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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting of Success Dragon
International Holdings Limited (the “Company”) will be held at Tin Hau Function
Room, 6/F, L’hotel Causeway Bay Harbour View Hong Kong, 18 King’s Road,
Causeway Bay, Hong Kong on Thursday, 14 September 2017, at 3:00 p.m. for the
following purposes:
ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements, the

directors’ reports and the auditor’s reports of the Company for the year ended 31

March 2017.

To consider and, if thought fit, to pass, with or without amendments, the following
resolutions as ordinary resolutions:

2. To re-elect the following directors of the Company (the “Directors”):
(1) TAN Teng Hong as an executive Director;
(i1) CHUNG Yuk Lun as an independent non-executive Director;
(ii1)) YONG Peng Tak as an independent non-executive Director;
(iv) ER Kwong Wah as an independent non-executive Director; and
(v) ZHENG Jian Peng as an independent non-executive Director;

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



To reappoint ZHONGHUI ANDA CPA Limited as the auditor of the Company and
to authorize the Board to fix their remuneration.

“THAT

(a)

(b)

(c)

(d)

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

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as defined hereinafter) to make or grant offers, agreements
and share options, including bonds, warrants, debentures, notes and other
securities convertible into Shares, which would or might require the exercise
of such powers after the end of the Relevant Period;

the total number of Shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to a share option
or otherwise) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined) or (ii) the
exercise of any share option scheme or similar arrangement for the time being
adopted for the grant or issue to participants of the Company, its subsidiaries,
and its ultimate holding company (if any) which is also listed on the Stock
Exchange and its subsidiaries, of shares or right to acquire Shares, shall not
exceed 20% of the total number of issued Shares as at the date of the passing
of this resolution and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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



(11) the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company or any
applicable law to be held; and

(ii1) the date of the revocation or variation of such mandate granted under this
resolution by an ordinary resolution of the shareholders of the Company
in general meeting; and

“Rights Issue” means an offer of Shares, or offer or issue of warrants, share
options or other securities giving rights to subscribe for Shares open for a
period fixed by the Directors to holders of Shares or any class of Shares whose
names appear on the register of members of the Company on a fixed record
date in proportion to their then holdings of such 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 any
recognised regulatory body or any stock exchange in any territory outside
Hong Kong).”

6. “THAT

(a)

(b)

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

the total number of Shares which may be repurchased or agreed to be
repurchased by the Company pursuant to the approval in paragraph (a) above
during the Relevant Period shall not exceed 10% of the total number of issued
Shares as at the date of the passing of this resolution and the said approval
shall be limited accordingly; and



(c) for the purposes of this resolution:

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

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

(i1) the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company or any other
applicable law to be held; and

(111) the date of revocation or variation of such mandate granted by this
resolution by an ordinary resolution of the shareholders of the Company

in general meeting.”

“THAT conditional upon resolutions numbered 5 and 6 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal with
additional shares of the Company pursuant to resolution numbered 5 above be and
it is hereby extended by the addition thereto of the number of Shares repurchased
by the Company under the authority granted pursuant to resolution numbered 6
above, provided that such number of Shares shall not exceed 10% of the total
number of issued Shares as at the date of the passing of this resolution.”

“THAT subject to and conditional upon the granting by the Listing Committee of
the Stock Exchange of the listing of and permission to deal in the Shares which
may be issued pursuant to the exercise of share option to be granted under the
refreshed scheme mandate limit (the “Scheme Mandate Limit”) under the Share
Option Scheme:

(a) the refreshment of the Scheme Mandate Limit of up to 10 per cent. of the
Shares in issue as at the date of passing of this resolution be and is hereby
approved; and

(b) any one Director be and is hereby authorized to approve and execute all
documents, instruments and agreements and to do all such acts and things
deemed by him to be necessary or expedient for the purpose of giving effect
to the foregoing arrangement.”



SPECIAL RESOLUTIONS

To consider and, if thought fit, to pass, the following resolutions as special resolutions:

9. “THAT the bye-laws of the Company (the “Bye-laws”) be amended in the
following manner:

(a)

(b)

By deleting the name “C Y Foundation Group Limited” wherever it appears
and replacing therewith the name “Success Dragon International Holdings
Limited”;

By deleting the first paragraph of existing Bye-law 66 in its entirety and
replacing therewith the following:

“66. Subject to any special rights or restrictions as to voting for the time being
attached to any shares by or in accordance with these Bye-laws, at any general
meeting on a poll every Member present in person or by proxy or, in the case
of a Member being a corporation, by its duly authorised representative shall
have one vote for every fully paid share of which he is the holder but so that
no amount paid up or credited as paid up on a share in advance of calls or
instalments is treated for the foregoing purposes as paid up on the share. A
resolution put to the vote of a meeting shall be decided by way of a poll save
that the chairman of the meeting may in good faith, allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a
show of hands in which case every Member present in person (or being a
corporation, is present by a duly authorized representative), or by proxy(ies)
shall have one vote provided that where more than one proxy is appointed by
a Member which is a clearing house (or its nominee(s)), each such proxy shall
have one vote on a show of hands. For purposes of this Bye-law, procedural
and administrative matters are those that (i) are not on the agenda of the
general meeting or in any supplementary circular that may be issued by the
Company to its Members; and (ii) relate to the chairman’s duties to maintain
the orderly conduct of the meeting and/or allow the business of the meeting to
be properly and effectively dealt with, whilst allowing all Members a
reasonable opportunity to express their views. Where a show of hands is
allowed, before or on the declaration of the result of the show of hands, a poll
may be demanded:”



