ho and his spouse) and Dr. Ng Chi Ho (collectively “Controlling Shareholders”)
held approximately 38.80 %, 18.91% and 2.44% of the existing Shares in issue respectively and which in
aggregate held approximately 60.15% of the existing Shares in issue. If the Proposed Repurchase Mandate
is exercised in full, the percentage interests in the Company of Superior View Inc., Billion Linkage
Limited and Dr. Ng Chi Ho would increase to approximately 43.11%, 21.01% and 2.72% respectively and
the percentage interests in the Company of the Controlling Shareholders would in aggregate increase to
approximately 66.84%. To the best knowledge and belief of the Directors, such increase in shareholding
would not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The
Directors have no present intention to exercise the Proposed Repurchase Mandate to such extent as would
result in the number of Shares in the hands of public falling below the prescribed minimum percentage of
25%.

Save as aforesaid, the Directors are not aware of any consequence which would arise under the
Takeovers Code as a consequence of any repurchase pursuant to the Proposed Repurchase Mandate.
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Hong Kong Exchanges and Cleaning Limited and The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this notice, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this notice.

SUGA|

SUGA INTERNATIONAL HOLDINGS LIMITED
FEERSEEBAERLE

(Incorporated in Bermuda with limited liability)

(Stock Code: 912)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Suga International Holdings
Limited (the “Company”) will be held at 2401-02, Admiralty Centre I, 18 Harcourt Road, Hong Kong on
10 August 2020 at 3:00 p.m. for the following purposes:

1. To receive and adopt the audited financial statements, the report of the directors and the
independent auditor’s report for the year ended 31 March 2020;

2. To declare a final dividend for the year ended 31 March 2020;

3. (a)  Each as a separate resolution, to re-elect the following retiring directors;
(1) Dr. Ng Chi Ho
(i)  Mr. Lee Kam Hung

(iii) Mr. Leung Yu Ming, Steven (who has served as independent non-executive
director for more than 9 years)

(b)  to authorize the board of directors to fix the directors’ remuneration;

4. To re-appoint PricewaterhouseCoopers as the auditor of the Company and to authorize the
board of directors to fix their remuneration; and

As special business, to consider, and if thought fit, to pass the following resolutions, with or
without modifications, as ordinary resolutions:

*  for identification purpose only
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5.

ORDINARY RESOLUTIONS

“THAT:

(@)

(b)

©

(d)

subject to paragraph (c) below and pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”),
the exercise by the directors of the Company (the “Directors”) during the Relevant
Period (as defined below) of all the powers of the Company to allot, issue and deal
with additional shares of the Company and to make or grant offers, agreements and
options (including bonds, warrants and debentures convertible into shares of the
Company) which would or might require the exercise of such power be and is hereby
generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period (as defined below) to make or grant offers, agreements and options (including
bonds, warrants and debentures convertible into shares of the Company) which would
or might require the exercise of such power after the end of the Relevant Period;

the total number of shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) and issued by the Directors
pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i) a Right
Issue (as defined below); (ii) an issue of shares as scrip dividends pursuant to the bye-
laws of the Company from time to time; or (iii) an issue of shares under any option
scheme or similar arrangement for the time being adopted for the grant or issue to
employees of the Company and/or any of its subsidiaries of shares or rights of the
Company, shall not exceed 20% of the total number of shares of the Company in issue
as at the date of the passing of this resolution (such 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; and

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

@) 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 bye-laws of the Company or any applicable law to

be held; or

(iii) the date on which the authority set out in this resolution is revoked or varied by
an ordinary resolution of the shareholders of the Company in general meeting.
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“Right Issue” means an offer of shares open for a period fixed by the Directors to the
holders of shares of the Company on the register on a fixed record date in proportion
to their then holdings of such shares as at that date (subject to such exclusions 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 any recognized regulatory body or any stock exchange
in, any territory outside Hong Kong applicable to the Company).”

