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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘Meeting’’) of Shun

Cheong Holdings Limited (the ‘‘Company’’) will be held at Suite 2302, Wing On Centre,

111 Connaught Road Central, Hong Kong on Monday, 16 September 2013, at 10 a.m. for

the following purposes:

Ordinary Resolution

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

directors and the auditors of the Company for the year ended 31 March 2013.

2. (a) To re-elect the following persons as the directors of the Company:

(i) Mr. Mo Tianquan

(ii) Prof. Ye Jianping

(iii) Mr. Deng Wei

(b) To appoint Mr. Wu Jiahong as the Independent Non-executive Director of the

Company.

(c) To authorise the board of directors of the Company to fix the directors’

remuneration.

3. To change the auditors of the Company and to authorise the board of directors of the

Company to fix their remuneration.

* For identification purposes only
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4. To consider as special business and, if thought fit, pass with or without amendments the

following resolution as an ordinary resolution of the Company:

‘‘THAT

(a) subject to sub-paragraph (b) of this resolution, the exercise by 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 in the capital of the

Company and to make or grant offers, agreements and options, including warrants

and securities convertible or exercisable into shares of the Company, which might

require the exercise of such powers either during or after the Relevant Period, be

and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the share capital allotted or agreed conditionally

or unconditionally to be allotted (whether pursuant to an option or otherwise) by

the directors of the Company pursuant to the approval in subparagraph (a) of this

resolution, otherwise than pursuant to a Rights Issue (as hereinafter defined) or the

exercise of subscription of conversion rights under the terms of any warrants of the

Company or any securities which are convertible or exercisable into shares of the

Company or any share option scheme or any scrip dividends 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 Bye-laws of the Company or a

specific authority granted by the shareholders of the Company in general meeting,

shall not exceed 20% of the aggregate nominal amount of the issued share capital

of the Company on the date of this resolution and this approval shall be limited

accordingly; and

(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of the 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 Bye-laws of the Company or any applicable

law to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution in general meeting.

‘‘Rights Issue’’ means an offer of shares in the Company, or any offer of warrants,

options or other securities giving rights to subscribe for shares in the Company,

open for a period fixed by the directors of the Company to holders of shares on the

register on a fixed record date in proportion to their then holdings of such shares

(subject to such exclusions or other arrangements as the directors of the Company,

after making enquiry, may deem necessary or expedient in relation to fractional

entitlements or having regard to any restrictions or obligations under the law of, or

the requirements of, any recognised regulatory body or any stock exchange in any

territory outside Hong Kong).’’
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Special Resolution

1. To consider and, if thought fit, approve the following resolution as a special resolution:

‘‘THAT:

‘‘167. Any notice or document to be given or issued under these Bye-Laws shall be in

writing, and may be served by the Company on any member either personally or

by sending it through the post in a prepaid letter, envelope or wrapper addressed

to such member at his registered address as appearing in the register or by

delivering or leaving it at such registered address as aforesaid or (in the case of a

notice) by advertisement in the Newspapers. In the case of joint holders of a

share, all notices shall be given to that one of the joint holders whose name

stands first in the register and notice so given shall be sufficient notice to all the

joint holders.’’

It is proposed that the existing Article 167 be deleted in its entirety and be substituted

by the following new Article 167:

‘‘167. Any notice or document (including any ‘‘corporate communication’’ within the

meaning ascribed thereto under the rules of the stock exchange in Hong Kong),

whether or not, to be given or issued under these Bye-Laws from the Company

to a Member shall be in writing or by cable, telex or facsimile transmission

message or other form of electronic communication and any such notice and

document may be served or delivered by the Company on or to any Member

either personally or by sending it through the post in a prepaid envelope

addressed to such Member at his registered address as appearing in the Register

of Members or at any other address supplied by him to the Company for the

purpose or, as the case may be, by transmitting it to any such address or

transmitting it to any telex or facsimile transmission number or electronic

number or address or website supplied by him to the Company for the giving of

notice or document to him or which the person transmitting the notice or

document reasonably and bona fide believes at the relevant time will result in the

notice or document being duly received by the Member or may also be served by

advertisement in appointed newspapers (as defined in the Act) or in newspapers

published daily and circulating generally in the territory of and in accordance

with the requirements of the stock exchange in Hong Kong or, to the extent

permitted by the applicable laws, by placing it on the Company’s website or the

website of the stock exchange in Hong Kong. and giving to the Member a notice

stating that the notice or other document is available there (a ‘‘notice of

availability’’). The notice of availability may be given to the Member by any of

the means set out above. In the case of joint holders of a share all notices or
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documents shall be given to that one of the joint holders whose name stands first

in the Register of Members and notice or document so given shall be deemed a

sufficient service on or delivery to all the joint holders.’’’’

By Order of the Board

Shun Cheong Holdings Limited

Cao Jing

Executive Chairman

29 July 2013

Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint one or more than one proxy to

attend and, subject to the provisions of the Bye-laws of the Company, vote in his stead. A proxy need not

be a member of the Company.

2. A form of proxy for use for the aforesaid purpose will be delivered forthwith together with a copy of this

original notice to the registered address of the members entitled to vote at the Meeting. In order to be

valid, the said form of proxy, together with a power of attorney or other authority, if any, under which it

is signed or a notarially certified copy of that power of attorney or authority, must be lodged with the

Company’s share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at

17M/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the

time for holding the Meeting or any adjourned Meeting at which the person named in such instrument

proposes to vote.

3. Whether or not you propose to attend the Meeting in person, you are strongly urged to complete and

return the said form of proxy in accordance with the instructions printed thereon. Completion and return

of such form of proxy will not preclude you from attending the Meeting and voting in person if you so

wish (in which case any appointment of proxy for the purpose of the Meeting will be automatically

revoked).

4. For joint registered holders of any share attending the Meeting on the same occasion, the vote of the

holder whose name stands first on the register who tenders a vote, whether in person or by proxy, shall

be accepted to the exclusion of the votes of the other joint holders.

5. As at the date hereof, the directors of the Company comprises six directors, of whom two are executive

directors, namely Ms. Cao Jing (executive chairman) and Mr. Zhang Shaohua (managing director), one is

non-executive director, namely Mr. Mo Tianquan, and three are independent non-executive directors,

namely Prof. Ye Jianping, Mr. Palaschuk Derek Myles and Mr. Deng Wei.
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