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GEM has been positioned as a market designed to accommodate companies to which a

higher investment risk may be attached than other companies listed on the Stock

Exchange. Prospective investors should be aware of the potential risks of investing in such

companies and should make the decision to invest only after due and careful

consideration. The greater risk profile and other characteristics of GEM mean that it is

a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities

traded on GEM may be more susceptible to high market volatility than securities traded

on the Main Board of the Stock Exchange and no assurance is given that there will be a

liquid market in the securities traded on GEM.
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In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

“AGM” the annual general meeting of the Company to be held at
Empire Room I, 1/F, Empire Hotel Hong Kong, 33
Hennessy Road, Wanchai, Hong Kong on Wednesday, 9
September 2015 at 10:30 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
AGM Notice, or any adjournment thereof;

“AGM Notice” the Notice of AGM set out on pages 17 to 20 of this
circular;

“Articles of Association” the articles of association of the Company currently in
force;

“Board” the board of Directors;

“Companies Law” The Companies Law, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands;

“Company” Synergy Group Holdings International Limited 滙能集團
控股國際有限公司, a company incorporated in the
Cayman Islands with limited liability, the Shares of
which are listed on GEM;

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

“GEM” the Growth Enterprise Market of the Stock Exchange;

“GEM Listing Rules” the Rule Governing the Listing of Securities on GEM as
amended, supplemented or otherwise modified from time
to time;

“Group” the Company and its subsidiaries from time to time;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China;
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“Issuance Mandate” a general and unconditional mandate proposed to be
granted to the Directors to allot, issue or deal with
additional Shares not exceeding 20% of the total number
of issued Shares of the Company as at the date of passing
of the proposed ordinary resolution contained in item 6 of
the AGM Notice;

“Latest Practicable Date” 22 June 2015, being the latest practicable date prior to the
printing of this circular for ascertaining certain
information in this circular;

“Listing Date” 24 March 2015, being the date on which the Shares first
commenced trading on GEM;

“Memorandum and Articles of
Association”

the memorandum of association of the Company and the
Articles of Association currently in force;

“Required Standard of Dealings” the required standard set out in Rules 5.48 to 5.67 of
Chapter 5 of the GEM Listing Rules;

“SFO” the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong;

“Share(s)” ordinary share(s) of HK$0.01 each in the capital of the
Company or if there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the
share capital of the Company, shares forming part of the
ordinary equity share capital of the Company;

“Share Repurchase Mandate” a general and unconditional mandate proposed to be
granted to the Directors to repurchase Shares on the
Stock Exchange not exceeding 10% of the total number
of issued Shares of the Company as at the date of passing
of the proposed ordinary resolution contained in item 5 of
the AGM Notice;

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

“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 in
Hong Kong; and

“%” per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with, among others, the AGM
Notice and information in respect of certain resolutions to be proposed at the AGM for (a) the
re-election of the retiring Directors; and (b) the granting to the Directors of the Share
Repurchase Mandate and the Issuance Mandate to repurchase Shares and to issue new Shares
respectively.
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Articles 84(1) and (2) of the Articles of Association, Mr. Lam Chung
Ho Alastair shall retire at the AGM. In addition, Mr. Wong Man Fai Mansfield and Mr. Lam
Arthur who were appointed by the Board on 30 December 2011, and Mr. Chung Koon Yan, Mr.
Cheung Yick Hung Jackie and Dr. Wong Chi Ying Anthony who were appointed by the Board
on 5 March 2015 shall hold office until the AGM pursuant to Article 83(3) of the Articles of
Association. All of the above retiring Directors, being eligible, will offer themselves for
re-election at the AGM.

Details of the retiring Directors offering themselves for re-election are set out in
Appendix I to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATES TO REPURCHASE AND TO
ISSUE SHARES

Pursuant to the written resolutions of the sole shareholder passed on 5 March 2015 (prior
to the Listing Date), general and unconditional mandates were given to the Directors to
exercise all the powers to repurchase Shares and to allot, issue and deal with additional Shares
respectively. These mandates will lapse at the conclusion of the AGM. No Shares have been
repurchased or issued pursuant to these mandates from the Listing Date and up to the Latest
Practicable Date. In order to give the Company the flexibility to repurchase and issue Shares
if and when appropriate, the following ordinary resolutions will be proposed at the AGM to
approve:

(a) the granting of the Share Repurchase Mandate to the Directors to repurchase Shares
on the Stock Exchange not exceeding 10% of the total number of Shares in issue as
at the date of passing of the proposed ordinary resolution contained in item 5 of the
AGM Notice (i.e. equivalent to 50,000,000 Shares on the basis that the number of
Shares in issue remains unchanged on the date of the AGM);

(b) the granting of the Issuance Mandate to the Directors to allot, issue and deal with
additional Shares not exceeding 20% of the total number of Shares in issue as at the
date of passing of the proposed ordinary resolution contained in item 6 of the AGM
Notice (i.e. equivalent to 100,000,000 Shares on the basis that the number of Shares
in issue remains unchanged on the date of the AGM); and

(c) the extension of the Issuance Mandate by adding the number of Shares repurchased

by the Company pursuant to the Share Repurchase Mandate.

