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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.  

 

This announcement is for information purposes only and does not constitute an invitation or offer to 

acquire, purchase or subscribe for any Shares. 

 

 

(Incorporated in Bermuda with limited liability) 

(Stock Code: 1139) 

 

(1) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL  

(2) PROPOSED SHARE CONSOLIDATION 

(3) PROPOSED CAPITAL REDUCTION AND SUB-DIVISION 

 (4) PROPOSED OPEN OFFER ON THE BASIS OF 

ONE HUNDRED AND TEN OFFER SHARES FOR EVERY ONE 

ADJUSTED SHARE HELD ON THE RECORD DATE 

(5) APPLICATION FOR A WHITEWASH WAIVER 

(6) CHANGE OF BOARD LOT SIZE 

(7) UPDATE ON STATUS OF THE ACQUISITION OF JUMBO CHANCE 

HOLDINGS LIMITED 

(8) ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND 

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER  

 

 

RESUMPTION PROPOSAL 

 

Trading in the Shares had been suspended since 27 September 2006. 

 

On 5 December 2008, the Company was put into the third stage of the Stock 

Exchange’s delisting procedures pursuant to PN17 of the Listing Rules. 
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With a view to resume trading in the Share in the Stock Exchange, the Company 

submitted its First Resumption Proposal dated 2 June 2010 and its Second 

Resumption Proposal dated 11 July 2011. 

 

On 15 July 2011, the Stock Exchange provided the Company with a written 

acceptance of its Second Resumption Proposal, subject to the Company’s 

compliance with the resumption conditions to the satisfaction of the Listing 

Division. 

 

Due to some material changes to the Company’s Second Resumption Proposal, the 

Company submitted its Third Resumption Proposal for the Listing Committee’s 

approval and on 28 October 2011, the Listing Committee had conditionally 

approved the Company’s Third Resumption Proposal subject to Resumption 

Conditions to the satisfaction of the Listing Division by 14 January 2012. 

 

The Company will apply to the Stock Exchange for an extension of the deadline to 

fulfill all the Resumption Conditions. Further announcement will be made in due 

course. 

 

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL 

 

The Company proposes to increase the authorised share capital of the Company 

from HK$50,000,000, divided into 500,000,000 Shares of HK$0.10 each to 

HK$152,055,864 divided into 1,520,558,640 Shares of HK$0.10 each by the 

creation of an additional 1,020,558,640 Shares of HK$0.10 each. 

 

PROPOSED SHARE CONSOLIDATION 

 

The Company proposes to implement the Share Consolidation of every twenty 

issued and unissued Shares of HK$0.10 each in the share capital of the Company 

into one Consolidated Share of HK$2.00 each. 

 

PROPOSED CAPITAL REDUCTION AND SUB-DIVISION 

 

Subject to the Share Consolidation becoming effective, the Board proposes to effect 

the Capital Reduction pursuant to which the par value of each of the issued 

Consolidated Shares will be reduced from HK$2.00 to HK$0.001 each by cancelling 
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the paid-up capital to the extent of HK$1.999 per issued Consolidated Share. 

 

Immediately following the Capital Reduction becoming effective, each authorized 

but unissued Consolidated Share will also be sub-divided into 2,000 Adjusted Shares 

with a par value of HK$0.001 each. 

 

PROPOSED OPEN OFFER 

 

The Company proposes to raise approximately HK$110.7 million, before expenses, 

by way of the Open Offer of 851,406,270 Offer Shares of the Company at the 

Subscription Price of HK$0.13 per Offer Share on the basis of one hundred and ten 

Offer Shares for every one Adjusted Share in issue on the Record Date. 

 

The Open Offer will be available only to the Qualifying Shareholders and will not 

be extended to the Non-Qualifying Shareholders. To qualify for the Open Offer, all 

transfers of Shares with the relevant share certificates must be lodged for 

registration with the Registrar. The register of members of the Company will be 

closed to determine the entitlements of the Qualifying Shareholders for the Open 

Offer. Further announcement will be made in respect of the expected timetable. 

 

Based on 851,406,270 Offer Shares, the estimated net proceeds from the Open Offer 

will be approximately HK$110.7 million. The Company intends to use the net 

proceeds for settling liabilities of the Group, for the settlement of the Jumbo Chance 

Acquisition, for further acquisitions and general working capital. 

 

Pursuant to the Underwriting Agreement, the Underwriter has conditionally agreed 

to underwrite, on a fully underwritten basis, all the Offer Shares not validly accepted 

by Qualifying Shareholders (other than himself) subject to the terms and conditions 

of the Underwriting Agreement. 

 

WARNING OF THE RISK OF DEALING IN THE SHARES 

 

The Open Offer is conditional upon, inter alia, the fulfillment of the conditions 

set out below under the section headed ‘‘Conditions of the Underwriting 

Agreement’’. In particular, the Open Offer is conditional upon the Whitewash 

Waiver having been granted by the Executive and the approval of the Open 

Offer and the Whitewash Waiver by the Independent Shareholders at the SGM 

by way of poll. The Underwriter is entitled under the Underwriting Agreement 
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to terminate the Underwriting Agreement on the occurrence of certain events 

as described below. The Open Offer is also subject to the Underwriter not 

terminating the Underwriting Agreement. Accordingly, the Open Offer may or 

may not proceed. 

 

Any dealings in the Shares from the date of this announcement up to the date 

on which all the conditions of the Open Offer are fulfilled will bear the risk that 

the Open Offer may not become unconditional or may not proceed. Any 

Shareholders or other persons contemplating any dealings in the Shares are 

advised to consult their own professional advisers. 

 

IMPLICATION UNDER THE TAKEOVERS CODE IN RESPECT OF MR. 

CHAN 

 

Mr. Chan is the Underwriter for the proposed Open Offer and the Substantial 

Shareholder of the Company indirectly, 1) through The Chan Family Trust (of which 

Mr. Chan is the settlor of the discretionary trust) which wholly-owns Eternal Victory 

Enterprises Inc. which directly holds 5,917,758 Shares and 2) through Winsley 

Investment Limited (98% of its shares held by Mr. Chan, 1% by his wife, Lu Su Hua 

and 1% by his ex-wife, Lam Mo Kuen Anna) which directly holds 36,500,000 

Shares, holding an aggregate of 42,417,758 Shares, representing approximately 

27.4% of the entire issued share capital of the Company as at the date of this 

announcement. As set out in the section headed ‘‘The Underwriting Arrangement 

and Undertakings’’, pursuant to the Underwriting Agreement, Mr. Chan has agreed 

to directly by himself take up 618,108,700 Offer Shares, representing all of the 

Offer Shares, not validly accepted by the Qualifying Shareholders under the Open 

Offer. In the event that none or part of the Qualifying Shareholders accepts the Offer 

Shares, Mr. Chan will be required to take up to 618,108,700 Offer Shares that are 

not validly accepted under the Open Offer. The total number of Shares, upon the 

completion of the Open Offer, as held or controlled by Mr. Chan will be increased 

from 42,417,758 Shares (representing approximately 27.4% of the entire issued 

share capital of the Company as at the date of this announcement) to 853,527,157 

Adjusted Shares (representing approximately 99.35% of the total number of 

Adjusted Shares in issue as enlarged by the Open Offer). Upon the completion of the 

Open Offer but before the Company’s resumption of trading, Mr. Chan will place 

down his shareholdings interest in order to comply with the public float requirement 

under the Listing Rules after the completion of the Open Offer but before the 

resumption of trading. 
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Accordingly, without the Whitewash Waiver, the taking up of the Underwritten 

Shares by Mr. Chan may trigger an obligation on his part to make a mandatory 

general offer under Rule 26 of the Takeovers Code for all the Shares not already 

owned by or agreed to be acquired by Mr. Chan and parties acting in concert with 

him. 

 

An application will be made by Mr. Chan to the Executive for the Whitewash 

Waiver pursuant to Note 1 on dispensations from Rule 26 of the Takeovers Code. 

 

The Whitewash Waiver, if granted, will be subject to, among other things, approval 

by the Independent Shareholder at the SGM by way of poll. 

 

CHANGE OF BOARD LOT SIZE 

 

The Board proposed to change the board lot size for trading of the Shares from 

8,000 Shares to 16,000 Shares. No new share certificates for existing shareholdings 

will be issued as a result of the change in board lot size, and therefore no 

arrangement for free exchange of existing share certificates in board lot size of 

8,000 Shares to new share certificates in board lot size of 16,000 Shares is 

necessary. 

