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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
10:00 a.m. on Thursday, 27 February 2020 at 16 Kian
Teck Way, Singapore 628749 or any adjournment thereof

“Articles of Association” the amended and restated articles of association of the
Company

“Board” the board of Directors

“Company” S&T Holdings Limited, a company incorporated in the
Cayman Islands with limited liability and the issued
Shares of which are listed on the Main Board

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

“Group” the Company and its subsidiaries

“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

“Issue Mandate” the issue mandate proposed to be granted to the Directors
at the AGM to allot, issue and deal with Shares not
exceeding 20% of the total number of the issued shares of
the Company as at the date of passing the relevant
ordinary resolution for approving the issue mandate

“Latest Practicable Date” 16 Januray 2020, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained herein

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

“Main Board” the Main Board of the Stock Exchange
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“Repurchase Mandate” the repurchase mandate proposed to be granted to the
Directors at the AGM to exercise the power of the
Company to repurchase Shares up to a maximum of 10%
of the total number of the issued shares of the Company
as at the date of passing of the ordinary resolution
approving the repurchase mandate

“S$” Singapore dollars, the lawful currency of Singapore

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

“Share(s)” ordinary share(s) of nominal value of HK$0.01 each in the
share capital of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Codes on Takeovers and Mergers as amended from
time to time

“%” per cent
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22 January 2020

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions
to be proposed at the AGM for (i) the granting of the Issue Mandate; (ii) the granting of the
Repurchase Mandate; (iii) the extension of the Issue Mandate; and (iv) the re-election of retiring
Directors; and to give you the notice of the AGM.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The Company’s existing mandates to issue and repurchase Shares were approved by its then
Shareholders on 23 August 2019. Unless otherwise renewed, the existing mandates to issue and
repurchase Shares will lapse at the conclusion of the AGM. Ordinary resolutions will be
proposed at the AGM for the Shareholders to consider and approve:

(a) the granting of the Issue Mandate so that the Directors will be able to allot, issue and
deal with up to a total of 96,000,000 Shares, representing 20% of the total number of
issued Shares which is also equal to 20% of the aggregate nominal amount of issued
Shares on the date of passing of such resolution (based on 480,000,000 Shares in issue
as at the Latest Practicable Date and assuming no further Shares are issued and no
Shares are repurchased after the Latest Practicable Date and up to the date of the
AGM);

(b) the granting of the Repurchase Mandate so that the Directors are authorized to
repurchase Shares on the Stock Exchange up to a total of 48,000,000 Shares,
representing 10% of the total number of issued Shares which is also equal to 10% of
the aggregate nominal amount of issued Shares on the date of passing of such
resolution; and

(c) the extension of the Issue Mandate by an amount representing the aggregate number of
the Shares which is also equal to the aggregate nominal amount of the Shares
repurchased by the Company pursuant to and in accordance with the Repurchase
Mandate.

The Issue Mandate and the Repurchase Mandate will continue in force until the earliest of
(i) the conclusion of the next annual general meeting of the Company; or (ii) the expiration of
the period within which the next annual general meeting of the Company is required by the
Articles of Association or any applicable law of the Cayman Islands to be held; or (iii) the date
upon which such authority is revoked or varied by an ordinary resolution of the Shareholders in
a general meeting of the Company.

In accordance with the requirements of the Listing Rules, the Company is required to send
to the Shareholders an explanatory statement containing all the information reasonably necessary
to enable them to make an informed decision on whether to vote for or against the Repurchase
Mandate. The explanatory statement as required by the Listing Rules in connection with the
Repurchase Mandate is set out in Appendix I to this circular.

RE-ELECTION OF RETIRING DIRECTORS

At the AGM, all the Directors, namely Mr. Poon Soon Huat, Mr. Teo Teck Thye, Mr. Chan
Kwok Wing Kelvin, Mr. May Tai Keung Nicholas and Mr. Tam Hon Fai will retire from office
by rotation in accordance with articles 83 to 84 of the Articles of Association and, being
eligible, will offer themselves for re-election.
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In accordance with article 83(3) of the Articles of Association, any Director appointed by
the Board to fill a casual vacancy shall hold office until the first general meeting of the
Company after his appointment and be subject to re-election at such meeting and any Director
appointed by the Board as an addition to the existing Board shall hold office only until the next
following annual general meeting of the Company and shall then be eligible for re-election.
Accordingly, Mr. Chan Kwok Wing Kelvin, Mr. May Tai Keung Nicholas and Mr. Tam Hon Fai,
the independent non-executive Directors, will retire from office at the AGM and, being eligible,
will offer themselves for re-election.