6. “THAT:

(@)

(b)

©

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

the total number of shares of the Company which the Company is authorized to
repurchase pursuant to the approval in paragraph (a) above shall not exceed 10%
of the total number of shares of the Company in issue as at the date of passing this
resolution (such 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;
and

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

(1) the conclusion of the next annual general meeting of the Company;
(i1)  the expiration of the period within which the next annual general meeting of the
Company is required by the bye-laws of the Company or any applicable law to

be held; or

(iii) the date on which the authority set out in this resolution is revoked or varied by
an ordinary resolution of the shareholders of the Company in general meeting.”
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7. “THAT conditional upon the passing of resolutions nos. 5 and 6 as set out in the notice of
the annual general meeting of the Company dated 9 July 2020 (the “Notice”), the general
mandate granted to the directors of the Company (the “Directors”) to exercise the powers
of the Company to allot, issue or otherwise deal with the shares of the Company pursuant
to resolution no. 5 as set out in the Notice be and is hereby extended by the addition, to the
total number of shares of the Company which may be allotted by the Directors pursuant to
such general mandate, of number representing the total number of shares of the Company
repurchased by the Company under the authority granted pursuant to resolution no. 6 as
set out in the Notice, provided that such number shall not exceed 10% of the total number
of shares of the Company in issue at the date of the passing of this resolution (such 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).”

By Order of the Board
Suga International Holdings Limited
Ng Chi Ho
Chairman

Hong Kong, 9 July 2020

Notes:

ey

(©))

3)

C))

A shareholder of the Company entitled to attend and vote at this meeting is entitled to appoint one or more than one proxy to
attend and vote instead of him. A proxy need not be a shareholder of the Company.

To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a
notarially certified copy of that power of attorney or authority must be deposited with the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wan Chai, Hong Kong not less than 48 hours before the time appointed for holding this meeting or any adjournment
thereof.

The Register of Shareholders of the Company will be closed from 5 August 2020 to 10 August 2020 (both days inclusive),
during which period no transfer of shares in the Company will be registered, for the purpose of determining the identity of
the shareholders entitled to attend and vote at 2020 Annual General Meeting. In order to qualify to attend and vote at the
meeting, all transfers of shares accompanied by the relevant share certificates and transfer forms must be lodged with the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for registration not later than 4:30 p.m. on 4
August 2020.

The Register of Shareholders of the Company will be closed on 14 August 2020 during which day no transfer of shares in
the Company will be registered, for the purpose of determining the entitlement of the shareholders to receive the proposed
final dividend. Subject to approval of the shareholders at the 2020 Annual General Meeting, the proposed final dividend will
be payable to the shareholders whose names appear on the Register of Shareholders of the Company on 14 August 2020. In
order to qualify for the proposed final dividend, all transfers of shares accompanied by the relevant share certificates and
transfer forms must be lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for
registration not later than 4:30 p.m. on 13 August 2020.

Pursuant to Rule 13.39 (4) of the Listing Rules, all votes at the general meeting will be taken by poll and the Company will
announce the results of the poll in the manner prescribed under Rule 13.39 (5) of the Listing Rules.
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(6))

(6)

@)

With regard to items 3 and 5 to 7 set out in this notice, a circular giving details of the proposed re-election of directors and
the proposed general mandates to issue shares and repurchase shares incorporating this notice will be dispatched to the
shareholders of the Company on 9 July 2020.

This notice will also be available for viewing on the website of each of the Stock Exchange at www.hkexnews.hk and the
Company at www.suga.com.hk from 9 July 2020.

As at the date this notice, the board of Directors of the Company comprises Dr. Ng Chi Ho, Mr. Ma Fung On and Dr. Ng

Man Cheuk as Executive Directors, Mr. Lee Kam Hung and Prof. Luk Wing Ching as Non-executive Directors and Mr.
Leung Yu Ming, Steven, Mr. Chan Kit Wang and Dr. Cheung Nim Kwan as Independent Non-executive Directors.
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