 

UPDATE ON STATUS OF THE JUMBO CHANCE ACQUISITION 

 

Reference is made to the announcement of the Company dated 4 June 2010 in 

relation to, inter alia, a very substantial acquisition involving the acquisition of the 

entire issued share capital of Jumbo Chance; (b) the announcement of the Company 

dated 20 September 2010 in relation to the extension of the Long Stop Date from 31 

August 2010 to 31 March 2011; (c) the announcement of the Company dated 8 April 

2011 in relation to the extension of the Long Stop Date from 31 March 2011 to 31 

October 2011 and (d) the announcement dated 4 November 2011 in relation to the 

extension of the  Long Stop Date from 31 October 2011 to 31 October 2012. 

 

As of the date of this announcement, the Company is still in the course of fulfilling 

the conditions precedent under the Jumbo Chance Agreement. 

 

Long Triumph and its ultimate beneficial owner is independent of, and is not acting 

in concert with, the Underwriter and any of his concert parties. Furthermore, Ms. 
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Leung or her concert parties do not have any shareholding in the Company. 

 

ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND 

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER 

 

An Independent Board Committee comprising all the independent non-executive 

Directors was established to make recommendations to the Independent 

Shareholders as to whether the Open Offer (including the absence of excess 

application arrangement) and the Whitewash Waiver are fair and reasonable and in 

the interests of the Company and the Shareholders as a whole and to advise the 

Independent Shareholders on how to vote at the SGM by way of poll. 

 

Bridge Partners Capital Limited was appointed as the Independent Financial Adviser 

to advise the Independent Board Committee and the Independent Shareholders in 

respect of the Open Offer (including the absence of excess application arrangement) 

and the Whitewash Waiver. The appointment of the Independent Financial Adviser 

is subject to the approval of the Independent Board Committee. 

 

GENERAL 

 

As at the date of this announcement, Mr. Chan and parties acting in concert with 

him was interested in an aggregate of 42,417,758 Shares, representing 

approximately 27.4% of the entire issued share capital of the Company. Mr. Chan 

and parties acting in concert with him shall abstain from voting at the SGM in 

respect of the Open Offer (including the absence of excess application arrangement) 

and the Whitewash Waiver.  

 

The Circular setting out, among other things, (i) further details on (a) the Increase in 

Authorised Share Capital; (b) the Share Consolidation; (c) the Capital Reduction 

and Sub-Division; (d) the Whitewash Waiver; (ii) a letter from the Independent 

Board Committee to the Independent Shareholders setting out their recommendation 

in relation to the Open Offer and the Whitewash Waiver; (iii) a letter of advice from 

the Independent Financial Adviser to the Independent Board Committee and the 

Independent Shareholders in relation to the Open Offer and the Whitewash Waiver; 

and (iv) a notice of the SGM; (e) the Jumbo Chance Acquisition and (f) change in 

board lot size, will be despatched to the Shareholders as soon as practicable. 

 

Subject to (i) the Capital Reorganisation being approved by the Shareholders at the 
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SGM by way of poll; (ii) the Open Offer (including the absence of excess 

application arrangement) and the Whitewash Waiver being approved by the 

Independent Shareholders at the SGM by way of poll; and (iii) the Capital 

Reorganisation becoming effective, the Prospectus Documents (or the Prospectus, 

where appropriate) containing further information on the Open Offer will be 

despatched to the Shareholders as soon as practicable. 

 

CONTINUED SUSPENSION OF TRADING IN THE SHARES 

 

Trading in the Shares on the Stock Exchange was suspended since 27 

September 2006. Until satisfaction of all the Resumption Conditions, trading in 

the Shares will continue to be suspended. The release of this announcement 

does not indicate that the trading in the Shares will be resumed and that the 

listing approval for the Adjusted Shares will be granted. 

 

The transactions contemplated under the Third Resumption Proposal are 

subject to the satisfaction and/or waiver of the conditions precedent to the 

Jumbo Chance Agreement. Accordingly, the transactions contemplated under 

the Third Resumption Proposal may or may not proceed. 

 

The Resumption is subject to a number of Resumption Conditions set out by 

the Stock Exchange. The deadline for the fulfillment of all of the Resumption 

Conditions is 14 January 2012 and the Company has made an application to 

the Stock Exchange for extension of the deadline to 30 March 2012. The release 

of this announcement does not necessarily mean that the Resumption 

Conditions have been fulfilled. 

 

Shareholders and potential investors of the Company should therefore exercise 

extreme caution when dealing in the Shares, and if they are in any doubt about 

their positions, they should consult their professional advisors. 

 

 

Reference is made to the announcement of the Company dated 31 October 2011 in 

relation to the Listing Committee’s decision to accept the Company’s Third 

Resumption Proposal, subject to the Resumption Conditions as set out below. 

 

RESUMPTION PROPOSAL 
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Trading in the Shares had been suspended since 27 September 2006. 

 

On 5 December 2008, the Company was put into the third stage of the Stock 

Exchange’s delisting procedures pursuant to PN17 of the Listing Rules. 

 

With a view to resume trading in the Shares in the Stock Exchange, the Company 

submitted its First Resumption Proposal dated 2 June 2010 and its Second 

Resumption Proposal dated 11 July 2011. 

 

On 15 July 2011, the Stock Exchange provided the Company with a written 

acceptance of its Second Resumption Proposal, subject to the Company’s compliance 

with the resumption conditions to the satisfaction of the Listing Division. 

 

Due to some material changes to the Company’s Second Resumption Proposal, the 

Company submitted its Third Resumption Proposal for the Listing Committee’s 

approval and on 28 October 2011, the Listing Committee had conditionally approved 

the Company’s Third Resumption Proposal. 

 

According to the Stock Exchange’s letter dated 28 October 2011, the following 

Resumption Conditions should be completed to the satisfaction of the Listing 

Division by 14 January 2012:- 

 

(a) completion of the Jumbo Chance Acquisition, the Open Offer and all 

transactions under the Third Resumption Proposal; 

(b) inclusion in the circular to shareholders the following: 

i. the accountants’ report of Sky Dragon which should be substantially in 

line with the unaudited financial information presented in the Third 

Resumption Proposal; 

ii. a profit forecast of the Enlarged Group for the year ending 31 

December 2012 together with reports from the auditors and the 

financial adviser under paragraph 29(2) of Appendix 1b of the Listing 

Rules; and 

iii. a pro forma balance sheet upon completion of the Jumbo Chance 

Acquisition and the fund raising exercise and a comfort letter from the 

auditors under Listing Rule 4.29. 

 

Meanwhile, the Company should comply with the Listing Rules and the Listing 

Committee may modify the resumption conditions if the Company’s situation 
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changes. 

 

As of the date of this announcement, none of the above Resumption Conditions have 

been satisfied. 

 

The Company will apply to the Stock Exchange for an extension of the deadline to 

fulfill all the Resumption Conditions. Further announcement will be made in due 

course. 

 

CURRENT ISSUED AND AUTHORISED SHARE CAPITAL 

 

As of the date of this announcement, the current issued share capital is 

HK$15,480,116 comprising of 154,801,160 Shares of HK$0.10 each and the 

authorised share capital is HK$50,000,000 comprising of 500,000,000 Shares of 

HK$0.10 each. 

 

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL 

 

In order to accommodate the reorganisation of the Group in connection with its 

resumption of trading, the proposed Open Offer and the Underwriting Agreement, the 

Company proposes to increase the authorised share capital of the Company from 

HK$50,000,000, divided into 500,000,000 Shares of HK$0.10 each to 

HK$152,055,864 divided into 1,520,558,640 Shares of HK$0.10 each by the creation 

of an additional 1,020,558,640 Shares of HK$0.10 each. 

 

PROPOSED SHARE CONSOLIDATION 

 

The Company proposes to implement the Share Consolidation of every twenty issued 

and unissued Shares of HK$0.10 each in the share capital of the Company into one 

Consolidated Share of HK$2.00 each. 

 

PROPOSED CAPITAL REDUCTION AND SUB-DIVISION 

 

Subject to the Share Consolidation becoming effective, the Board proposes to effect the 

Capital Reduction pursuant to which the par value of each of the issued Consolidated 

Shares will be reduced from HK$2.00 to HK$0.001 each by cancelling the paid-up 

capital to the extent of HK$1.999 per issued Consolidated Share. 
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Immediately following the Capital Reduction becoming effective, each authorized but 

unissued Consolidated Share will also be sub-divided into 2,000 Adjusted Shares with a 

par value of HK$0.001 each. 

