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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) 

  

ANNOUNCEMENT 

 

UPDATE ON THE STATUS OF 

THE UNDERWRITING AGREEMENT 

AND THE IRREVOCABLE UNDERTAKING 

 

 

UNDERWRITING AGREEMENT 

 

The Board announces that the Company has entered into the Underwriting Agreement 

on 1 December 2011, with the Underwriter, Mr. Chan Chun Choi, pursuant to which, 

the Underwriter has conditionally agreed to underwrite 618,108,700 Offer Shares not 

validly accepted by Qualifying Shareholders subject to the terms and condition in the 

Underwriting Agreement. 

 

IRREVOCABLE UNDERTAKING 

 

The Board further announces that by a Deed of Irrevocable Undertaking dated 1 

December 2011, the Underwriter has irrevocably undertaken, and has undertaken to 

procure parties acting in concert with him, including External Victory Enterprises Inc. 

and Winsley Investment Limited, to undertake to the Company, among other things, 

that (i) the parties acting in concert with him will not dispose of the 42,417,758 Shares 

beneficially owned/controlled by them up to the Acceptance Date, and (ii) the parties 

acting in concert with him 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. 

 

 

Reference is made to the Company’s announcement dated 23 November 2011. (the 

“Announcement”). Capitalised terms used herein shall have the same meanings as those 

defined in the Announcement unless the context requires otherwise. 
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UNDERWRITING AGREEMENT 

 

The Board announces that the Company has entered into the Underwriting Agreement 

on 1 December 2011, with the Underwriter, Chan Chun Choi, pursuant to which, the 

Underwriter has conditionally agreed to underwrite 618,108,700 Offer Shares not 

validly accepted by Qualifying Shareholders subject to the terms and condition in the 

Underwriting Agreement.  

 

Please refer to the section headed “The Underwriting Arrangement and Undertakings” 

of the Announcement for the details of the underwriting arrangements. 

 

DEED OF IRREVOCABLE UNDERTAKING 

 

The Board further announces that by a Deed of Irrevocable Undertaking (the “Deed of 

Irrevocable Undertaking”) dated 1 December 2011, the Underwriter has irrevocably 

undertaken, and has undertaken to procure parties acting in concert with him, including 

External Victory Enterprises Inc. and Winsley Investment Limited, to undertake to the 

Company, among other things, that (i) the parties acting in concert with him will not 

dispose of the 42,417,758 Shares beneficially owned/controlled by them up to the 

Acceptance Date, and (ii) the parties acting in concert with him 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.  

 

Please refer to the section headed “The Underwriting Arrangement and Undertakings” 

of the Announcement for the details of the irrevocable undertaking. 

  

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 April, 2012. The release of this 
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announcement does not necessarily mean that the Resumption Conditions have been 

or could be 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. 

 

By Order of the Board 

        Victory Group Limited     

Chan Chun Choi 

Chairman and Managing Director 

Hong Kong, 20 December 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.  