Particulars of the Directors who offer themselves for re-election are set out in Appendix II
to this circular.

AGM AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 17 to 21 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. If you are unable to
attend the AGM, you are requested to complete and sign the form of proxy in accordance with
the instructions printed thereon and return the same to the Company’s branch share registrar and
transfer office in Hong Kong, Boardroom Share Registrars (HK) Limited, at 2103B, 21/F, 148
Electric Road, North Point, Hong Kong, as soon as possible and in any event not less than 48
hours before the time appointed for holding the AGM or any adjournment thereof (as the case
may be). Completion and delivery of the form of proxy will not preclude you from attending and
voting in person at the AGM or any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll. Therefore, all resolutions proposed at the AGM shall be voted by
poll. An announcement on the poll vote results will be made by the Company after the AGM in
the manner prescribed under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors believe that the granting of the Issue Mandate and the Repurchase Mandate,
the extension of the Issue Mandate, and the re-election of retiring Directors are in the 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,
By Order of the Board

S&T Holdings Limited
Poon Soon Huat

Chairman and executive Director
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This appendix serves as an explanatory statement, as required by Rule 10.06(1)(b) of the

Listing Rules, to be sent to the Shareholders to enable them to make an informed decision on

whether to vote for or against the ordinary resolution in relation to the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
480,000,000 Shares.

Subject to the passing of the ordinary resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased after the Latest
Practicable Date and up to the date of passing of such resolution, the Directors would be
authorized to repurchase up to a maximum of 48,000,000 Shares, representing 10% of the total
number of the issued Shares as at the Latest Practicable Date during the period up to (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiration of the
period within which the next annual general meeting of the Company is required by the Articles
of Association or any applicable law of the Cayman Islands to be held; or (iii) the revocation,
variation or renewal of the Repurchase Mandate by an ordinary resolution of the Shareholders in
a general meeting of the Company, whichever occurs first.

2. REASONS FOR THE REPURCHASE

The Directors consider that the Repurchase Mandate is in the interests of the Company and
the Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net assets per
Share and/or earnings per Share and will only be made when the Directors believe that such
repurchase will benefit the Company and the Shareholders as a whole.

3. SOURCE OF FUNDS

In repurchasing Shares, the Company will only apply funds legally available for such
purpose in accordance with its amended and restated memorandum and articles of association,
the Listing Rules and the applicable laws and regulations of the Cayman Islands. The Company
will not repurchase the Shares on the Stock Exchange for consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange from time
to time.

4. IMPACT ON WORKING CAPITAL OR GEARING POSITION

An exercise of the Repurchase Mandate in full could have a material adverse impact on the
working capital or gearing position of the Company compared with that as at 30 September
2019, being the date of its latest published audited consolidated accounts. The Directors do not,
however, intend to make any repurchase in circumstances that would have a material adverse
impact on the working capital or gearing position of the Company.
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5. DIRECTORS AND THEIR CLOSE ASSOCIATES

To the best knowledge of the Directors having made all reasonable enquiries, none of the
Directors nor their respective close associates (as defined in the Listing Rules) have any present
intention to sell any Shares to the Company if the Repurchase Mandate is approved by the
Shareholders.

6. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules and
the applicable laws and regulations of the Cayman Islands.

7. EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a
result of exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such
an increase will be treated as an acquisition for the purpose of Rule 32 of the Takeovers Code.
As a result, a Shareholder, or a group of Shareholders acting in concert, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Poon Soon Huat (“Mr. Poon”) and Mr. Teo Teck
Thye (“Mr. Teo”), together with a company controlled by them, are interested in 360,000,000
Shares representing approximately 75% of the issued share capital of the Company. The
360,000,000 Shares are owned by HG TEC Holdings Limited (“HG TEC”) which is owned as to
50% by Mr. Poon and 50% by Mr. Teo. Mr. Poon, Mr. Teo and HG TEC are regarded as a group
of controlling shareholders under the Listing Rules acting in concert to exercise their voting
rights in the Company and they together will be interested in a total of 75% of the issued share
capital of the Company. Ms. Yeo Siew Lan is the spouse of Mr. Poon and accordingly, is deemed
to be interested in all the Shares in which Mr. Poon is interested under the SFO. Ms. Ng Kwee
Bee is the spouse of Mr. Teo and accordingly, Ms. Ng Kwee Bee is deemed to be interested in
all the Shares in which Mr. Teo is interested under the SFO.

In the event that the Repurchase Mandate is exercised in full, the interest of HG TEC will
increase to approximately 83.33%. Such increase would not give rise to an obligation to make a
mandatory offer under Rule 26 of the Takeovers Code.

In respect of the public float, the Directors will not repurchase the Shares on the Stock
Exchange if the repurchase would result in the number of the listed securities which are in the
hands of the public falling below 25%, being the relevant minimum prescribed percentage for
the Company as required by the Listing Rules.
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8. SHARES REPURCHASE MADE BY THE COMPANY

No repurchases of the Shares have been made by the Company (whether on the Stock
Exchange or otherwise) during the six months immediately prior to the Latest Practicable Date.

9. REPURCHASE OF SECURITIES FROM CORE CONNECTED PARTIES

No core connected person (as defined in the Listing Rules) of the Company has notified the
Company that he/she/it has a present intention to sell any Shares to the Company, or has
he/she/it undertaken not to do so in the event that the Repurchase Mandate is approved and
exercised.

10. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the previous four months (since the Shares were listed on the Stock Exchange on
19 September 2019) before the Latest Practicable Date were as follows:

Share Prices
Highest Lowest

HK$ HK$

2019
September (since the Shares were listed on

the Stock Exchange on 19 September 2019) 1.36 1.00
October 1.18 0.99
November 1.12 0.98
December 1.56 1.03

2020
January (up to and including the

Latest Practicable Date) 1.29 1.07

11. STATUS OF REPURCHASED SHARES

The listing of all Shares which are repurchased by the Company (whether on the Stock
Exchange or otherwise) shall be automatically cancelled upon repurchase. The Company shall
ensure that the documents of title of the repurchased Shares are cancelled and destroyed as soon
as reasonably practicable following settlement of any such repurchase.
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The following are the particulars of the Directors proposed to be re-elected at the AGM:

1. Mr. Poon Soon Huat, aged 66, was appointed as the Director on 17 September 2018
and re-designated as the executive Director on 10 December 2018. He also serves as
the chairman of the Board and is the chairman of the nomination committee of the
Company. He is responsible for overall management, formulation of business
strategies and supervision of operations of the Group.

Mr. Poon has over 30 years of experience in the construction industry in Singapore.
He is a co-founder of the Group. He is also a director of each and every wholly-owned
subsidiary of the Company. From 1984 to 1993, he was a director of Veely
Construction Pte Ltd. From 1991 to 2007, he was also a director of Chang Yong
Construction Pte Ltd.

Mr. Poon was educated to General Certification of Education secondary IV level in
Singapore. Mr. Poon obtained a Trade Certificate in Applied Electronic from Jurong
Vocational Institute in 1972 and a certificate of Construction Safety Course for Project
Managers from the Ministry of Manpower of Singapore in 1998.

Mr. Poon was the director of the following companies within 12 months prior to their
respective dissolution. Mr. Poon confirmed that the companies were solvent and
inactive at the time of their dissolution and that their dissolution had not resulted in
any liability or obligation against him. The following are details of the aforementioned
dissolved companies:

Name of Company
Place of
incorporation

Principal business
activity prior to
cessation of business

Date of
dissolution

Means of
dissolution

Chang Yong Construction
Pte Ltd

Singapore Civil engineering
works

22 February 2007 Striking off

Marina City International
Private Limited

Singapore Wholesale trade 3 March 2016 Striking off

Keat Soon Huat Contractor Singapore Civil engineering
works

21 July 1987 Termination

Save as disclosed above, Mr. Poon did not hold any directorships in any other listed
public company (whether in Hong Kong or overseas) in the last three years.
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Mr. Poon is one of the controlling shareholders of the Company under the Listing
Rules. As at the Latest Practicable Date, Mr. Poon was deemed to be interested in
360,000,000 Shares within the meaning of Part XV of the SFO. Save as disclosed
above, Mr. Poon does not have any relationship with any directors, senior
management, substantial or controlling shareholders of the Company.