 

EFFECTS OF THE CAPITAL REORGANISATION 

 

The following table sets out the share capital of the Company, before and after the 

completion of the Capital Reorganisation (assuming there is no change in the number 

of Shares from the date of this announcement to immediately upon the Capital 

Reorganisation becoming effective): 

 

 Before the Capital 

Reorganisation 

Immediately after the 

Capital Reorganisation 

Par value HK$0.1 

 

HK$0.001 

Authorised Share Capital HK$50,000,000 divided 

into 500,000,000 Shares 

 

Approximately 

HK$136,583,490.06 

divided into 

136,583,490,057 Adjusted 

Shares 

 

Issued and paid-up share 

capital 

HK$15,480,116 divided 

into 154,801,160 Shares 

Approximately 

HK$7,740.06 divided into 

7,740,057 Adjusted 

Shares 

 

As at the date of this announcement, the authorised share capital of the Company is 

HK$50,000,000 divided into 500,000,000 Shares of HK$0.10 each, of which 

154,801,160 Shares have been issued and are fully paid. On the basis of such issued 

share capital, there will be 7,740,057 Consolidated Share of HK$2.00 each in issue 

immediately upon the Share Consolidation becoming effective (assuming that no 

further Shares are issued or repurchased by the Company from the date of this 

announcement to the effective date of the Capital Reorganisation). 

 

Any fractional Consolidated Shares will not be issued to the Shareholders but will be 

aggregated and, if possible, sold for the benefit of the Company. The Consolidated 

Shares will rank pari passu in all respects with each other and the Share Consolidation 

will not result in any change in the relative rights or proportionate interests of the 
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Shareholders. 

 

The board lot size for trading of the Consolidated Shares on the Stock Exchange will 

remain unchanged at 8,000 Consolidated Shares upon the Share Consolidation 

becoming effective. 

 

Implementation of the Share Consolidation will not, of itself, alter the underlying 

assets, business operations, management or financial position of the Company or the 

proportionate interests of the Shareholders, except for the payment of the related 

expenses. 

 

Implementation of the Capital Reduction will not, of itself, alter the underlying assets, 

business operations, management or financial position of the Company or the 

proportionate interests of the Shareholders, except for the payment of the related 

expenses. The Directors believe that the Capital Reduction will not have any adverse 

effect on the financial position of the Company and its subsidiaries and the Directors 

believe that on the date the Capital Reduction is to be effected, there are no reasonable 

grounds for believing that the Company is, or after the Capital Reduction would be, 

unable to pay its liabilities as they become due. No capital will be lost as a result of 

the Capital Reduction and, except for the expenses involved in relation to the Capital 

Reduction which is expected to be insignificant in the context of the net asset value of 

the Company, the net asset value of the Company will remain unchanged before and 

after the Capital Reduction becoming effective. The Capital Reduction does not 

involve any diminution of any liability in respect of any unpaid capital of the 

Company or the repayment to the Shareholders of any paid up capital of the Company. 

The Capital Reduction will not result in any change in the relative rights of the 

Shareholders. 

 

On the assumption that no further Shares (save and except for the Offer Shares 

pursuant to the Open Offer) will be issued by the Company after the date of this 

announcement, the nominal value of the issued share capital of the Company 

immediately after the Capital Reduction becoming effective will be approximately 

HK$7,740.06. As such, a credit of approximately HK$15,472,378.94 will arise as a 

result of the Capital Reduction. Such credit will be applied by the Directors in any 

matter permitted by law, including to set off against the accumulated losses of the 

Company and the balance (if any) will be transferred to a distributable reserve called 

the distributable capital reserve account of the Company. According to the audited 

financial statements of the Company for the year ended 31 December 2010, the 
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accumulated loss of the Company was approximately HK$82.8 million. 

 

Immediately following the Capital Reduction, the Company will effect the 

Sub-Division, being the division of each authorised but unissued Consolidated Share 

into 2,000 Adjusted Shares of par value of HK$0.001 each. 

 

REASONS FOR THE CAPITAL REORGANISATION 

 

As a result of the Capital Reorganisation, the Company’s share capital and reserves 

will more closely reflect the available net assets. In addition, the Capital 

Reorganisation will provide flexibility for equity fund raising of the Company in the 

future. The credit arising from the Capital Reduction will be applied to set off the 

accumulated loss of the Company. 

 

At this stage, there can be no assurance that a dividend will be declared or paid in 

future even if the Capital Reduction becomes effective. 

 

Accordingly, the Directors are of the view that the Capital Reorganisation is in the 

interests of the Company and the Shareholders as a whole. 

 

CONDITIONS OF THE CAPITAL REORGANISATION 

 

The Capital Reorganisation is conditional upon the fulfillment of the following 

conditions: 

 

(i) the passing of the necessary resolution(s) on a vote taken by way of poll at the 

SGM to approve the Capital Reorganisation; 

 

(ii) the approval of all relevant regulatory authorities, if required. 

 

PROPOSED OPEN OFFER 

 

Issue statistics 

Basis of the Open Offer : One hundred and ten Offer Shares for every one 

Adjusted Share held on the Record Date 

 

Number of Shares in 

issue as at the date of 

: 154,801,160 Shares at as the date of this 

announcement  
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this announcement 

 

 

Number of Adjusted 

Shares in issue upon the 

Capital Reorganisation 

becoming effective 

 

: 7,740,057 Adjusted Shares 

Number of Offer Shares 

 

: 851,406,270 Offer Shares 

 

Subscription Price  HK$0.13 per Offer Share 

 

Number of Adjusted  

Shares in issue upon 

completion of the Open 

Offer 

 

: 859,146,327 Adjusted Shares 

 

Underwriter 

 

: Mr. Chan 

Number of Underwritten 

Shares to be taken up by 

the Underwriter 

: 618,108,700 Offer Shares 

 

Subscription Price 

 

The Subscription Price of HK$0.13 per Offer Share is payable in full upon acceptance 

of the relevant offer of Offer Shares. 

 

The Subscription Price represents: 

 

(i) a discount of approximately 95.6% to the theoretical closing price of HK$2.98 

per Adjusted Share, based on the closing price of HK$0.149 per Share as quoted on 

the Stock Exchange on the Last Trading Date and adjusted for the effect of the Capital 

Reorganisation; and 

 

(ii) a premium of approximately 118.2% to the audited consolidated net liabilities 

value per Adjusted Share of approximately HK$0.11 as at 31 December 2010, based 

on the audited consolidated net liabilities value as at 31 December 2010 and the 

number of Shares in issue as at 31 December 2010, adjusted for the effect of the 
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Capital Reorganisation. 

 

The Subscription Price was determined after arm’s length negotiations between the 

Company and the Underwriter with reference to the amount needed to be raised to 

enable the Group to be financially stable, to enable the Group to complete the Jumbo 

Chance Acquisition and the market value of the Group on resumption in trading. As 

the Offer Shares are offered to all Qualifying Shareholders, the Directors would like 

to set the Subscription Price at a level that would attract the Qualifying Shareholders 

to participate in the Open Offer. The executive Directors consider the terms of the 

Open Offer, including the Subscription Price, are fair and reasonable and in the 

interest of the Company and the Shareholders as a whole. 

 

Basis of provisional allotments 

 

The basis of the Open Offer will be one hundred and ten Offer Shares for every one 

Adjusted Share held by the Qualifying Shareholders on the Record Date at a 

Subscription Price of HK$0.13 per Offer Share. 

 

Application for all or any part of a Qualifying Shareholder’s assured entitlement 

should be made by completing the Application Form and lodging the same with a 

remittance for the Offer Shares being applied for. 

 

Status of the Offer Shares 

 

The Offer Shares, when allotted and issued fully paid, will rank pari passu in all 

respects with the Adjusted Shares then in issue. Holders of Offer Shares will be 

entitled to receive all future dividends and distributions which are declared, made or 

paid on or after the date of allotment of the Offer Shares. 

 

Application for listing 

 

The Company will apply to the Listing Committee of the Stock Exchange for the 

listing of and permission to deal in, the Offer Shares to be allotted and issued pursuant 

to the Open Offer. 

 

Subject to the granting of the listing of, and permission to deal in, the Offer Shares on 

the Stock Exchange, the Offer Shares will be accepted as eligible securities by 

HKSCC for deposit, clearance and settlement in CCASS with effect from the 
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respective commencement dates of dealings in the Offer Shares on the Stock 

Exchange or such other dates as determined by HKSCC. Settlement of transactions 

between participants of the Stock Exchange on any trading day is required to take 

place in CCASS on the second trading day thereafter. All activities under CCASS are 

subject to the General Rules of CCASS and CCASS Operational Procedures in effect 

from time to time. 

 

Dealings in the Offer Shares, which are registered in the branch register of members 

of the Company in Hong Kong will be subject to the payment of stamp duty, Stock 

Exchange trading fee, transaction levy, investor compensation levy or any other 

applicable fees and charges in Hong Kong. 