(c)

(d)

(e)

By deleting the existing Bye-law 78 in its entirety and replacing therewith the
following new Bye-law 78:

“78. Any Member entitled to attend and vote at a meeting of the Company
shall be 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 a
general meeting of the Company or at a class meeting. 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.”

By inserting the words “at any meeting of” immediately after the words “at
any meeting of the Company or” in the first sentence of Bye-law 84(1).

By deleting the existing Bye-law 84(2) in its entirety and replacing therewith
the following new Bye-law 84(2):

“(2) Where a Member is a clearing house (or its nominee(s) and, in each case,
being a corporation), it may authorise such persons as it thinks fit to act as its
representatives at any meeting of the Company or at any meeting of any class
of Members provided that the authorisation shall specify the number and class
of shares in respect of which each such representative is so authorised. Each
person so authorised under the provisions of this Bye-law shall be deemed to
have been duly authorised without further evidence of the facts and be entitled
to exercise the same rights and powers on behalf of the clearing house (or its
nominee(s)) as if such person was the registered holder of the shares of the
Company held by the clearing house (or its nominee(s)) in respect of the
number and class of shares specified in the relevant authorisation including,
where a show of hands is allowed, the right to vote individually on a show of
hands.”



10. “THAT subject to the passing of the resolution numbered 9 above, the bye-laws
in the form produced to the meeting and signed by the chairman of the meeting for
identification purposes which consolidating all of the proposed amendments
referred to in resolution numbered 9 above be and are hereby adopted as the
amended and restated bye-laws of the Company in substitution for and to the
exclusion of all the existing bye-laws of the Company with immediate effect.”

On behalf of the Board
TAN Teng Hong
Chairman, Chief Executive Officer
and Executive Director

Hong Kong, 16 August 2017

Registered Office: Principal Place of Business in Hong
Clarendon House Kong:
2 Church Street Unit 3503B-5, 35/F
Hamilton HM 11 148 Electric Road
Bermuda North Point
Hong Kong
Note:

1. A member of the Company entitled to attend and vote at the above meeting (the “Meeting”) is
entitled to appoint in written form one or, if he is the holder of two or more shares (the “Shares”)
of the Company, more proxy(ies) to attend and vote instead of him. A proxy need not be a member
of the Company.

2. In order to be valid, the instrument appointing a proxy must be in writing under the hand of the
appointor or of his/her attorney duly authorized in writing or, if the appointor is a corporation,
either under its seal or under the hand of an officer or attorney duly authorized to sign the same,
and must be delivered to the office of the Hong Kong share registrar and transfer office of the
Company (the “Hong Kong Share Registrar”), Tricor Secretaries Limited at Level 22, Hopewell
Centre 183 Queen’s Road East, Hong Kong not less than forty-eight (48) hours before the time
appointed for holding the Meeting (i.e. by 3:00 p.m. on Tuesday, 12 September 2017) or any
adjournment thereof.

3.  Record date (being the last date of registration of any share transfer given there will be no book
closure) for determining the entitlement of the shareholders of the Company to attend and vote
at the Meeting will be the close of business on Friday, 8 September 2017. All transfers of shares
of the Company accompanied by the relevant share certificates must be lodged with the Hong
Kong Share Registrar, Tricor Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration no later than 4:30 p.m. on Friday, 8 September 2017.



4.  Delivery of an instrument appointing a proxy shall not preclude a member of the Company from
attending and voting in person at the Meeting or any adjournment thereof and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

5. In the case of joint holders of Share, any one of such joint holders may vote at the Meeting, 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 the Meeting, the vote of the senior 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 in respect of the joint holding.

6. In relation to resolution numbered 5 above, approval is being sought from the Shareholders for
the grant to the Directors of a general mandate to authorise the allotment and issue of Shares.

7. In relation to resolution numbered 6 above, the Directors wish to state that they will exercise the
powers conferred thereby to purchase Shares in circumstances, which they deem appropriate for
the benefit of the Shareholders.

8. In case of discrepancy between the English version and the Chinese version of the notice of the
AGM, the English version shall prevail.

As at the date of this notice, the executive Directors are Mr. TAN Teng Hong and Mr. GOH Hoon Leum;
the independent non-executive Directors are Mr. YONG Peng Tak, Mr. ER Kwong Wah, Mr ZHENG
Jian Peng and Mr. CHUNG Yuk Lun.