Mr. Poon entered into a service agreement with the Company for an initial term of
three years commencing from September 2019. The service agreement is renewable
automatically for successive terms of three years each commencing from the day next
after the expiry of the current term of his appointment and either party has the right to
give not less than three months’ written notice to terminate the service agreement or
otherwise in accordance with the terms of the service agreement. He is subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the Articles of Association. The annual remuneration including annual
director’s fee payable to Mr. Poon under the service agreement is S$500,000, which
was determined by reference to his duties and responsibilities with the Company and
market conditions. Mr. Poon is entitled to, upon completion of every 12 months of
service, a discretionary management bonus of an amount to be recommended by the
remuneration committee of the Company and approved by the majority of the Board.
The emoluments paid or payable to Mr. Poon for the year ended 30 September 2019
amounted to approximately S$642,650.

Save as disclosed above, there are no other matters concerning Mr. Poon that need to
be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.

2. Mr. Teo Teck Thye, aged 55, was appointed as the Director on 17 September 2018
and re-designated as the executive Director on 10 December 2018. He also serves as
the chief executive officer of the Company and is the member of the remuneration
committee of the Company. He is responsible for overall management, formulation of
business strategies and supervision of operations of the Group.

Mr. Teo has over 20 years of experience in the construction industry in Singapore. He
is a co-founder of the Group. He is also a director of each and every wholly-owned
subsidiary of the Company. Prior to the establishment of the Group, Mr. Teo was the
owner of several sole proprietorship and partnership, which were mainly involved in
retail sale of clothing and furniture and provision of food and beverage. Mr. Teo
obtained a certificate of Vector Control Course for Construction Site Supervisors from
the Centre for Environmental Training in 1996, a certificate of Building Construction
Safety Supervisors Course from the Ministry of Labour of Singapore in 1996 and a
skills evaluation certificate of Construction Plant Operation (Excavator) in 1997.
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Mr. Teo was the director of the following companies within 12 months prior to their
respective dissolution. Mr. Teo confirmed that the companies were solvent and
inactive at the time of their dissolution and that their dissolution had not resulted in
any liability or obligation against him. The following are details of the aforementioned
dissolved companies:

Name of Company
Place of
incorporation

Principal business
activity prior to
cessation of business

Date of
dissolution

Means of
dissolution

Marina City International
Private Limited

Singapore Wholesale trade 3 March 2016 Striking off

Sugi Bawa Karaoke Pub
Pte Ltd

Singapore Provision of food
and beverage

5 March 2008 Striking off

Dear E K Fashion Singapore Retail sale of clothing
for adults

22 June 1992 Cancellation

Kwan Heng Enterprise Singapore Wholesale of metal
and metal ores

24 April 2000 Termination

Star Cushion Trading Singapore Retail sale of furniture 31 July 1990 Termination

Save as disclosed above, Mr. Teo did not hold any directorships in any other listed
public company (whether in Hong Kong or overseas) in the last three years.

Mr. Teo is one of the controlling shareholders of the Company under the Listing
Rules. As at the Latest Practicable Date, Mr. Teo was deemed to be interested in
360,000,000 Shares within the meaning of Part XV of the SFO. Save as disclosed
above, Mr. Teo does not have any relationship with any directors, senior management,
substantial or controlling shareholders of the Company.

Mr. Teo entered into a service agreement with the Company for an initial term of three
years commencing from September 2019. The service agreement is renewable
automatically for successive terms of three years each commencing from the day next
after the expiry of the current term of his appointment and either party has the right to
give not less than three months’ written notice to terminate the service agreement or
otherwise in accordance with the terms of the service agreement. He is subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the Articles of Association. The annual remuneration including annual
director’s fee payable to Mr. Teo under the service agreement is S$500,000, which
was determined by reference to his duties and responsibilities with the Company and
market conditions. Mr. Teo is entitled to, upon completion of every 12 months of
service, a discretionary management bonus of an amount to be recommended by the
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remuneration committee of the Company and approved by the majority of the Board.
The emoluments paid or payable to Mr. Teo for the year ended 30 September 2019
amounted to approximately S$659,460.