 

Qualifying Shareholders 

 

The Company will send the Prospectus Documents to the Qualifying Shareholders 

only. For the Non-Qualifying Shareholders, the Company will send copies of the 

Prospectus to them for their information only, but the Company will not send any 

Application Forms to the Non-Qualifying Shareholders. 

 

To qualify for the Open Offer, a Shareholder must (i) be registered as a member of the  

Company at the close of business on the Record Date; and (ii) be a Qualifying 

Shareholder. In order to be registered as a member of the Company at the close of 

business on the Record Date, Shareholders must lodge any transfers of Shares 

(together with the relevant share certificates) with the Registrar for registration. 

Further announcement will be made on the expected timetable. 

 

Closure of register of members 

 

The register of members of the Company will be closed for the purpose of preparing 

for the SGM by way of poll and further announcement will be made on the expected 

timetable. No transfers of Shares will be registered during the book closure period.  

 

The register of members of the Company will be closed for the purpose of 

determining the entitlements of the Qualifying Shareholders for the Open Offer and  

further announcement will be made on the expected timetable. No transfers of Shares 

will be registered during the book closure period.  

 

Certificates of the Offer Shares 
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Subject to the fulfillment of the conditions of the Open Offer, share certificates for the 

Offer Shares are expected to be posted to those Shareholders entitled thereto by 

ordinary post at their own risk. Further announcement will be made on the expected 

timetable 

 

Rights of Non-Qualifying Shareholders 

 

The Prospectus Documents are not intended to be registered under the applicable 

securities legislation of any jurisdiction other than Hong Kong and Bermuda. 

 

In compliance with necessary requirements of the Listing Rules, the Company will 

make enquiries regarding the feasibility of extending the Open Offer to the Overseas 

Shareholders (if any). If, based on legal advice, the executive Directors consider that 

it is necessary or expedient not to offer the Offer Shares to the Overseas Shareholders 

on account either of the legal restrictions under the laws of the relevant place or the 

requirements of the relevant regulatory body or stock exchange in that place, the Open 

Offer will not be available to such Overseas Shareholders. Further information in this 

connection will be set out in the Prospectus Documents containing, among other 

things, details of the Open Offer, to be despatched to the Qualifying Shareholders on 

the Posting Date.  

 

The entitlements of the Non-Qualifying Shareholders will be aggregated and sold in 

the market. The proceeds of such sale less expenses will be received for the benefit of 

the Company. 

 

No application for excess Offer Shares 

 

Considering that the Open Offer will give the Qualifying Shareholders an equal and 

fair opportunity to maintain their respective pro-rata shareholding interests in the 

Company, if application for excess Offer Shares is arranged, the Company will be 

required to put in additional effort and costs to administer the excess application 

procedures.  

 

After arm’s length negotiation with the Underwriter and taking into account the 

administrative costs to be incurred by excess application arrangement, the Board has 

decided that the Qualifying Shareholders would not be entitled to apply for any Offer 

Shares which are in excess of their assured entitlements. Any Offer Shares not taken 
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up by the Qualifying Shareholders will be taken up by the Underwriter. The absence 

of excess application and the alternative arrangement for the disposal of the Offer 

Shares not taken up must be specifically approved by the Shareholders at the SGM by 

way of poll for the purpose of compliance with the Listing Rules. 

 

No transfer of nil-paid entitlements 

 

The invitation to subscribe for the Offer Shares to be made to the Qualifying 

Shareholders will not be transferable. There will not be any trading in nil-paid 

entitlements on the Stock Exchange. 

 

Fraction of Offer Shares (if any) 

 

Entitlement to Offer Shares will be rounded down to the nearest whole number. 

Fractional entitlements to the Offer Shares will not be issued but will be aggregated 

and sold for the benefit of the Company. 

 

Conditions of the Open Offer 

 

The Open Offer is conditional upon the Underwriting Agreement having become 

unconditional and the Underwriter not having terminated the Underwriting Agreement 

in accordance with the terms thereof. 

 

Free exchange of Share certificates 

 

Subject to the Capital Reorganisation becoming effective, Shareholders may submit 

existing certificates for the Shares in board lot of 8,000 Shares, which is blue in color, 

to the branch share Registrar of the Company in Hong Kong, Tricor Tengis Limited at 

26/F., Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong in exchange for 

the new share certificates for the Adjusted Shares, at the expense of the Company, 

which will be purple in color. Thereafter, certificates for the Shares will be accepted 

for exchange only on payment of a fee of HK$2.50 or such higher amount as may 

from time to time be allowed by the Stock Exchange for each existing share certificate 

of the Shares cancelled or each new share certificate to be issued for the Adjusted 

Shares, whichever number of certificates cancelled/issued is higher, payable by the 

Shareholders to the Registrar of the Company. Further announcement will be made on 

the expected timetable 
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Nevertheless, certificates for the Shares will continue to be good evidence of legal 

title and will be valid for dealings, trading and settlement purpose after the Capital 

Reorganisation has become effective and may be exchanged for certificates for the 

Adjusted Shares at any time in accordance with the foregoing. 

 

THE UNDERWRITING ARRANGEMENT AND UNDERTAKINGS 

 

The Underwriting Agreement 

 

Date : To be entered between the Company and the Underwriter 

 

Underwriter : Mr. Chan 

 

Total number of 

Offer Shares 

beingunderwritte

n by the 

Underwriter 

 

: The Underwriter has conditionally agreed to underwrite, on 

a fully underwritten basis, the Offer Shares not validly 

accepted by Qualifying Shareholders subject to the terms 

and conditions of the Underwriting Agreement 

 

Commission : 2.5% of the aggregate Subscription Price of the 

Underwritten Shares as determined on the Record Date 

underwritten by the Underwriter 

 

The underwriting commission payable to the Underwriter constitutes a connected 

transaction and is only subject to the reporting and announcement requirements set 

out in the Listing Rules 14A.45 to 14A.47 and is exempt from the Independent 

Shareholders’ approval requirements under Listing Rule 14A.32. 

 

The commission rate was determined after arm’s length negotiation between the 

Company and the Underwriter by reference to the existing financial position of the 

Group, the size of the Open Offer, and the current and expected market condition. The 

executive Directors consider the terms of the Underwriting Agreement including the 

commission rate are fair and reasonable so far as the Company and the Shareholders 

are concerned. 

 

Information about the Underwriter 

 

As of the date of this announcement, the Underwriter is an executive Director and 
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Substantial Shareholder of the Company who indirectly, through Eternal Victory 

Enterprises Inc. which held 5,917,758 Shares and Winsley Investment Limited which 

held 36,500,000 Shares, owns approximately 27.4% of the entire beneficial interest in 

the issue share capital of the Company. 

 

Irrevocable undertakings from the Underwriter, Eternal Victory Enterprises Inc. 

and Winsley Investment Limited 

 

As at the date of this announcement, the Underwriter and parties acting in concert 

with him were interested in an aggregate of 42,417,758 Shares, representing 

approximately 27.4% of the entire issued share capital of the Company.  

 

The Underwriter has irrevocably undertaken, and has undertaken to procure parties 

acting in concert with him, including Eternal Victory Enterprises Inc. and Winsley 

Investment Limited, to undertake to the Company, among other things, that (i) he will 

not dispose of the 42,417,758 Shares beneficially owned/controlled by them up to the 

Acceptance Date; and (ii) he will accept and pay for their entitlement to the 

subscription of 233,297,570 Offer Shares under the Open Offer in respect of the 

2,120,887 Adjusted Shares held by them as at the date of the Underwriting 

Agreement. 

 

Placing arrangement for maintaining public float 

 

Pursuant to the public float requirements under Rule 8.08 of the Listing Rules, the 

public Shareholders, at all times, must at least hold 25% of the total issued share 

capital of the Company. Accordingly, the Underwriter have irrevocably undertaken to 

the Company that if the underwriting arrangement in respect of the Open Offer results 

in less than 25% of the total issued share capital of the Company held by the public 

Shareholders, Mr. Chan has undertaken to place down his shareholding interest in the 

Company to Independent Third Parties in order to comply with the public float 

requirement under the Listing Rules after the completion of the Open Offer but  

before the resumption of trading. 