Each of the aforesaid mandates will expire whichever is the earliest of: (1) the conclusion

of the next annual general meeting of the Company; or (2) the expiration of the period within

which the next annual general meeting of the Company is required by the Articles of

Association or the Companies Law or any other applicable laws of the Cayman Islands to be

held; or (3) the time when such mandate is revoked or varied by an ordinary resolution of the

Shareholders in general meeting.
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With reference to the Share Repurchase Mandate and the Issuance Mandate, the Directors

wish to state that they have no immediate plan to repurchase any Shares or issue any new

Shares pursuant thereto.

An explanatory statement required by Rule 13.08 of the GEM Listing Rules to provide the

Shareholders with requisite information reasonably necessary for them to make an informed

decision on whether to vote for or against the granting of the Share Repurchase Mandate is set

out in Appendix II to this circular.

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The AGM Notice is set out on pages 17 to 20 of this circular.

Pursuant to the GEM Listing Rules (except for procedural and administrative matters) and

the Articles of Association, any vote of Shareholders at a general meeting must be taken by

poll. An announcement of the poll vote results will be published by the Company after the

AGM in the manner prescribed under Rule 17.47(5) of the GEM Listing Rules.

A form of proxy for use in connection with the AGM (and any adjournment thereof) is

enclosed with this circular and such form of proxy is also published on the websites of the

GEM (www.hkgem.com) and the Company (www.synergy-group.com). To be valid, the form

of proxy must be completed and signed in accordance with the instructions printed thereon and

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

signed or a certified copy of that power of attorney or authority at the Company’s branch share

registrar in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183

Queen’s Road East, Hong Kong as soon as possible but in any event not less than 48 hours

before the time appointed for holding the AGM or any adjournment thereof. Completion and

delivery of the form of proxy will not preclude you from attending and voting in person at the

AGM if you so wish.

5. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and granting of

the Share Repurchase Mandate, the Issuance Mandate and extension of the Issuance Mandate

are in the best interests of the Company and the Shareholders as a whole. Accordingly, the

Directors recommend the Shareholders to vote in favour of the relevant resolutions to be

proposed at the AGM.

Yours faithfully,

For and on behalf of the Board

Synergy Group Holdings International Limited
Wong Man Fai Mansfield

Chairman, Chief Executive Officer and

Executive Director
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The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the AGM.

Executive Directors

(1) Mr. Wong Man Fai Mansfield

Mr. Wong Man Fai Mansfield (“Mr. Mansfield Wong”), aged 41, is our Chief Executive
Officer, Chairman of the Board and an Executive Director. He is also a director of Synergy
Lighting Limited and Synergy Group Worldwide Limited, both are wholly-owned subsidiaries
of the Company, and was appointed as the Chief Executive Officer of Synergy Lighting
Limited on 1 July 2009. He was appointed as a Director of our Company on 30 December 2011.
He is primarily responsible for the overall corporate strategies, development management and
operation of our Group. Mr. Mansfield Wong graduated from the University of Arizona,
Arizona, United States with a Bachelor’s degree in Electrical Engineering in May 1996. He
also obtained a Master of Engineering (Electrical) from Cornell University, New York, United
States in May 1997. He has over 10 years of management experience. Mr. Mansfield Wong is
the sole director and sole shareholder of Mpplication Group Limited, which provides
information technology management services to our Group. Mr. Mansfield Wong is the sole
director and sole shareholder of Abundance Development Limited and one of our substantial
shareholders.

Mr. Mansfield Wong has entered into a service agreement with the Company for a term
commencing on the Listing Date and last until and including the date of the third annual
general meeting following the Listing Date. He will be subject to retirement by rotation and
re-election at the AGM in accordance with the GEM Listing Rules and the Articles of
Association. He is entitled to an annual remuneration of HK$720,000 which is determined by
the Board with reference to his responsibilities and time commitment and is subject to review
by the Remuneration Committee from time to time. His remuneration is covered by the service
agreement and any subsequent revision approved by the Board.

As at the Latest Practicable Date, Mr. Mansfield Wong has not held any directorship in
the last three years in any public companies the securities of which are listed on any securities
market in Hong Kong or overseas.

