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

(Incorporated in Bermuda with limited liability)

(Stock code: 1139)

NOTICE OF 2010 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2010 annual general meeting of Victory Group 
Limited (the “Company”) will be held at Suite 1609, New East Ocean Centre, No. 9 Science 
Museum Road, Tsimshatsui East, Kowloon, Hong Kong on 28 June 2010 at 11:00 a.m. to 
transact the following ordinary business:

1. to receive and consider the audited consolidated financial statements and reports of the 
directors (the “Directors”) and auditors of the Company for the year ended 31 December 
2009;

2. to re-elect Directors and to authorise the board of Directors to fix the Directors’ 
remuneration;

3. to re-appoint auditors and to authorise the board of Directors to fix their remuneration;

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

“THAT

(a) subject to paragraph 4(c) below, the exercise by the directors during the Relevant 
Period (as hereinafter defined) of all 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 which might require the exercise of such powers be 
and is hereby generally and unconditionally approved;

(b) the approval in paragraph 4(a) above shall be in addition to any other authorization 
given to the directors and shall authorise the directors during the Relevant Period 
to make or grant offers, agreements and options which might require the exercise 
of such powers after the end of the Relevant Period;
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(c) the aggregate nominal amount of share capital allotted and issued, or agreed 
conditionally or unconditionally to be allotted and issued (whether pursuant to 
an option or otherwise) by the directors pursuant to the approval in paragraph 
4(a) above, otherwise than pursuant to a Rights Issue (as hereafter defined) or 
the exercise of options under the share option scheme of the Company, shall not 
exceed 20 per cent of the aggregate nominal amount of the share capital of the 
Company in issue as at the date of the passing of this resolution, and the authority 
granted pursuant to paragraph 4(a) shall be limited accordingly; and

(d) for the purpose of this resolution:–

“Relevant Period” means the period from the passing of this resolution until 
whichever is the earlier 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 law or the Bye-laws to be held; or

(iii) the revocation or variation of the authority given under this resolution 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 on the register of members on a fixed record date in proportion to 
their holdings of such shares (subject to such exclusions or other arrangements as 
the directors may deem necessary or expedient in relation to fractional entitlements 
or having regard to any restrictions or obligations under the laws of, or the 
requirements of any recognised regulatory body or any stock exchange in any 
territory outside Hong Kong).”;

5. to consider as special business and, if thought fit, pass with or without amendments, the 
following resolution as an ordinary resolution:–

“THAT

(a) subject to paragraph 5(c) below, the exercise by the directors during the Relevant 
Period (as hereinafter defined) of all the powers of the Company to repurchase 
issued shares subject to and in accordance with all applicable laws, be and is 
hereby generally and unconditionally approved;

(b) the approval in paragraph 5(a) above shall be in addition to any other authorization 
given to the directors;

(c) the aggregate nominal amount of share capital purchased or agreed conditionally 
or unconditionally to be purchased by the directors pursuant to the approval in 
paragraph 5(a) above during the Relevant Period shall be no more than 10 per cent 
of the aggregate nominal amount of the share capital of the Company in issue as 
at the date of the passing of this Resolution, and the authority granted pursuant to 
paragraph 5(a) shall be limited accordingly; and
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(d) for the purpose of this resolution:–

“Relevant Period” means the period from the passing of this resolution until 
whichever is the earlier 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 law or the Bye-laws to be held; or

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

6. to consider as special business and, if thought fit, pass with or without amendments, the 
following resolution as an ordinary resolution:–

“THAT conditional on the passing of the ordinary resolutions numbered 4 and 5 as 
set out in the notice of the Meeting of which this resolution forms part, the aggregate 
nominal amount of the number of shares in the share capital of the Company that shall 
have been repurchased by the directors after the date of the passing of this resolution 
pursuant to and in accordance with the said ordinary resolution numbered 5 shall be 
added to the aggregate nominal amount of share capital that may be allotted and issued 
or agreed conditionally or unconditionally to be allotted and issued by the directors 
pursuant to the general mandate to allot and issue shares granted to the directors by the 
said ordinary resolution numbered 4.”.

By the order of the Board
Victory Group Limited

Chan Chun Choi
Chairman and Managing Director

Hong Kong, 14 May 2010

Head office and principal place of business in Hong Kong:
Suite 1609, New East Ocean Centre
No. 9 Science Museum Road
Tsimshatsui East, Kowloon
Hong Kong

Registered office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda
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Notes:

1. A member of the Company who is entitled to attend and vote at the meeting convened by the above notice 
is entitled to appoint a proxy to attend and vote on his behalf. A proxy needs not be a member of the 
Company but must attend in person to represent the member. 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. 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.

2. Where there are joint holders of any share, any one of such joint holder 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 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 together with any power of attorney or other authority under which 
it is signed or a certified copy of such power of authority, must be deposited with the Company’s branch 
share registrar in Hong Kong, Tricor Tengis Limited, at Level 28, Three Pacific Place, 1 Queen’s Road 
East, Hong Kong not less than 48 hours before the time for holding the Meeting, or any adjournment 
thereof.

4. As at the date of this notice, the Board comprises Mr. Chan Chun Choi and Ms. Lu Su Hua as executive 
directors; Mr. Leung Wai Tat, Henry, Ms. Leung Wai Kei and Mr. Ip Ka Keung, as independent non-
executive directors.

5. Set out below are the particulars of the retiring Director at the meeting:

Mr. Ip Ka Keung

Aged 41, has been working in the fund industry for a number of years. Having qualified with a big four 
accountancy firm in London in the nineties and worked for their Hong Kong office specializing in audit, 
due diligence and initial public offering work for listed, multi-national and clients from China. Mr. Ip 
joined the legal division of a major Hong Kong Blue Chip company and managed their Regulatory Affairs 
function thereafter. Mr. Ip was also the Chief Financial Officer and the Head of Compliance of a Securities 
and Future Commission licensed Hong Kong asset management company as well as an associate director 
of a transaction services department of an international accountancy firm. Mr. Ip holds an honors bachelor 
degree in Accounting and Finance and a LLB honors degree from the London University. Mr. Ip is a 
Certified Public Accountant, a Fellow member of Chartered Certified Accountant and a member of Hong 
Kong and U.S. Society of Financial Analyst. He is also currently a member of the Hong Kong Institute of 
Directors.

Mr. Ip has entered into a service contract with the Company and the Board agreed that the remuneration of 
Mr. Ip is HK$100,000 per annum for a term of two years, which shall be deemed to accrue on a day to day 
basis. Payable monthly in arrears or in the manner as mutually agree between the Board and Mr. Ip.

Save as disclosed above, Mr. Ip:

(a) did not hold any directorships in other listed public company in the last three years;

(b) as at the date of this announcement, is not interested in and does not hold any short position 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 Securities and Future Ordinance;

(c) save as disclosed herein, there is no information to be disclosed pursuant to the requirements of 
Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules relating to his appointment as an independent 
non-executive director of the Company; and

(d) is not connected with any directors, senior management or substantial shareholders or controlling 
shareholders (as defined in the Listing Rules) of the Company.
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