 

Conditions of Underwriting Agreement 

 

The Underwriting Agreement is conditional, among other things, upon the following 

conditions being fulfilled: 
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 (a)  if required, the filing with the Registrar of Companies in Bermuda of 

one copy of the Prospectus Documents duly signed by either all 

Directors or one of the Directors (for and on behalf of all the Directors) 

and all other documents to be attached thereto and otherwise in 

compliance with the Companies Act; 

 

 (b)  the delivery to the Stock Exchange and registration with the Registrar 

of Companies in Hong Kong respectively one copy of each of the 

Prospectus Documents duly signed by two Directors (or by their agents 

duly authorised in writing) as having been approved by resolution of 

the Directors (and all other documents required to be attached thereto) 

not later than the Prospectus posting date and otherwise in compliance 

with the Listing Rules and the Companies Ordinance; 

  

 (c)  the posting of the Prospectus Documents to Qualifying Shareholders 

on the Prospectus posting date; 

 

 (d) the Listing Committee of the Stock Exchange granting listing of, and 

permission to deal in, (a) the Adjusted Shares; and (b) the Offer Shares in 

their fully-paid forms either unconditionally or subject to such conditions 

which the Company accepts and the satisfaction of such conditions (if 

any and where relevant) by no later than the dates specified in such 

approval and not having withdrawn or revoked such listings and 

permission on or before the Termination Date;  

 

 (e) compliance with and performance of all the undertakings and 

obligations of the Company as specified in the Underwriting 

Agreement; 

 

 (f) the passing of the necessary resolution(s) by Shareholders in general 

meeting approving the Capital Reorganisation; 

 

 (g) completion of the Capital Reorganisation on or before the Record 

Date; 

 

 (h) the obligations of the Underwriter under the Underwriting Agreement 

not being terminated by the Underwriter in accordance with the terms 

hereof; 
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 (i) Each of Eternal Victory Enterprises Inc. and Winsley Investment 

Limited having delivered the original executed undertaking to the 

Company on the date of the Underwriting Agreement and having 

honoured its obligations under such undertaking;  

 

 (j) Mr. Chan having delivered the original executed undertaking to the 

Company on the date of the Underwriting Agreement and Mr. Chan 

having honoured his obligations under such undertaking; 

 

 (k) the passing of the necessary resolution(s) by the Independent 

Shareholders to approve the Open Offer, the Whitewash Waiver, the 

allotment and issue of the Offer Shares and the transactions 

contemplated thereby at the SGM by way of poll; and 

 

 (l) the grant of the Whitewash Waiver by the Executive to Mr. Chan (and 

parties acting in concert with him as defined in the Takeovers Code) 

and the satisfaction of any condition(s) attached thereto. 

 

The Company shall use all reasonable endeavours to procure the fulfillment of the 

conditions set out above by the Termination Date and in particular shall furnish such 

information, supply such documents, pay such fees, give such undertakings and do all 

such acts and things as may be necessary in connection with the listing of the Offer 

Shares. 

 

If the conditions referred above are not satisfied and/or waived in whole or in part by 

the Underwriter by the Termination Date or such later date or dates as the Underwriter 

may agree with the Company in writing, the Underwriting Agreement shall terminate 

and no party will have any claim against any other party for costs, damages, 

compensation or otherwise. 

 

Termination of the Underwriting Agreement 

 

If prior to Termination Date, in the absolute opinion of the Underwriter: 

 

 (a) the success of the Open Offer would be affected by: 

 

 (i) the introduction of any new law or regulation or any change in 
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existing law or regulation (or the judicial interpretation thereof) or 

other occurrence of any nature whatsoever which may in the 

reasonable opinion of the Underwriter materially and adversely 

affect the business or the financial or trading position or prospects 

of the Group as a whole or is materially adverse in the context of 

the Open Offer; or 

 

 (ii) the occurrence of any local, national or international event or 

change (whether or not forming part of a series of events or 

changes occurring or continuing before, and/or after the date 

hereof) of a political, military, financial, economic or other nature 

(whether or not ejusdem generis with any of the foregoing), or in 

the nature of any local, national and international outbreak or 

escalation of hostilities or armed conflict, or affecting local 

securities markets which may in the reasonable opinion of the 

Underwriter materially and adversely affect the business of the 

financial or trading position or prospects of the Group as a whole 

or materially and adversely prejudice the success of the Open 

Offer or otherwise makes inexpedient or inadvisable to proceed 

with the Open Offer; or 

 

 (iii) any material adverse change in the business or in the financial or 

trading position of the Group as a whole; or 

 

 (b) any material adverse change in market conditions (including without 

limitation, a change in fiscal or monetary policy, or foreign exchange 

or currency markets, suspension or restriction or trading in securities) 

occurs which in the reasonable opinion of the Underwriter is likely to 

materially and adversely affect the success of the Open Offer or 

otherwise makes it inexpedient or inadvisable to proceed with the 

Open Offer; or  

 

 (c) the Prospectus when published contain information (either as to 

business prospects or the condition of the Group or as to its compliance 

with any laws or the Listing Rules or any applicable regulations) which 

has not prior to the date hereof been publicly announced or published 

by the Company and which may in the reasonable opinion of the 

Underwriter is material to the Group as a whole and is likely to affect 
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the success of the Open Offer or might cause a prudent investor not to 

accept the Offer Shares provisionally allotted to it; 

 

The Underwriter shall be entitled by notice in writing to the Company, served prior to 

the Termination Date to terminate the Underwriting Agreement. 

 

The Underwriter shall be entitled by notice in writing to rescind the Underwriting 

Agreement if prior to the Termination Date: 

 

 (a) any material breach of any of the warranties or undertakings as 

contained in the Underwriting Agreement comes to the knowledge of 

any of the Underwriter; or 

 

 (b) any event as specified in the Underwriting Agreement comes to the 

knowledge of the Underwriter. 

 

Any such notice shall be served by the Underwriter prior to the Termination Date. 

 

If prior to the Termination Date any such notice as is referred to above is given by any 

of the Underwriter, the obligations of all parties under the Underwriting Agreement 

(save in respect of the rescission and termination clause as set out in the Underwriting 

Agreement which shall remain in full force and effect and save further that the 

Company shall pay the fees and expenses as specified in the Underwriting Agreement) 

will be terminated. 

 

If the Underwriting Agreement is terminated by the Underwriter at such time before 

the Termination Date but after the Underwriter have paid or procured payment to the 

Company of the aggregate Subscription Price in respect of the Underwritten Shares 

for which the Underwriter is obliged to subscribe or procure subscription, the 

Company shall, not later than the end of the third business day after (but not including) 

the date of receipt of the notice of termination issued by the Underwriter, remit to the 

Underwriter such amount of aggregate Subscription Price which it has received from 

the Underwriter. 

 

Rescission or termination of the Underwriting Agreement shall be without prejudice 

to any rights of any party in respect of any breach by the other prior to such rescission 

or termination. 
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WARNING OF THE RISK OF DEALING IN THE SHARES 

 

The Open Offer is conditional, inter alia, upon the fulfillment of the conditions 

set out above the section headed ‘‘Conditions of the Underwriting Agreement’’. 

In particular, the Open Offer is conditional upon the Whitewash Waiver having 

been granted by the Executive and the approval of the Open Offer and the 

Whitewash Waiver by the Independent Shareholders at the SGM by way of poll. 

The Underwriter is entitled under the Underwriting Agreement to terminate the 

Underwriting Agreement on the occurrence of certain events as described in this 

announcement. The Open Offer is also subject to the Underwriter not 

terminating the Underwriting Agreement. Accordingly, the Open Offer may or 

may not proceed. 

 

Any dealings in the Shares from the date of this announcement up to the date on 

which all the conditions of the Open Offer are fulfilled will bear the risk that the 

Open Offer may not become unconditional or may not proceed. Any 

Shareholders or other persons contemplating any dealings in the Shares are 

advised to consult their own professional advisers. 
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CHANGES IN THE SHAREHOLDING STRUCTURE OF THE COMPANY 

Set out below is the shareholding structure of the Company as at the date of this announcement to immediately after completion of the Open 

Offer for illustration purpose only: 

 

Shareholders As at the date of this 

announcement 

Immediately after the 

Capital Reorganisation but 

before the completion of 

the Open Offer 

Upon completion of the 

Open Offer assuming all 

Shareholders take up their 

respective entitlements to 

the Open Offer in full 

Upon completion of the Open 

Offer but before resumption 

of trading assuming no other 

Shareholder takes up any 

Underwritten Shares and all 

Underwritten Shares are 

taken up by the Underwriter 

Upon completion of the Open 

Offer assuming no other 

Shareholder takes up any 

Underwritten Shares and all 

Underwritten Shares are taken 

up by the Underwriter; while 

the public Shareholders does 

not hold less than 25% of the 

issued share capital 

 Number of Shares % Number of Adjusted 

Shares 

% Number of Adjusted 

Shares 

% Number of Adjusted 

Shares 

% Number of Adjusted 

Shares 

% 

Mr. Chan and 

parties acting 

in concert 

with him  

42,417,758 27.4 2,120,887 27.4 235,418,457 27.4 853,527,157 99.35 644,359,745 75.00 

Other public 

shareholders 

112,383,402 72.6 5,619,170 72.6 623,727,870 72.6 5,619,170 0.65 214,786,610 25.00 

Total: 154,801,160 100 7,740,057 100 859,146,327 100 859,146,327 100 859,146,327 100 
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FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS 

 

The Company has not conducted any equity fund raising activities in the past twelve 

months before the date of this announcement. 