Save as disclosed above, Mr. Mansfield Wong does not have any relationship with any
other Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Mansfield Wong was deemed to have interest of
47,249,204 Shares, representing approximately 9.45% of the issued Shares of the Company,
which were registered in the name of Abundance Development Limited, a company
wholly-owned by Mr. Mansfield Wong. Save as disclosed above, Mr. Mansfield Wong did not
have any interest or short positions in any Shares or underlying Shares in or any debentures of
the Company or any of its associated corporations within the meaning of Part XV of the SFO
as recorded in the register required to be kept under Section 352 of Part XV of the SFO or as
otherwise notified to the Company and the Stock Exchange pursuant to the Required Standard
of Dealings.

Save for the information disclosed above, there is no information of Mr. Mansfield Wong
that is discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v)
of the GEM Listing Rules, and there are no other matters concerning Mr. Mansfield Wong that
need to be brought to the attention of the Shareholders.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE AGM
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(2) Mr. Lam Arthur

Mr. Lam Arthur (“Mr. Arthur Lam”), aged 30, is an Executive Director and one of our

substantial shareholders. He was appointed as a Director of our Company on 30 December

2011, and is responsible for overseas development and research and development of our Group.

Mr. Arthur Lam is also a director of Synergy Lighting Limited and Synergy Group Worldwide

Limited, both are wholly-owned subsidiaries of the Company. Mr. Arthur Lam graduated from

the University of Notre Dame, Indiana, United States, with a Bachelor’s degree in Mechanical

Engineering in May 2008. Before joining our Group, Mr. Arthur Lam was an Associate (Trade

Support and Risk Management) in Myo Capital Advisers Limited from November 2008 to June

2009. Mr. Arthur Lam is a certified Carbon Audit Professional and a certified Energy Manager

of The Association of Energy Engineers (Hong Kong Chapter). Mr. Arthur Lam is the cousin

of Mr. Lam Chung Ho Alastair, the Non-executive Director of the Company.

Mr. Arthur Lam has entered into a service agreement with the Company for a term

commencing on the Listing Date and last until and including the date of the third annual

general meeting following the Listing Date. He will be subject to retirement by rotation and

re-election at the AGM in accordance with the GEM Listing Rules and the Articles of

Association. He is entitled to an annual remuneration of HK$720,000 which is determined by

the Board with reference to his responsibilities and time commitment and is subject to review

by the Remuneration Committee from time to time. His remuneration is covered by the service

agreement and any subsequent revision approved by the Board.

As at the Latest Practicable Date, Mr. Arthur Lam has not held any directorship in the last

three years in any public companies the securities of which are listed on any securities market

in Hong Kong or overseas.

Save as disclosed above, Mr. Arthur Lam does not have any relationship with any other

Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Arthur Lam has interest of 35,464,437 Shares,

representing approximately 7.09% of the issued Shares of the Company. Save as disclosed

above, Mr. Arthur Lam did not have any interest or short positions in any Shares or underlying

Shares in or any debentures of the Company or any of its associated corporations within the

meaning of Part XV of the SFO as recorded in the register required to be kept under Section

352 of Part XV of the SFO or as otherwise notified to the Company and the Stock Exchange

pursuant to the Required Standard of Dealings.

Save for the information disclosed above, there is no information of Mr. Arthur Lam that

is discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v) of

the GEM Listing Rules, and there are no other matters concerning Mr. Arthur Lam that need

to be brought to the attention of the Shareholders.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS
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Non-executive Director

(3) Mr. Lam Chung Ho Alastair

Mr. Lam Chung Ho Alastair (“Mr. Alastair Lam”), aged 37, is a Non-executive Director

and one of our substantial shareholders. He was the founder of our Group and was appointed

as a Director of our Company on 14 December 2011. Mr. Alastair Lam does not have a

management role and is not involved in the day-to-day management of our Group, but he is

responsible for formulating our Group’s overall corporate strategies and management

directions. Mr. Alastair Lam is also a director of Synergy Lighting Limited and Synergy Group

Worldwide Limited, both are wholly-owned subsidiaries of the Company. Mr. Alastair Lam

graduated from the University of Wisconsin-Madison, Wisconsin, United States with a

Bachelor’s degree in Business Administration in August 2001. From 2001 to 2006, Mr. Alastair

Lam was the accounting executive in Qualipak Manufacturing Limited, a then wholly-owned

subsidiary of Qualipak International Holdings Limited, a company listed on the Main Board of

the Stock Exchange. Besides founding our Group in 2008, Mr. Alastair Lam has founded a

company in 2005 which engaged in manufacturing and supply of plastic bags and packing

materials.

ALGO Limited (進毅發展有限公司) (“Dissolved Company”) was a company

incorporated under the laws of Hong Kong with limited liability on 15 February 2005 and was

dissolved on 9 July 2010. Mr. Alastair Lam was its sole shareholder and director. Its principal

business was manufacturing and supply of plastic bags.

