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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. 

 

 
UPDATE ON RECENT DEVELOPMENT 

 

Reference is made to the announcements (the “Announcements”) of Victory Group 

Limited (the “Company” together with its subsidiaries as the “Group”) dated 1 

February 2019 and 4 February 2019. Terms defined in the Announcements, shall have 

the same meaning herein unless otherwise defined or the context otherwise required. 

This announcement is made by the Company pursuant to Rule 13.24A of the Rules (the 

“Listing Rules”) Governing the Listing of Securities on The Stock Exchange of Hong 

Kong Limited (the “Stock Exchange”) and the provisions of inside information under 

Part XIVA of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong 

Kong). 

 

MEMORANDUM OF UNDERSTANDING 

 

The board of directors of the Company (the “Board”) announces that on 12 July 2019 

(after trading hours), the Company entered into a non-binding memorandum of 

understanding (the “MOU”) with an independent third party as vendor (the “Vendor”) 

in relation to the potential acquisition (the “Potential Acquisition”) of the entire issued 

share capital of a company principally engaged in the provision of construction services 

(the “Target Company”), for a consideration of HK$350,000,000, subject to such 

adjustment as may be agreed between the parties.  

 

Pursuant to terms of the MOU, the parties shall use their best endeavours to enter into 

a formal and binding sale and purchase agreement to be entered into between the 

Company and the Vendor (the “Formal Agreement”) on or before 31 July 2019. The 

MOU sets out the following main terms of the Potential Acquisition, which are subject 

to the terms and conditions of the Formal Agreement. 

 

Subject matter 

 

The subject matter of the Potential Acquisition is the entire issued share capital of the 

Target Company.  
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Consideration 

 

The total consideration for the Potential Acquisition of HK$350,000,000 shall be settled 

as to HK$250,000,000 in cash and HK$100,000,000 by the Company allotting and 

issuing new shares of HK$0.001 each in its share capital to the Vendor. The amount 

and manner of settlement of the consideration is subject to the terms and conditions of 

the Formal Agreement.  

 

A refundable deposit of HK$10,000,000, being part of the total consideration, shall be 

paid by the Company to the Vendor in cash within three business days of acceptance 

by the Stock Exchange of the resumption proposal to be submitted by the Company to 

the Stock Exchange in relation to the resumption of trading of its shares on the main 

board of the Stock Exchange. 

 

Conditions precedent 

 

Completion of the Potential Acquisition shall be condition upon, among others: 

 

(i) the Company being satisfied with the results of the due diligence review to 

be conducted on the Target Company; 

 

(ii) all necessary approvals, consents, authorisations and licences in relation to 

the transactions contemplated under the Formal Agreement having been 

obtained; 

 

(iii) the shareholders of the Company passing at a special general meeting of the 

Company an ordinary resolution approving the Formal Agreement and the 

transactions contemplated thereunder; 

 

(iv) the resumption proposal to be submitted by the Company to the Stock 

Exchange in relation to the resumption of trading of its shares on the main 

board of the Stock Exchange having been accepted by the Stock Exchange 

and the Securities and Futures Commission; and 

 

(v) the Stock Exchange and the Securities and Futures Commission approving 

the transactions contemplated under the Formal Agreement. 

 

Should the Potential Acquisition proceeds to completion, the Target Company will 

become a wholly-owned subsidiary of the Company and the financial statements of the 

Target Company will be consolidated into the financial statements of the Group. 

 

Listing Rules Implications  

 

As some of the applicable percentage ratios (as defined under the Listing Rules) in 

respect of the Potential Acquisition exceeds 100%, the Potential Acquisition, if 

materialised, will constitutes a very substantial acquisition of the Company under 

Chapter 14 of the Listing Rules and is subject to, among others, the approval of the 

shareholders of the Company. 
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An announcement will be made by the Company in accordance with Chapter 14 of the 

Listing Rules if the Formal Agreement is entered into between the Company and the 

Vendor. 

 

Continued Suspension of Trading 
 

At the request of the Company, trading in the shares of the Company on the Stock 

Exchange has been suspended from 9:00 a.m. on 23 January 2018 and will remain 

suspended until further notice. 

 

The Board wishes to emphasise that, as at the date of this announcement, the 

Company has not entered into any legally binding agreement in respect of the 

Potential Acquisition, shareholders and potential investors of the Company should 

note that the matters contemplated under the MOU may or may not materialise. 

Accordingly, shareholders and potential investors of the Company should exercise 

caution when dealing in the securities of the Company. 

 

 

 By order of the Board 

 Victory Group Limited 

 Chan Chun Choi 

 Chairman and Managing Director 

 

 

Hong Kong, 12 July 2019 

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

Kingsley Chiu Yin, Ms. Lo So Wa Lucy, and as executive directors; Mr. Ip Ka Keung, Dr. Lam 

King Hang and Mr. Cheung Man Fu as independent non-executive directors. 

 