 

REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS 

 

The Group carries on the business of marketing and distribution of automotive and 

related products. Given the Group's financial difficulties, the Shares have been 

suspended since 27 September 2006. With a renewed business, the Group needs to 

undergo a reorganisation, involving, inter alia, the Open Offer, in order to resume 

trading of its Shares and to be financially stable. 

 

The Company will raise approximately HK$110.7 million, before expenses, by way of 

the Open Offer of 851,406,270 Offer Shares of the Company and the estimated net 

proceeds from the Open Offer will be approximately HK$110.7 million. The 

Subscription Price is determined at HK$0.13. The total funds raised from the 

proposed Open Offer is approximately HK$110.7 million of which:- 

 

a) HK$15.6 million will be used to settle liabilities; 

b) HK$50.0 million will be used to fully settle the Jumbo Chance Acquisition; 

and 

c) HK$33.7 million will be used for acquiring company(ies) with similar 

principal business as the Group (ie. motor vehicles or LED lights related 

business). 

 

As the aforesaid funding requirement for the expansion of the Company, the executive 

Directors consider that the Open Offer will give the Qualifying Shareholders the 

opportunity to maintain their respective pro-rata shareholding interests in the 

Company and, hence the executive Directors consider that fund raising through the 

Open Offer is in the best interests of the Company and the Shareholders as a whole.  

 

However, those Qualifying Shareholders who do not take up the Offer Shares to 

which they are entitled should note that their shareholding in the Company will 

be diluted. 

 

IMPLICATION UNDER THE TAKEOVERS CODE IN RESPECT OF MR. 

CHAN 
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Mr. Chan is the Underwriter for the proposed Open Offer and the Substantial 

Shareholder of the Company indirectly, 1) through The Chan Family Trust (of which 

Mr. Chan is the settlor of the discretionary trust) which wholly-owns Eternal Victory 

Enterprises Inc. which directly holds 5,917,758 Shares and 2) through Winsley 

Investment Limited (98% of its shares held by Mr. Chan, 1% by his wife, Lu Su Hua 

and 1% by his ex-wife, Lam Mo Kuen Anna) which directly holds 36,500,000 Shares, 

holding an aggregate of 42,417,758 Shares, representing approximately 27.4% of the 

entire issued share capital of the Company as at the date of this announcement. 

 

As at the date of this announcement, save for 42,417,758 Shares, there was: 

 

(a) no outstanding derivative in respect of securities in the Company entered into by 

Mr. Chan and parties acting in concert with him; and 

 

(b) no existing holding of voting rights and rights over Shares (i) which Mr. Chan 

owns or over which he has control or direction; (ii) which is owned or controlled or 

directed by any person acting in concert with Mr. Chan; (iii) in respect of which Mr. 

Chan or any person acting in concert with him has received an irrevocable 

commitment to vote for or against the Open Offer and the Whitewash Waiver; and (iv) 

in respect of which Mr. Chan or any person acting in concert with it holds convertible 

securities, warrants or options of the Company; 

 

Pursuant to the Underwriting Agreement, the Underwriter have irrevocably 

undertaken to the Company that if the underwriting arrangement in respect of the 

Open Offer results in less than 25% of the total issued share capital of the Company 

held by the public Shareholders, Mr. Chan has undertaken to place down his 

shareholdings interest in the Company to Independent Third Parties to in order to 

comply with the public float requirement under the Listing Rules after the completion 

of the Open offer but before the resumption of trading. 

 

As at the date of this announcement, save for the placing arrangement pursuant to the 

Underwriting Agreement, there was: 

 

(a) no arrangements (whether by way of option, indemnity or otherwise) in relation 

to Shares of Mr. Chan or the Company, and which might be material to the Open 

Offer and the application for the Whitewash Waiver; 
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(b) no agreements or arrangements to which Mr. Chan is a party which relate to 

circumstances in which he may or may not invoke or seek a pre-condition or a 

condition to the Open Offer or the Whitewash Waiver; and 

 

(c) no relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of 

the Company which Mr. Chan or any person acting in concert with him has borrowed 

or lent. 

 

As at the date of this announcement, Mr. Chan and parties acting in concert with him 

(i) have not made any dealings in Shares and other relevant securities (as defined in 

Note 4 to Rule 22 of the Takeovers Code in the last six months; and (ii) have not made 

or entered into any arrangements with any Shareholders which have favorable 

conditions not extended to all Shareholders in the last six months. 

 

As set out in the section headed ‘‘Underwriting Arrangement and Undertakings’’, Mr. 

Chan, pursuant to the Underwriting Agreement, agreed to directly by himself take up 

618,108,700 Offer Shares not validly accepted by the Qualifying Shareholders and 

certain of the entitlements to Offer Shares under the Open Offer. In the event that 

none or part of the Qualifying Shareholders accepts the Offer Shares, Mr. Chan will 

be required to take up to 618,108,700 Offer Shares that are not validly accepted under 

the Open Offer. The total number of Shares as held by Mr. Chan will be increased 

from 42,417,758 Shares (representing approximately 27.4% of the entire issued share 

capital of the Company as at the date of this announcement) to 853,527,157 Adjusted 

Shares (representing approximately 99.35% of the total number of Adjusted Shares in 

issue as enlarged by the Open Offer). Upon the completion of the Open Offer but 

before the Company’s resumption of trading, Mr. Chan will place down his 

shareholdings interest in order to comply with the public float requirement under the 

Listing Rules after the completion of the Open Offer but before the resumption of 

trading. 

 

Accordingly, without the Whitewash Waiver, the taking up of the 618,108,700 

Underwritten Shares by Mr. Chan may trigger an obligation on the part of the 

Underwriter to make a mandatory general offer under Rule 26 of the Takeovers Code 

for all the Shares not already owned by or agreed to be acquired by Mr. Chan. 

 

An application will be made by Mr. Chan to the Executive for the Whitewash Waiver.  

 

The Whitewash Waiver, if granted by the Executive, will be subject to, among other 



- 29 - 

 

things, the approval of the Whitewash Waiver by the Independent Shareholders at the 

SGM by way of poll. 

 

It is one of the conditions of the Underwriting Agreement that the Whitewash Waiver 

be granted by the Executive and approved by the Independent Shareholders at the 

SGM by way of poll. If the Whitewash Waiver is not granted by the Executive or not 

approved by the Independent Shareholders, the Underwriting Agreement will not 

become unconditional and the Open Offer will not proceed. 

 

CHANGE OF BOARD LOT SIZE 

 

The Shares are currently traded in board lots of 8,000 Shares each and the market 

value of each board lot is HK$1,192 (based on the closing price of HK$0.149 per 

Share as quoted on the Stock Exchange).  

 

In order to increase the value of each board lot of the Shares so that the value of each 

board lot of the Shares will not be less than HK$2,000, as well as to reduce 

transaction and registration costs incurred by the Shareholders and investors of the 

Company, the Board proposed to change the board lot size for trading of the Shares 

from 8,000 Shares to 16,000. The change in board lot size will not result in any 

change in the relative rights of the Shareholders. The Board is of the opinion that the 

change in board lot size is in the interests of the Company and its Shareholders as a 

whole.  

 

UPDATE ON STATUS OF THE JUMBO CHANCE ACQUISITION 

 

Reference is made to the announcement of the Company dated 4 June 2010 in relation to, 

inter alia, a very substantial acquisition involving the acquisition of the entire issued share 

capital of Jumbo Chance; (b) the announcement of the Company dated 20 September 

2010 in relation to the extension of the Long Stop Date from 31 August 2010 to  31 

March 2011; (c) the announcement of the Company dated 8 April 2011 in relation to the 

extension of the Long Stop Date from 31 March 2011 to 31 October 2011 and (d) the 

announcement dated 4 November 2011 in relation to the extension of the  Long Stop 

Date from 31 October 2011 to 31 October 2012. 

 

As of the date of this announcement, the Company is still in the course of fulfilling 

the conditions precedent under the Jumbo Chance Agreement. 
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Long Triumph and its ultimate beneficial owner is independent of, and is not acting in 

concert with, the Underwriter and any of his concert parties. Furthermore, Ms. Leung 

or her concert parties do not have any shareholding in the Company. 