According to Mr. Alastair Lam, the Dissolved Company was set up with the intent to

engage in trading of plastic bags and packaging material. However, not long after the

incorporation, Mr. Alastair Lam foresaw the decline of the business and decided to scale down

and eventually close down the business to prevent any losses and focus on energy saving

business instead. All matters including but not limited to accounting and secretarial matters

were handled by only one staff who was employed under another company (also owned by Mr.

Alastair Lam) to minimize costs. After the Dissolved Company had ceased all business

activities, Mr. Alastair Lam concentrated on and devoted most of his time and attention in

developing and expanding his energy saving business at our Group and relied on his supporting

staff to handle the secretarial matters of the Dissolved Company. However, after the resignation

of that staff, the filing deadlines of the secretarial matters of the Dissolved Company was

overlooked, and as a result thereof, the Dissolved Company failed to file its annual return for

the periods between 2007 to 2009. The Dissolved Company was ultimately struck off the

register and was dissolved by the Registrar of Companies pursuant to section 291(5) of the then

Companies Ordinance (Chapter 32 of the Laws of Hong Kong), the predecessor to the

Companies Ordinance (Chapter 622 of the Laws of Hong Kong) on or about 9 July 2010. As

Mr. Alastair Lam intended to wind up the Dissolved Company in any event, he did not take any

action in respect of the striking off of the Dissolved Company.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS
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Mr. Alastair Lam had participated in a directors’ training programme held by our Hong

Kong legal advisers on 8 December 2014. At all times, Mr. Alastair Lam is well aware of and

understands his duties and obligations of acting as a director of a company. The failure of the

Dissolved Company to comply with the filing was purely an accidental omission. Mr. Alastair

Lam will continue to comply with all regulatory requirements and devote his time and attention

to the affairs of his companies as a director.

In 2008 after becoming aware of the “Tube-in-Tube” Fluorescent Lamp technology, Mr.

Alastair Lam had negotiation with Mr. Chan Kam Kwan and Mr. Ng Wai Kuen for acquiring

the intellectual property rights in the “Tube-in-Tube” Fluorescent Lamp technology and

decided to venture into energy saving lighting industry and founded our Group with his own

funding. After we acquired the “Tube-in-Tube” Fluorescent Lamp technology, and since Mr.

Mansfield Wong and Mr. Arthur Lam (being our executive Directors) joined our Group, our

Group has been growing under the leadership and entrepreneurial skills of Mr. Alastair Lam,

Mr. Mansfield Wong and Mr. Arthur Lam. Since 1 January 2012, Mr. Alastair Lam has been

appointed as a member of the Wuhan City Committee of the Chinese People’s Political

Consultative Conference* (中國人民政治協商會議武漢市委員會). He has been awarded the

“Entrepreneur of Tomorrow” by EFG Bank and CAPITAL Entrepreneur Magazine in 2010; and

the “CAPITAL Leaders of Excellence Awards 2011” by CAPITAL Magazine in 2011. Mr.

Alastair Lam is the cousin of Mr. Arthur Lam, the Executive Director of the Company.

Mr. Alastair Lam has entered into a letter of appointment with the Company for a term

of three years commencing on the Listing Date and will be subject to retirement by rotation and

re-election at the AGM in accordance with the GEM Listing Rules and the Articles of

Association. He is entitled to an annual remuneration of HK$180,000 which is determined by

the Board with reference to his responsibilities and time commitment and is subject to review

by the Remuneration Committee from time to time. His remuneration is covered by the letter

of appointment and any subsequent revision approved by the Board.

As at the Latest Practicable Date, Mr. Alastair Lam has not held any directorship in the

last three years in any public companies the securities of which are listed on any securities

market in Hong Kong or overseas.

Save as disclosed above, Mr. Alastair Lam does not have any relationship with any other

Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Alastair Lam has interest of 49,800,734 Shares,

representing approximately 9.96% of the issued Shares of the Company. Save as disclosed

above, Mr. Alastair Lam did not have any interest or short positions in any Shares or underlying

Shares in or any debentures of the Company or any of its associated corporations within the

meaning of Part XV of the SFO as recorded in the register required to be kept under Section

352 of Part XV of the SFO or as otherwise notified to the Company and the Stock Exchange

pursuant to the Required Standard of Dealings.

* for identification purpose only
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Save for the information disclosed above, there is no information of Mr. Alastair Lam that
is discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v) of
the GEM Listing Rules, and there are no other matters concerning Mr. Alastair Lam that need
to be brought to the attention of the Shareholders.