Save as disclosed above, there are no other matters concerning Mr. Teo that need to be
brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.

3. Mr. Chan Kwok Wing Kelvin, aged 66, was appointed as the independent
non-executive Director on 23 August 2019. He is primarily responsible for providing
independent judgement on the strategy, performance, resources and standard of
conduct. He is the chairman of the remuneration committee and a member of the audit
and nomination committee of the Company.

From October 1979 to July 1980, Mr. Chan worked with Ng Chun Man & Associates
as town planner. From July 1980 to July 1981, he worked with Hong Kong Prisons
Department (currently known as Hong Kong Correctional Services Department) as
executive officer. From July 1981 to December 2013, he worked with the Planning
Department of Hong Kong government, with his last position as chief town planner.
Since January 2010, Mr. Chan has been a director of several limited companies, which
are mainly engaged in provision of corporate services and properties and investment
holding.

Mr. Chan obtained a degree of bachelor of arts from the University of Toronto in June
1979 and degree of master of philosophy from the University of London in July 1985.
He also obtained a certificate in urban design from the University of Hong Kong in
June 1992 and a postgraduate diploma in photography from the School of Professional
and Continuing Education of the University of Hong Kong in June 2016. He was
elected as a member of the Hong Kong Institute of Planners in July 1986 and a
member of the Royal Town Planning Institute in June 1986.

Mr. Chan was the director of the following company within 12 months prior to its
respective dissolution. Mr. Chan confirmed that the company was solvent and inactive
at the time of its dissolution and that its dissolution had not resulted in any liability or
obligation against him. The following are details of the aforementioned dissolved
company:

Name of Company
Place of
incorporation

Principal business
activity prior to
cessation of business

Date of
dissolution

Means of
dissolution

C & E Accounting
and Secretarial Services
Limited

Hong Kong Provision of corporate
service

27 August 2010 Deregistration
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Save as disclosed above, Mr. Chan did not hold any directorships in any other listed
public company (whether in Hong Kong or overseas) in the last three years.

As at the Latest Practicable Date, Mr. Chan does not have any interest or short
position in the Shares within the meaning of Part XV of the SFO. Save as disclosed
above, Mr. Chan does not have any relationship with any directors, senior
management, substantial or controlling shareholders of the Company.

Mr. Chan entered into a letter of appointment with the Company under which Mr.
Chan is appointed for a fixed term of three years commencing from August 2019. He
is subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association. The annual director’s fee
payable to Mr. Chan under the letter of appointment is S$21,000, which was
determined by reference to his duties and responsibilities with the Company and
market conditions.

Save as disclosed above, there are no other matters concerning Mr. Chan that need to
be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.

Mr. Chan made an annual written confirmation of independence pursuant to the
independence guidelines set out in Rule 3.13 of the Listing Rules. The Board is of the
view that Mr. Chan meets the guidelines for assessing independence set out in
Rule 3.13 of the Listing Rules and is independent. Mr. Chan possess extensive
experience in management and has demonstrated his ability to provide an independent
view to the Company’s affairs during his tenure in office. The Board considers to
enhance its diversity with different expertise when re-election of an independent
non-executive Director. The Board is of the view that Mr. Chan will continue to bring
further contribution, independent judgement on Group’s strategy, performance,
resources and standard of conduct.

4. Mr. May Tai Keung Nicholas, aged 58, was appointed as the independent
non-executive Director on 23 August 2019. He is primarily responsible for providing
independent judgement on the strategy, performance, resources and standard of
conduct. He is a member of the audit and nomination committee of the Company.