 

ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND 

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER 

 

An Independent Board Committee comprising all the independent non-executive 

Directors was established to make recommendations to the Independent Shareholders 

as to whether the Open Offer (including the absence of excess application 

arrangement) and the Whitewash Waiver are fair and reasonable and in the interests of 

the Company and the Shareholders as a whole and to advise the Independent 

Shareholders on how to vote at the SGM by way of poll. 

 

Bridge Partners Capital Limited was appointed as the Independent Financial Adviser 

to advise the Independent Board Committee and the Independent Shareholders in 

respect of the Open Offer (including the absence of excess application arrangement) 

and the Whitewash Waiver. The appointment of the Independent Financial Adviser is 

subject to the approval of the Independent Board Committee. 

 

GENERAL 

 

The Open Offer is conditional on, among other things, the approval of the Open Offer 

(including the absence of excess application arrangement) and the Whitewash Waiver 

by the Independent Shareholders at the SGM by way of poll. If the Whitewash Waiver 

is not approved by the Independent Shareholders at the SGM by way of poll, the Open 

Offer will not proceed. 

 

As at the date of this announcement, Mr. Chan and parties acting in concert with him 

were interested in an aggregate of 42,417,758 Shares, representing approximately 

27.4% of the entire issued share capital of the Company. Mr. Chan and parties acting 

in concert with him shall abstain from voting at SGM in respect of the Open Offer 

(including the absence of excess application arrangement) and the Whitewash Waiver. 

 

Those who are involved or interested in the Underwriting Agreement and the 

Whitewash Waiver will also abstain from voting at the SGM in respect of the 

Whitewash Waiver. 
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The Circular setting out, among other things, (i) further details on (a) the Increase in 

Authorised Share Capital; (b) the Share Consolidation; (c) the Capital Reduction and 

Sub-Division; (d) the Whitewash Waiver; (ii) a letter from the Independent Board 

Committee to the Independent Shareholders setting out their recommendation in 

relation to the Open Offer and the Whitewash Waiver; (iii) a letter of advice from the 

Independent Financial Adviser to the Independent Board Committee and the 

Independent Shareholders in relation to the Open Offer and the Whitewash Waiver; 

and (iv) a notice of the SGM and (e) very substantial acquisition of Jumbo Chance 

and (f) change in board lot size, will be despatched to the Shareholders as soon as 

practicable. 

 

Subject to (i) the Capital Reorganisation being approved by the Shareholders at the 

SGM by way of poll; (ii) the Open Offer (including the absence of excess application 

arrangement) and the Whitewash Waiver being approved by the Independent 

Shareholders at the SGM by way of poll; and (iii) the Share Consolidation and Capital 

Reduction and Sub-Division becoming effective, the Prospectus Documents (or the 

Prospectus, where appropriate) containing further information on the Open Offer will 

be despatched to the Shareholders as soon as practicable. 

 

CONTINUED SUSPENSION OF TRADING IN THE SHARES 

 

Trading in the Shares on the Stock Exchange was suspended since 27 September 

2006. Until satisfaction of all the Resumption Conditions, trading in the Shares 

will continue to be suspended. The release of this announcement does not 

indicate that the trading in the Shares will be resumed and that the listing 

approval for the Adjusted Shares will be granted. 

 

The transactions contemplated under the Third Resumption Proposal are subject 

to the satisfaction and/or waiver of the conditions precedent to the Jumbo 

Chance Agreement. Accordingly, the transactions contemplated under the Third 

Resumption Proposal may or may not proceed. 

 

The Resumption is subject to a number of Resumption Conditions set out by the 

Stock Exchange. The deadline for the fulfillment of all of the Resumption 

Conditions is 14 January 2012 and the Company has made an application to the 

Stock Exchange for extension of the deadline to 30 March 2012. The release of 

this announcement does not necessarily mean that the Resumption Conditions 

have been fulfilled. 
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Shareholders and potential investors of the Company should therefore exercise 

extreme caution when dealing in the Shares, and if they are in any doubt about 

their positions, they should consult their professional advisors. 

 

DEFINITIONS 

 

In this announcement, unless the context otherwise requires, the following terms shall 

have the following meanings: 

 

"Acceptance Date"’ the latest date for acceptance of, and payment for, the 

Offer Shares. Further announcement will be made on 

the expected timetable. 

 

" Adjusted Share(s)" 

 

ordinary share(s) of HK$0.001 each in the share 

capital of the Company immediately after the Capital 

Reorganisation becomes effective 

 

"Application Form(s)" the application form(s) to be issued to the Qualifying 

Shareholders in respect of their assured entitlements 

under the Open Offer 

 

"Associates" has the meaning ascribed thereto under the Listing 

Rules 

 

"Board" the board of Directors 

 

"Business Day" a day (other than a Saturday, Sunday and public 

holiday) on which banks are generally open for 

business for more than five hours in Hong Kong 

 

“BVI” 

 

British Virgin Islands 

"Capital Reduction"’ the proposed reduction of the nominal value of the 

issued Consolidated Shares from HK$2.00 each to 

HK$0.001 by cancelling the paid up capital to the 

extent of HK$1.999 on each of the issued 

Consolidated Shares 
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“Capital Reorganisation” the capital reorganization which involves the Increase 

of Authorised Share Capital, the Share Consolidation, 

the Capital Reduction and the Sub-Division 

 

"CCASS" the Central Clearing and Settlement System 

established and operated by HKSCC 

 

"Circular" the circular to be despatched to the Shareholders 

setting out further details on (a) the Increase in 

Authorised Share Capital; (b) the Share 

Consolidation; (c) the Open Offer; (d) the  

Whitewash Waiver; and (e) the Capital Reduction and 

the Sub-Division; (f) the Jumbo Chance Acquisition; 

(g) change in board lot size and containing a letter 

from the Independent Board Committee, a letter from 

the Independent Financial Adviser and notice of SGM 

by way of poll 

 

“Companies Act” the Companies Act 1981 of Bermuda, as amended, 

supplemented or modified from time to time 

 

“Companies Ordinance” 

 

the Companies Ordinance (Chapter 32 of the laws of 

Hong Kong, as amended from time to time 

 

"Company" Victory Group Limited (Stock Code: 1139) a 

company incorporated in Bermuda with limited 

liability, the issued Shares of which are listed on the 

Stock Exchange 

 

"Consolidated Shares" ordinary share(s) of HK$2.00 each in the capital of 

the Company immediately after the Share 

Consolidation becoming effective 

 

"Director(s)" director(s) of the Company 

 

“Enlarged Group” 

 

the Group including Jumbo Chance and its 

subsidiary(ies) 
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"Executive" the Executive Director of the Corporate Finance 

Division of the SFC or any delegate of the Executive 

Director 

 

“Existing Shares” 

 

Mr. Chan’s shareholding of 42,417,758 Shares and 

the public’s shareholding of 112,383,402 Shares 

immediately before the Capital Reorganisation 

 

“First Resumption 

Proposal” 

the resumption proposal date 2 June 2010 which was 

submitted to the Stock Exchange 

 

“LED” 

 

light-emitting diode 

“Listing Committee” 

 

the Listing Committee of the Stock Exchange 

“Listing Division” 

 

the Listing Division of the Stock Exchange 

"Listing Rules" the Rules Governing the Listing of Securities on the 

Stock Exchange 

 

“Long Triumph” 

 

Long Triumph Holdings Limited, a company 

incorporated in the BVI and wholly-owned by Ms. 