Independent Non-executive Directors

(4) Mr. Chung Koon Yan

Mr. Chung Koon Yan (“Mr. Chung”), aged 51, was appointed as an Independent
Non-executive Director, the Chairman of the Audit Committee, member of the Remuneration
Committee and member of the Nomination Committee of the Company on 5 March 2015. He
is a practicing and fellow member of The Hong Kong Institute of Certified Public Accountants,
a fellow member of The Association of Chartered Certified Accountants and a fellow member
of The Institute of Chartered Accountants in England and Wales. He graduated from the Hong
Kong Polytechnic University with a Master’s Degree in Professional Accounting in November
2000. Mr. Chung obtained the fellow membership of The Association of Chartered Certified
Accountants in October 2003 and became a member of The Hong Kong Institute of Certified
Public Accountants in October 1998, and was also admitted as an associate of The Institute of
Chartered Accountants in England and Wales in October 2004. Mr. Chung is a director of Chiu,
Choy & Chung CPA Ltd. and has more than 20 years’ experience in accounting, auditing and
taxation. Mr. Chung has been an independent non-executive director of Great World Company
Holdings Limited (stock code: 8003), a company listed on the Stock Exchange, since May 2008
and an independent non-executive director of Asian Citrus Holdings Limited, a company listed
on both the Stock Exchange (stock code: 73) and the AIM of the London Stock Exchange
(stock code: ACHL), since November 2013. He was an independent non-executive director of
China Financial Leasing Group Limited (stock code: 2312) from September 2004 to January
2013, Well Way Group Limited (stock code: 8063) from January 2006 to April 2014 and
Landsea Green Properties Co., Ltd. (stock code: 106) from June 2009 to July 2013, all of which
are listed on the Stock Exchange.

Mr. Chung has entered into a letter of appointment with the Company for a term of three
years commencing on the Listing Date and will be subject to retirement by rotation and
re-election at the AGM in accordance with the GEM Listing Rules and the Articles of
Association. He is entitled to an annual remuneration of HK$180,000 which is determined by
the Board with reference to his responsibilities and time commitment and is subject to review
by the Remuneration Committee from time to time. His remuneration is covered by the letter
of appointment and any subsequent revision approved by the Board.

Save as disclosed above, as at the Latest Practicable Date, Mr. Chung has not held any
directorship in the last three years in any public companies the securities of which are listed
on any securities market in Hong Kong or overseas.

Save as disclosed above, Mr. Chung does not have any relationship with any other
Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Chung did not have any interest or short positions
in any Shares or underlying Shares in or any debentures of the Company or any of its
associated corporations within the meaning of Part XV of the SFO as recorded in the register
required to be kept under Section 352 of Part XV of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Required Standard of Dealings.
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Save for the information disclosed above, there is no information of Mr. Chung that is
discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v) of the
GEM Listing Rules, and there are no other matters concerning Mr. Chung that need to be
brought to the attention of the Shareholders.

(5) Mr. Cheung Yick Hung Jackie

Mr. Cheung Yick Hung Jackie (“Mr. Cheung”), aged 47, was appointed as an
Independent Non-executive Director, the Chairman of the Remuneration Committee, member
of the Audit Committee and member of the Nomination Committee of the Company on 5 March
2015. Since 3 October 2010, Mr. Cheung has been a consultant of a law firm in Hong Kong,
Messrs. Alan Ho & Co., Solicitors. Mr. Cheung has been a representative of KGI Asia Limited
and KGI Futures (Hong Kong) Limited which carry out Type 1 (dealing in securities) and Type
2 (dealing in futures contracts) regulated activities under the SFO respectively since 29 March
2011. Mr. Cheung has been re-elected and currently serves as a District Councillor of the
Central and Western District Council. Mr. Cheung was admitted as a solicitor to the High Court
of Hong Kong in November 1995 and as a solicitor of the Supreme Court of England and Wales
in May 1997. He graduated from City Polytechnic of Hong Kong (now known as City
University of Hong Kong) with a degree of Bachelor of Laws and obtained the Postgraduate
Certificate in Laws in November 1992 and November 1993 respectively.

Mr. Cheung has entered into a letter of appointment with the Company for a term of three
years commencing on the Listing Date and will be subject to retirement by rotation and
re-election at the AGM in accordance with the GEM Listing Rules and the Articles of
Association. He is entitled to an annual remuneration of HK$180,000 which is determined by
the Board with reference to his responsibilities and time commitment and is subject to review
by the Remuneration Committee from time to time. His remuneration is covered by the letter
of appointment and any subsequent revision approved by the Board.

As at the Latest Practicable Date, Mr. Cheung has not held any directorship in the last
three years in any public companies the securities of which are listed on any securities market
in Hong Kong or overseas.