Mr. May has gained experience in areas of accounting, finance and general
management since 1987. From September 1987 to October 1990, he worked with
Deloitte Ross Tohmatsu (currently known as Deloitte Touche Tohmatsu), with his last
position held as senior accountant in the audit department. Since then, he had worked
at management level in various private companies. From October 2002 to October
2003, he worked for Kinetana International Biotech Pharma Ltd, a company listed on
GEM of the Stock Exchange (stock code: 8031) and delisted from the Stock Exchange
in September 2006, as the financial controller and company secretary. From March
2004 to July 2005, he worked for Zhongda International Holdings Ltd, a company
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listed on the Main Board (stock code: 909), as the group financial controller and
company secretary. From August 2005 to October 2006, he worked for Matsunichi
Communication Holdings Limited (currently known as Goldin Properties Holdings
Limited), a company listed on the Main Board (stock code: 283) and delisted from the
Stock Exchange in August 2017, as the chief financial officer and company secretary
and his last position as deputy general manager. From April 2007 to October 2009, he
worked for Hopewell Holdings Limited, a company listed on the Main Board (stock
code: 54), as the group financial controller. From May 2008 to October 2009, he also
worked for Hopewell Highway Infrastructure Limited (now known as Shenzhen
Investment Holdings Bay Avea Development Company Limited), a company listed on
the Main Board (stock code: 737), as an alternate director. From March 2010 to March
2013, he worked for China Resources Property Management Limited as the chief
financial officer and internal audit director. Since July 2013, he has been appointed as
the director of Nichova Consultants Ltd.

In addition, from April 2015 to January 2018, Mr. May served in China Information
Technology Development Limited, a company listed on GEM of the Stock Exchange
(stock code: 8178), as an independent non-executive director. Mr. May obtained a
degree of bachelor of economics from Macquarie University in Australia in April 1986
and a degree of master of commerce in finance from the University of New South
Wales in Australia in June 1995. He has been an associate of the Hong Kong Society
of Accountants (currently known as The Hong Kong Institute of Certified Public
Accountants) since June 1990.

Save as disclosed above, Mr. May did not hold any directorships in any other listed
public company (whether in Hong Kong or overseas) in the last three years.

As at the Latest Practicable Date, Mr. May does not have any interest or short position
in the Shares within the meaning of Part XV of the SFO. Save as disclosed above, Mr.
May does not have any relationship with any directors, senior management, substantial
or controlling shareholders of the Company.

Mr. May entered into a letter of appointment with the Company under which Mr. May
is appointed for a fixed term of three years commencing from August 2019. He is
subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association. The annual director’s fee
payable to Mr. May under the letter of appointment is S$21,000, which was
determined by reference to his duties and responsibilities with the Company and
market conditions.

Save as disclosed above, there are no other matters concerning Mr. May that need to
be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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Mr. May made an annual written confirmation of independence pursuant to the
independence guidelines set out in Rule 3.13 of the Listing Rules. The Board is of the
view that Mr. May meets the guidelines for assessing independence set out in
Rule 3.13 of the Listing Rules and is independent. Mr. May possess extensive
experience in accounting, finance and general management and has demonstrated his
ability to provide an independent view to the Company’s affairs during his tenure in
office. The Board considers to enhance its diversity with different expertise when
re-election of an independent non-executive Director. The Board is of the view that
Mr. May will continue to bring further contribution, independent judgement on
Group’s strategy, performance, resources and standard of conduct.

5. Mr. Tam Hon Fai, aged 36, was appointed as the independent non-executive Director
on 23 August 2019. He is primarily responsible for providing independent judgement
on the strategy, performance, resources and standard of conduct. He is the chairman of
the audit committee and a member of the remuneration committee of the Company.

Mr. Tam worked at Deloitte Touche Tohmatsu from September 2006 to August 2011 in
the audit department. From December 2011 to July 2013, Mr. Tam was the company
secretary of Zhonghua Gas Holdings Limited (formerly known as Northern New
Energy Holdings Limited and Noble House (China) Holdings Limited) (stock code:
8246), a company listed on GEM of the Stock Exchange, responsible for general
corporate governance affairs. From February 2014 to September 2014, Mr. Tam was
the financial controller of Bamboos Health Care Holdings Limited (stock code: 2293),
a company listed on GEM of the Stock Exchange in July 2014 and transferred of its
listing to the Main Board in February 2017, responsible for financial operations and
management. Since January 2012, Mr. Tam has acted as audit partner of CTY & Co. In
August 2017, Mr. Tam joined JMG Corporate Advisory Limited, a firm principally
engaged in provision of corporate advisory services, and appointed as executive
director.