Leung 

 

"Group" the Company and its subsidiaries 

 

"HKSCC" Hong Kong Securities Clearing Company Limited 

 

"Hong Kong" the Hong Kong Special Administrative Region of the 

People’s Republic of China 

 

“Increase in Authorised 

Share Capital” 

 

the increase in the authorised share capital of the 

Company from HK$50,000,000, divided into 

500,000,000 Shares of HK$0.10 each to 

HK$152,055,864 divided into 1,520,558,640 Shares 

of HK$0.10 each by the creation of an additional 

1,020,558,640 Shares of HK$0.10 each. 
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"Independent Board 

Committee" 

the independent board committee of the Company to 

be formed by the Company to advise the Independent 

Shareholders as to whether the Open Offer and the 

Whitewash Waiver are fair and reasonable and in the 

interests of the Company and the Shareholders as a 

whole 

 

“Independent Financial 

Adviser” 

 

Bridge Partners Capital Limited, the Independent 

Financial Adviser appointed by the Company to 

advise the Independent Board Committee as to 

whether the Open Offer and the Whitewash Waiver 

are fair and reasonable and in the interests of the 

Company and the Shareholders as a whole 

 

"Independent 

Shareholder(s)" 

Shareholders other than (i) Mr. Chan and parties 

acting in concert with him; (ii) the Directors 

(excluding independent non-executive Directors), the 

chief executive of the Company and their respective 

associates; and (iii) those (if any) involved in or 

interested in the Underwriting Agreement and the 

Whitewash Waiver  

 

"Independent Third 

Party(ies)" 

 

third parties independent of and not connected with 

the directors, chief executive and substantial 

shareholders of the Company or any of its 

subsidiaries, or any of their respective associates 

 

“Jumbo Chance” 

 

Jumbo Chance Holdings Limited, a company 

incorporated in the BVI and wholly-owned by Long 

Triumph and holding company of Sky Dragon 

 

"Jumbo Chance 

Acquisition" 

the proposed acquisition of the entire interest in the 

issued and paid up share capital of Jumbo Chance 

Holdings Limited pursuant to an agreement dated 1 

June, 2010 and as announced by the Company on 4 

June, 2010 
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“Jumbo Chance 

Agreement” 

 

the sale and purchase agreement entered into between 

the Company as the purchaser and Long Triumph as 

the vendor on 1 June 2010 for the acquisition of the 

entire issued share capital of Jumbo Chance together 

with the deeds and/or supplemental agreements in 

relation to the said sale and purchase agreement 

 

“Long Triumph” 

 

Long Triumph Holdings Limited, a company 

incorporated in the BVI and wholly and 

beneficially-owned by Ms. Leung 

 

"Mr. Chan" Mr. Chan Chun Choi, the chairman and Substantial 

Shareholder of the Company and the Underwriter for 

the proposed Open Offer 

 

“Ms. Leung” 

 

Ms. Leung Oi Lan Kit, the sole shareholder of Long 

Triumph and act as guarantor in the Jumbo Chance 

Agreement 

 

"Non-Qualifying 

Shareholders"’ 

 

those Overseas Shareholders whom the Directors, 

based on legal advice provided by the Company’s 

legal advisers, consider it necessary or expedient not 

to offer the Open Offer to such shareholders on 

account either of legal restrictions under the laws of 

the relevant place or the requirements of the relevant 

regulatory body or stock exchange in that place 

 

"Offer Shares" 851,406,270 Offer Shares, assuming no new Shares 

will be issued by the Company, being the new 

Adjusted Shares proposed to be allotted and issued 

under the Open Offer 

 

"Open Offer" the proposed issue of the Offer Shares by the 

Company to the Qualifying Shareholders on the basis 

of one hundred and ten Offer Shares for every one 

Adjusted Share held on the Record Date at the 

Subscription Price of HK$0.13 per Offer Share, 

which is subject to the terms and conditions stipulated 
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in the Underwriting Agreement 

 

"Overseas 

Shareholder(s)"’ 

 

Shareholder(s) whose name(s) appear(s) on the 

register of members of the Company at the close of 

business on the Record Date and whose address(es) 

as shown on such register is (are) outside Hong Kong 

 

"Posting Date" the date of despatch of the Prospectus Documents to 

the Qualifying Shareholders or the Prospectus for 

information only (as the case may be) to the 

Non-Qualifying Shareholders. Further announcement 

will be made on the expected timetable. 

 

"PRC" the People’s Republic of China 

 

"Prospectus" the prospectus to be despatched to the Shareholders 

containing details of the Open Offer 

 

"Prospectus Documents" 

 

the Prospectus and Application Forms 

 

"Qualifying 

Shareholders"’ 

 

Shareholders whose names appear on the register of 

members of the Company as at the close of business 

on the Record Date, other than the Non-Qualifying 

Shareholders 

 

"Record Date" the date by reference to which entitlements to the 

Open Offer are expected to be determined. Further 

announcement will be made on the expected 

timetable. 

 

"Registrar"’ the branch share registrar of the Company in Hong 

Kong, being Tricor Tengis Limited at 26/F, Tesbury 

Centre, 28 Queen’s Road East, Wanchai, Hong Kong 

 

“Resumption Conditions” 

 

the conditions set out in the letter from the Stock 

Exchange dated 28 October 2011 for the resumption 

of trading in Shares, details of which were set out in 

the Company’s announcement dated 31 October 2010 
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and under the paragraph headed “The Resumption 

Proposal” in this announcement together with the 

additional resumption condition that the Company 

maintains a public float before resumption of trading 

 

“Second Resumption 

Proposal” 

 

the resumption proposal dated 11 July 2011 which 

was submitted to the Stock Exchange 

"Settlement Date" the second Business Day after latest time for 

acceptance of and payment for the Offer Shares (or 

such other time or date as the Underwriter and the 

Company may agree in writing). Further 

announcement will be made on the expected 

timetable. 

 

"SFC" the Securities and Futures Commission of Hong Kong 

 

"SGM" a special general meeting of the Company to be 

convened by way of poll to consider and, if thought 

fit, passing the relevant resolutions to approve, among 

other things, (a) the Increase in Authorised Share 

Capital; (b) the Share Consolidation; (c) Capital 

Reduction and Sub-Division; (d) the Open Offer; and 

(e) the  Whitewash Waiver 

 

"Shares" ordinary share(s) of HK$0.10 in the share capital of 

the Company and to the extent applicable, shall 

include Consolidated Share(s) upon the Share 

Consolidation taking effect 

 

"Share Consolidation"’ the consolidation of every twenty Shares of HK$0.10 

each in the capital of the Company into one 

Consolidated Share 

 

"Shareholder(s)" the holder(s) of issued Shares, Consolidated Shares or 

Adjusted Shares 

 

“Sky Dragon” Sky Dragon (China) Trading Limited (建龍中國貿易
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有限公司), a company incorporated in Hong Kong 

with limited liability, principally engaged in the 

trading of left-hand-drive motor vehicles, 

wholly-owned by Jumbo Chance 

 

"Stock Exchange"’ The Stock Exchange of Hong Kong Limited 

 

“Sub-Division” the division of each Consolidated Share in the 

authorised but unissued capital of the Company into 

2,000 Adjusted Shares immediately following 

completion of the Capital Reduction 

 

"Subscription Price"’ the subscription price of HK$0.13 per Offer Share 

pursuant to the Open Offer 

 

“Substantial Shareholder” 

 

has the meaning ascribed thereto under the Takeovers 

Code 

"Takeovers Code"’ the Hong Kong Code on Takeovers and Mergers 

 

“Termination Date” 

 

 

the latest date for acceptance of, and payment for, the 

Offer Shares. Further announcement will be made on 

the expected timetable. 

 

“The Chan Family Trust” 

 

a discretionary trust of which Mr. Chan is the settlor 

  

“Third Resumption 

Proposal” 

the resumption proposal dated 24 October 2011 

which was submitted to the Stock Exchange 

 

"Underwriter"’ Mr. Chan 

 

"Underwriting Agreement" the underwriting agreement to be entered into 

between the Company and the Underwriter in relation 

to the underwriting arrangement in respect of the 

Open Offer 

 

"Underwritten Shares" 

 

618,108,700 Offer Shares to be issued pursuant to the 

Open Offer which comprises of the Offer Shares 

agreed and undertaken to be taken up by Mr. Chan 
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"Whitewash Waiver"’ a waiver to be granted by the Executive pursuant to 

Note 1 on dispensations from rule 26 of the 

Takeovers Code in respect of the obligations of Mr. 

Chan to make a mandatory offer for all the securities 

of the Company not already owned or agreed to be 

acquired by Mr. Chan which may otherwise arise as a 

result of his taking up of the relevant Underwritten 

Shares under the Open Offer but such waiver may be 

subject to a vote by the independent shareholders 

 

“HK$” 

 

Hong Kong dollar(s), the lawful currency of Hong 

Kong 

 

"%" or "per cent." percentage or per centum 

 

  

 By Order of the Board 

 Victory Group Limited 

 Chan Chun Choi 

 Chairman and Managing Director 

 

 

Hong Kong, 23 November 2011 

 

As at the date of this announcement, the Board comprises Mr. Chan Chun Choi and 

Ms. Lu Su Hua as executive directors; Mr. Cheung Man Fu, Mr. Ip Ka Keung and Dr. 

Lam King Hang, as independent non executive directors.  

The Directors jointly and severally accept full responsibility for the accuracy of the 

information contained in this announcement, and confirm, having made all 

reasonable enquiries, that to the best of their knowledge, opinions expressed in this 

announcement have been arrived at after due and careful consideration and there 

are no other facts not contained in this announcement the omission of which would 

make any statement in this announcement misleading. 

 