Save as disclosed above, Mr. Cheung does not have any relationship with any other
Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Cheung did not have any interest or short positions
in any Shares or underlying Shares in or any debentures of the Company or any of its
associated corporations within the meaning of Part XV of the SFO as recorded in the register
required to be kept under Section 352 of Part XV of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Required Standard of Dealings.

Save for the information disclosed above, there is no information of Mr. Cheung that is
discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v) of the
GEM Listing Rules, and there are no other matters concerning Mr. Cheung that need to be
brought to the attention of the Shareholders.
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(6) Dr. Wong Chi Ying Anthony

Dr. Wong Chi Ying Anthony (“Dr. Wong”), aged 59, was appointed as an Independent

Non-executive Director, the Chairman of the Nomination Committee, member of the Audit

Committee and member of the Remuneration Committee of the Company on 5 March 2015. He

is currently the vice chairman and an executive director of Ngai Hing Hong Company Limited

(stock code: 1047), a company listed on the Stock Exchange, in charge of its research and

development centre and responsible for its business development. Dr. Wong was an Associate

Professor in the Department of Industrial and Manufacturing Systems Engineering of The

University of Hong Kong from 1997 to 2006. He obtained a B. Tech (Hons) degree and a Ph.

D degree in Chemical Engineering from The University of Bradford U.K. in December 1980

and in December 1983 respectively. Dr. Wong became a Corporate Member of The Institution

of Chemical Engineers (MIChemE) and Chartered Engineer (C.Eng) of the Engineering

Council, UK, in November 1999 and December 1999 respectively. On 1 June 2004, he obtained

a status as a Chartered Scientist (CSci) from The Institution of Chemical Engineers and The

Science Council, UK. He was also admitted as a member of The Hong Kong Institution of

Engineers on 16 March 2000.

Dr. Wong has entered into a letter of appointment with the Company for a term of three

years commencing on the Listing Date and will be subject to retirement by rotation and

re-election at the AGM in accordance with the GEM Listing Rules and the Articles of

Association. He is entitled to an annual remuneration of HK$180,000 which is determined by

the Board with reference to his responsibilities and time commitment and is subject to review

by the Remuneration Committee from time to time. His remuneration is covered by the letter

of appointment and any subsequent revision approved by the Board.

Save as disclosed above, as at the Latest Practicable Date, Dr. Wong has not held any

directorship in the last three years in any public companies the securities of which are listed

on any securities market in Hong Kong or overseas.

Save as disclosed above, Dr. Wong does not have any relationship with any other

Directors, senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Dr. Wong did not have any interest or short positions

in any Shares or underlying Shares in or any debentures of the Company or any of its

associated corporations within the meaning of Part XV of the SFO as recorded in the register

required to be kept under Section 352 of Part XV of the SFO or as otherwise notified to the

Company and the Stock Exchange pursuant to the Required Standard of Dealings.

Save for the information disclosed above, there is no information of Dr. Wong that is

discloseable pursuant to any of the requirements under Rules 17.50(2)(h) to 17.50(2)(v) of the

GEM Listing Rules, and there are no other matters concerning Dr. Wong that need to be

brought to the attention of the Shareholders.
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This appendix serves as an explanatory statement required by the GEM Listing Rules to

provide the Shareholders with requisite information reasonably necessary for them to make an

informed decision on whether to vote for or against the ordinary resolution to be proposed at

the AGM in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

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

500,000,000 Shares, all of which have been fully paid-up.

Subject to the passing of the ordinary resolution set out in item 5 of the AGM Notice in

respect of the granting of the Share Repurchase Mandate and on the basis that no further Shares

are issued or repurchased before the AGM, i.e. being 500,000,000 Shares, the Directors would

be authorised under the Share Repurchase Mandate to repurchase, during the period in which

the Share Repurchase Mandate remains in force, a maximum of 50,000,000 Shares,

representing 10% of the total number of Shares in issue as at the date of the AGM.

2. SOURCE OF FUNDS

Any repurchases of Shares by our Company must be paid out of funds legally available

for the purpose in accordance with the Memorandum and Articles of Association, the GEM

Listing Rules, and all the applicable laws of the Cayman Islands. We may not repurchase our

own securities on GEM for a consideration other than cash or for settlement otherwise than in

accordance with the trading rules of the Stock Exchange from time to time.

Any repurchase may be made out of funds legally permitted to be utilised in this

connection, including profits of our Company, share premium account of our Company or out

of proceeds of a fresh issue of Shares made for that purpose or, subject to the provisions of the

Companies Law, out of capital and in the case of any premium payable on a repurchase over

the par value of the Shares to be repurchased, it must be paid out of either or both of the profits

of our Company or our Company’s share premium account, or subject to the provisions of the

Companies Law, out of capital.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders

as a whole for the Directors to have a general authority from the Shareholders to enable them

to repurchase Shares in the market. Such repurchases 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 where the Directors believe that such

repurchases will benefit the Company and the Shareholders as a whole.
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4. IMPACT OF REPURCHASE

Taking into account the Company’s current working capital position, the Directors

consider that, if the Share Repurchase Mandate is exercised in full at any time during the

proposed repurchase period, there might be a material adverse effect on the working capital

and/or gearing position of the Company as compared with the position disclosed in the latest

published audited financial statements of the Company for the year ended 31 March 2015.