Mr. Tam obtained a degree of bachelor of business administration in accounting from
the Hong Kong University of Science and Technology in May 2006. He has been a
qualified accountant of the Hong Kong Institute of Certified Public Accountants since
January 2010.

Save as disclosed above, Mr. Tam did not hold any directorships in any other listed
public company (whether in Hong Kong or overseas) in the last three years.

As at the Latest Practicable Date, Mr. Tam does not have any interest or short position
in the Shares within the meaning of Part XV of the SFO. Save as disclosed above, Mr.
Tam does not have any relationship with any directors, senior management, substantial
or controlling shareholders of the Company.

Mr. Tam entered into a letter of appointment with the Company under which Mr. Tam
is appointed for a fixed term of three years commencing from August 2019. He is
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subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association. The annual director’s fee
payable to Mr. Tam under the letter of appointment is S$21,000, which was
determined by reference to his duties and responsibilities with the Company and
market conditions.

Save as disclosed above, there are no other matters concerning Mr. Tam that need to
be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.

Mr. Tam made an annual written confirmation of independence pursuant to the
independence guidelines set out in Rule 3.13 of the Listing Rules. The Board is of the
view that Mr. Tam meets the guidelines for assessing independence set out in
Rule 3.13 of the Listing Rules and is independent. Mr. Tam possess extensive
experience in audit and general corporate governance affairs and has demonstrated his
ability to provide an independent view to the Company’s affairs during his tenure in
office. The Board considers to enhance its diversity with different expertise when
re-election of an independent non-executive Director. The Board is of the view that
Mr. Tam will continue to bring further contribution, independent judgement on
Group’s strategy, performance, resources and standard of conduct.
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S&T Holdings Limited

(Stock Code: 3928)
(Incorporated in the Cayman Islands with limited liability)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of S&T Holdings
Limited (the “Company”) will be held at 10:00 a.m. on Thursday, 27 February 2020 at 16 Kian
Teck Way, Singapore 628749 for the following purposes:

1. To receive, consider and adopt the audited financial statements, the report of the
directors and the independent auditor’s report of the Company for the year ended 30
September 2019.

2. (A) To re-elect Mr. Poon Soon Huat as an executive director of the Company;

(B) To re-elect Mr. Teo Teck Thye as an executive director of the Company;

(C) To re-elect Mr. Chan Kwok Wing Kelvin as an independent non-executive
director of the Company;

(D) To re-elect Mr. May Tai Keung Nicholas as an independent non-executive
director of the Company;

(E) To re-elect Mr. Tam Hon Fai as an independent non-executive director of the
Company; and

(F) To authorise the board of directors of the Company (the “Board”) to fix the
directors’ remuneration.

3. To re-appoint Deloitte & Touche LLP as the auditor of the Company and to authorize
the Board to fix their remuneration.

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

(A) “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing
of Securities (the “Listing Rules”) 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 in the share capital of the Company and to make or grant offers,
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agreements and options (including bonds, warrants and debentures
convertible into shares of the Company) which might require the exercise of
such powers be and the same is hereby generally and unconditionally
approved;

(b) 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 might require the exercise of such powers during or
after the end of the Relevant Period (as defined below);

(c) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by
the Directors pursuant to the approval in paragraph (a) above, otherwise
than pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of
any options granted under the share option scheme or similar arrangements
of the Company; or (iii) any scrip dividend or similar arrangements
providing for the allotment and issue of shares in lieu of the whole or part
of a dividend on shares in accordance with the amended and restated
articles of association of the Company in force from time to time; or (iv)
the exercise of rights of subscription or conversion under the terms of any
warrants of the Company or any securities which are convertible into shares
of the Company, shall not exceed 20% of the aggregate number of shares of
the share capital of the Company in issue on the date of the passing of this
resolution and the authority pursuant to paragraph (a) of this resolution shall
be limited accordingly, provided that if any subsequent consolidation or
subdivision of shares of the Company is effected, the maximum number of
shares of the Company that may be issued as a percentage of the total
number of issued shares of the Company immediately before and after such
consolidation or subdivision shall be the same and such maximum number
of shares of the Company shall be adjusted accordingly; and