However, the Directors do not propose to exercise the Share Repurchase Mandate to such an

extent as would, in the circumstances, have a material adverse effect on the Company’s

working capital requirements or the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.

5. MARKET PRICES OF SHARES

The Shares were listed on the Stock Exchange on 24 March 2015. The highest and lowest

prices per Share at which the Shares have been traded on the Stock Exchange during each of

the following months preceding the Latest Practicable Date were as follows:

Month & Year Highest Lowest
HK$ HK$

March 2015 (since the Listing Date) 2.50 1.15
April 2015 1.52 1.10
May 2015 5.38 1.08
June 2015 (up to the Latest Practicable Date) 3.83 2.13

6. GENERAL

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

reasonable enquiries, any of their close associates (as defined in the GEM Listing Rules)

currently intends to sell any Shares to our Company or its subsidiaries in the event that the

granting of the Share Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Share Repurchase Mandate in accordance with the GEM

Listing Rules, the Articles of Association, and the applicable laws and regulations of the

Cayman Islands.

No core connected person (as defined in the GEM Listing Rules) has notified the

Company that they have a present intention to sell any Shares to the Company, or have

undertaken not to do so, in the event that the granting of the Share Repurchase Mandate is

approved by the Shareholders.
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7. TAKEOVERS CODE

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

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
the Shareholders who were interested in 5% or more of the issued share capital of the
Company, according to the register of interests required to be kept by the Company under
Section 336 of the SFO, were as follows:

Name of Shareholder
Number of Shares

beneficially held

Current
percentage

interest in the
issued share

capital of the
Company

Percentage
interest in the

issued share
capital of the

Company in the
event the Share

Repurchase
Mandate is

exercised in full

Mr. Lam Chung Ho
Alastair 49,800,734 9.96% 11.07%

Abundance Development
Limited (Note 1) 47,249,204 9.45% 10.49%

Mr. Wong Man Fai
Mansfield (Note 1) 47,249,204 9.45% 10.49%

Ms. Cai, Linda Xin Xin
(Note 2) 47,249,204 9.45% 10.49%

Mr. Lam Arthur 35,464,437 7.09% 7.88%
Ms. Liang Wai Yun Fiona

(Note 3) 35,464,437 7.09% 7.88%

Notes:

1. Abundance Development Limited is wholly-owned by Mr. Wong Man Fai Mansfield. Under the SFO,
Mr. Wong Man Fai Mansfield is deemed to be interested in all the Shares owned by Abundance
Development Limited.

2. Ms. Cai, Linda Xin Xin is the spouse of Mr. Wong Man Fai Mansfield. Under the SFO, Mr. Wong Man
Fai Mansfield is deemed to be interested in all the Shares owned by Abundance Development Limited,
and Ms. Cai, Linda Xin Xin is deemed to be interested in all the Shares in which Mr. Wong Man Fai
Mansfield is interested.

3. Ms. Liang Wai Yun Fiona is the spouse of Mr. Lam Arthur. Under the SFO, Ms. Liang Wai Yun Fiona
is deemed to be interested in all the Shares in which Mr. Lam Arthur is interested.
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In the event that the Directors shall exercise in full the Share Repurchase Mandate, the

total interests of the above substantial Shareholders would be increased to approximately the

respective percentages shown in the last column above. The Directors are not aware of any

consequences which would give rise to an obligation for it to make a mandatory offer under

Rule 26 of the Takeovers Code. As at the Latest Practicable Date, none of the Shareholders or

a group of Shareholders acting in concert (within the meaning under the Takeovers Code),

could obtain or consolidate control of the Company and become(s) obliged to make a

mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code. The Directors do

not propose to exercise the Share Repurchase Mandate to such an extent as would, in the

circumstances, give rise to an obligation to make a mandatory offer in accordance with Rule

26 of the Takeovers Code and/or result in the aggregate number of Shares held by the public

Shareholders falling below the prescribed minimum percentage required under the GEM

Listing Rules.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

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

otherwise) since the Listing Date and up to the Latest Practicable Date.
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Synergy Group Holdings International Limited
滙能集團控股國際有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 8105)

NOTICE IS HEREBY GIVEN that an annual general meeting of Synergy Group

Holdings International Limited (the “Company”) will be held at Empire Room I, 1/F, Empire

Hotel Hong Kong, 33 Hennessy Road, Wanchai, Hong Kong on Wednesday, 9 September 2015

at 10:30 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Group and

the reports of the directors and auditor for the year ended 31 March 2015.

2. (a) To re-elect Mr. Wong Man Fai Mansfield as an executive director of the

Company.

(b) To re-elect Mr. Lam Arthur as an executive director of the Company.

(c) To re-elect Mr. Lam Chung Ho Alastair as a non-executive director of the

Company.

(d) To re-elect Mr. Chung Koon Yan as an independent non-executive director of

the Company.

(e) To re-elect Mr. Cheung Yick Hung Jackie as an independent non-executive

director of the Company.

(f) To re-elect Dr. Wong Chi Ying Anthony as an independent non-executive

director of the Company.

3. To authorise the board of directors to fix the remuneration of the respective directors

of the Company.

4. To re-appoint BDO Limited as auditor of the Company and to authorise the board

of directors to fix their remuneration.
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To consider and, if thought fit, pass with or without amendments, the following
resolutions as ordinary resolutions:

5. “THAT:

(a) subject to paragraph 5(b) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to
purchase its shares (the “Shares”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or on another stock exchange on which the
Shares may be listed and which is recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose, in
accordance with all applicable laws, rules and regulations;

(b) the aggregate number of Shares to be purchased pursuant to the mandate in
paragraph 5(a) above shall not exceed 10% of the total number of the issued
Shares of the Company as at the date of passing of this resolution and the said
mandate shall be limited accordingly; and

(c) 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;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(iii) the time when the authority set out in this resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting.”

6. “THAT:

(a) subject to paragraph 6(c) below, and pursuant to the Rules Governing the
Listing of Securities on The Growth Enterprise Market of the Stock Exchange
(the “GEM Listing Rules”), a general mandate be and is hereby generally and
unconditionally given to the directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with additional Shares of the
Company and to make or grant offers, agreements and options which might
require the exercise of such powers;

(b) the mandate in paragraph 6(a) above shall authorise the directors of the
Company to make or grant offers, agreements and options during the Relevant
Period which would or might require the exercise of such powers after the end
of the Relevant Period;
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(c) the aggregate number of Shares allotted or agreed conditionally or

unconditionally to be allotted by the directors pursuant to the mandate in

paragraph 6(a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under the share option scheme of the Company;

(iii) any scrip dividend scheme 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 20% of the total number of the issued Shares of the Company

as at the date of passing of this resolution and the said mandate shall be limited

accordingly; and

(d) 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;

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

of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the time when the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the directors

to holders of Shares of the Company or any class thereof on the register on a

fixed record date in proportion to their then holdings of such Shares or class

thereof (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 any relevant

jurisdiction or the requirements of any recognised regulatory body or any stock

exchange in any territory outside Hong Kong).”
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As special business, to consider and, if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

7. “THAT conditional upon the passing of resolutions set out in items 5 and 6 of the

notice convening this meeting (the “Notice”), the general mandate referred to in the

resolution set out in item 6 of the Notice be and is hereby extended by the addition

to the aggregate number of Shares which may be allotted and issued or agreed

conditionally or unconditionally to be allotted and issued by the directors pursuant

to such general mandate of an amount representing the aggregate number of Shares

purchased by the Company pursuant to the mandate referred to in resolution set out

in item 5 of the Notice, provided that such amount shall not exceed 10% of the total

number of Shares in issue as at the date of passing of this resolution.”

By order of the Board

Synergy Group Holdings International Limited
Wong Man Fai Mansfield

Chairman, Chief Executive Officer and

Executive Director

Hong Kong, 26 June 2015

Notes:

1. All resolutions at the meeting will be taken by poll pursuant to the Company’s articles of association and the
GEM Listing Rules and the results of the poll will be published on the websites of Stock Exchange and the
Company in accordance with the GEM Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint another
person as his proxy to attend and vote instead of him. A shareholder who is the holder of two or more shares
may appoint more than one proxy to represent him and vote on his behalf at the above meeting. A proxy need
not be a shareholder of the Company. If more than one proxy is so appointed, the appointment shall specify
the number and class of shares in respect of which each such proxy is so appointed.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183
Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the holding of the meeting
or any adjournment thereof. Completion and delivery of the form of proxy shall not preclude a shareholder of
the Company from attending and voting in person at the meeting and, in such event, the instrument appointing
a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the above meeting, the register of members of the
Company will be closed from Monday, 7 September 2015 to Wednesday, 9 September 2015, both dates
inclusive, during which period no transfer of shares of the Company will be effected. In order to be eligible
to attend and vote at the above meeting, all duly completed and signed transfer forms accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration
no later than 4:30 p.m. on Friday, 4 September 2015.
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