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

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

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

(iii) the revocation or variation of the authority given to the Directors under
this resolution by an ordinary resolution of the shareholders of the
Company in general meeting;
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“Rights Issue” means an offer of shares, or offer or issue of warrants,
options or other securities giving rights to subscribe for shares open
for a period fixed by the Directors to holders of shares of the Company
on the register on a fixed record date in proportion to their then
holdings of shares (subject to such exclusion or other arrangements as
the Directors may deem necessary or expedient in relation to fractional
entitlements, or having regard to any restrictions or obligations under
the laws of, or the requirements of, or the expense or delay which may
be involved in determining the existence or extent of any restrictions
or obligations under the laws of, or the requirements of, any
jurisdiction outside Hong Kong or any recognized regulatory body or
any stock exchange outside Hong Kong).”

(B) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period of all powers of the Company to purchase the shares of the
Company on the Stock Exchange or any other stock exchange on which the
shares of the Company may be listed and recognised by the Securities and
Futures Commission and the Stock Exchange for such purpose, and
otherwise in accordance with the rules and regulations of the Securities and
Futures Commission, the Stock Exchange, the Companies Law and all other
applicable laws in this regard, be and the same is hereby generally and
unconditionally approved;

(b) the aggregate number of shares of the Company which may be purchased by
the Company pursuant to the approval in paragraph (a) above during the
Relevant Period (as defined below) shall not exceed 10% of the aggregate
number of issued shares of the Company as at the date of the passing of this
resolution and the authority pursuant to paragraph (a) of this resolution shall
be limited accordingly, provided that if any subsequent consolidation or
subdivision of shares of the Company is effected, the maximum number of
shares of the Company that may be purchased as a percentage of the total
number of issued shares of the Company immediately before and after such
consolidation or subdivision shall be the same and such maximum number
of shares of the Company shall be adjusted accordingly; and

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

(i) the conclusion of the next annual general meeting of the Company; or
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(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the amended and restated
articles of association of the Company or any applicable law of the
Cayman Islands to be held; or

(iii) the revocation or variation of the authority given to the Directors under
this resolution by an ordinary resolution of the shareholders of the
Company in general meeting.”

(C) “THAT subject to the passing of resolutions numbered 4(A) and 4(B) as set out
in the notice convening this meeting (the “Notice”), the general mandate referred
to in the resolution numbered 4(A) as set out in the Notice be extended by the
addition to the aggregate number of the shares of the Company which may be
allotted and issued or agreed to be allotted and issued by the Directors pursuant
to such general mandate of an amount representing the aggregate number of
shares of the Company purchased by the Company pursuant to the mandate to
purchase shares of the Company referred to in the resolution numbered 4(B) as
set out in the Notice, provided that such extended amount shall not exceed 10%
of the aggregate number of shares of the Company in issue as at the date of
passing of this resolution.”

By Order of the Board
S&T Holdings Limited

Poon Soon Huat
Chairman and executive Director

Hong Kong, 22 January 2020

Headquarters and Principal Place of Business in Singapore:
16 Kian Teck Way
Singapore 628749

Principal Place of Business in Hong Kong:
Unit B, 17/F
United Centre
95 Queensway
Hong Kong

Notes:

1. Any member of the Company (“Member”) entitled to attend and vote at the meeting of the Company is entitled
to appoint another person as his proxy to attend and vote instead of him. A Member 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 general meeting of
the Company. A proxy need not be a Member. In addition, a proxy or proxies representing either a Member who
is an individual or a Member which is a corporation shall be entitled to exercise the same powers on behalf of
the Member which he or they represent as such Member could exercise.
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2. Where there are joint holders of any share any one of such joint holders may vote, either in person or by proxy,
in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders be
present at any meeting the vote of the senior holder who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the
joint holding.

3. In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority (if
any) under which it is signed or a certified copy of such power or authority, at the Company’s branch share
registrar and transfer office in Hong Kong, Boardroom Share Registrars (HK) Limited, at 2103B, 21/F, 148
Electric Road, North Point, Hong Kong not less than 48 hours before the time for holding the meeting or
adjourned meeting. Completion and return of a form of proxy will not preclude you from attending and voting in
person at the meeting or any adjournment thereof, should you so wish.
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