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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

‘‘Board’’ the board of directors of the Company

‘‘Company’’ Victory City International Holdings Limited, a company

incorporated in Bermuda with limited liability, the shares of

which are listed on the Stock Exchange

‘‘Existing Options’’ the share options granted and yet to be exercised under the Share

Option Scheme as at the Latest Practicable Date

‘‘General Scheme

Limit’’

the limit imposed under the rules of the Share Option Scheme on

the total number of Shares which may be issued upon the exercise

of all options granted or to be granted under the Share Option

Scheme and any other share option schemes of the Group, being

10% of the issued share capital of the Company as at the date of

approval by the Shareholders of the refreshed limit

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Latest Practicable

Date’’

9 February 2017, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

disclosed herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Rights Issue’’ the issue of the 1,397,914,735 Shares of the Company by way of

rights at HK$0.250 per rights Share on the basis of one rights

Share for every two Shares held on 9 December 2016

‘‘SGM’’ the special general meeting of the Company to be convened and

held at Unit D, 3rd Floor, Winfield Industrial Building, 3 Kin

Kwan Street, Tuen Mun, New Territories, Hong Kong on 1

March 2017 at 10 : 00 a.m. and any adjournment thereof

‘‘Share Option

Adjustments’’

the adjustment made to the exercise price and the number of

Shares that can be subscribed for upon exercise of the Existing

Options (before adjustment), as disclosed in the announcement

of the Company dated 20 January 2017

‘‘Share Option Scheme’’ the share option scheme conditionally adopted by the Company

and approved by the Shareholders on 15 March 2011
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‘‘Share(s)’’ share(s) of HK$0.01 each in the capital of the Company

‘‘Shareholders’’ holders of the Shares

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

‘‘%’’ per cent.
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13 February 2017

To the Shareholders and option holders of the Company

Dear Sirs

RENEWAL OF THE GENERAL SCHEME LIMIT

UNDER THE SHARE OPTION SCHEME

INTRODUCTION

On 20 January 2017, a resolution was passed by the Board to approve the renewal of

the General Scheme Limit. It was proposed that at the SGM, resolution in relation to the

renewal of the General Scheme Limit would be proposed to the Shareholders for

consideration and, if thought fit, approval.

The purpose of this circular is to provide the Shareholders with details of the renewal

of the General Scheme Limit and to give the Shareholders notice of the SGM.

* For identification purposes only
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RENEWAL OF THE GENERAL SCHEME LIMIT

As at the Latest Practicable Date, the General Scheme Limit was already depleted. As

disclosed in the announcement of the Company dated 20 January 2017, as a result of the

Rights Issue, the exercise price and the number of Shares that can be subscribed for upon

exercise of the Existing Options (before adjustment) were adjusted and the existing General

Scheme Limit is unable to cover the increase in the number of Shares that can be subscribed

for upon exercise of the Existing Options (after adjustment). The Board proposed to refresh

the General Scheme Limit, subject to the Shareholders’ approval, so that the Company

would be allowed to cover the abovementioned shortfall and to grant further options to

eligible participants under the Share Option Scheme to motivate such eligible participants

to contribute to the success of the Group.

Under the rules of the Share Option Scheme:

(1) the maximum number of Shares which may be issued upon exercise of all

outstanding options granted and yet to be exercised under the Share Option

Scheme and any other share option schemes of the Group must not in aggregate

exceed 30% of the Shares in issue from time to time; and

(2) the total number of Shares which may be issued upon the exercise of all options

granted under the Share Option Scheme and any other share option schemes of

the Group is limited to 10% of the Shares in issue as at the date of approval by the

Shareholders of the refreshed limit.

The Company may seek approval from the Shareholders in general meeting for

refreshing the General Scheme Limit so that the total number of Shares which may be

issued upon the exercise of all options granted under the Share Option Scheme and any

other share option schemes of the Group shall be re-set at 10% of the Shares in issue as at

the date of the approval of the limit as ‘‘refreshed’’.

Options previously granted under the Share Option Scheme and any other share option

schemes of the Group (including options outstanding, cancelled, lapsed or exercised) will

not be counted for the purpose of calculating the General Scheme Limit as ‘‘refreshed’’.

The existing General Scheme Limit is 277,222,868 Shares, being 10% of the Shares in

issue as at 3 October 2016, being the date when a resolution regarding refreshment of the

General Scheme Limit was approved. On 12 October 2016, options carrying the rights to

subscribe for up to a total of 270,000,000 Shares were granted under the Share Option

Scheme, representing approximately 97.39% of the General Scheme Limit. Unless the
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General Scheme Limit is ‘‘refreshed’’, only 7,222,868 Shares could be issued pursuant to the

grant of further options under the Share Option Scheme. However, as a result of the Rights

Issue, the Existing Options (before adjustment) were adjusted as follows with effect from 6

January 2017, being the date of completion of the Rights Issue:

Immediately before completion of

the Rights Issue

Immediately after completion of

the Rights Issue

Increase in the

number of

Shares that can

be subscribed

for upon

exercise of the

Existing

Options after

the Share

Option

AdjustmentsDate of grant

Exercise price

per Share

Number of

Shares that can

be subscribed

for upon

exercise of the

Existing

Options

Adjusted

exercise price

per Share

Adjusted

number of

Shares that can

be subscribed

for upon

exercise of

Existing

Options

2 April 2012 HK$0.782 103,850,000 HK$0.746 108,845,185 4,995,185

12 October 2016 HK$0.391 270,000,000 HK$0.373 282,987,000 12,987,000

Total 373,850,000 391,832,185 17,982,185

Pursuant to the Share Option Adjustments, there was an increase of 17,982,185 Shares

(the ‘‘New Adjusted Shares’’) that can be subscribed for upon exercise of the Existing

Options (after adjustment). As such, there was a shortfall of 10,759,317 Shares which may

be allotted and issued upon the exercise of the Existing Options (after adjustment).

As at the Latest Practicable Date, the Company has granted 270,000,000 Existing

Options (before adjustment) under the existing General Scheme Limit, which were adjusted

to 282,987,000 Existing Options (after adjustment), amongst which (i) no Existing Options

have been exercised; (ii) no Existing Options have lapsed or cancelled; and (iii) 282,987,000

Existing Options (after adjustment) remained outstanding, representing approximately

6.75% of the issued Shares.

If the General Scheme Limit is ‘‘refreshed’’, on the basis of 4,193,744,205 Shares in

issue as at the Latest Practicable Date and assuming that no Shares will be issued or

repurchased by the Company prior to the SGM, the General Scheme Limit will be re-set at

419,374,420 Shares (being 10% of the Shares in issue at the Latest Practicable Date) and the

Company will be allowed to grant further options under the ‘‘refreshed’’ Share Option

Scheme and other share option schemes carrying the rights to subscribe for a maximum of

408,615,103 Shares after deducting the shortfall of 10,759,317 Shares which may be allotted

and issued upon the exercise of the Existing Options (after adjustment).

The purpose of the Share Option Scheme was to enable the Company to grant options

to selected participants as incentives or rewards for their contribution to the Group. Given

that the existing General Scheme Limit was already depleted after the Share Option

Adjustments, the Share Option Scheme cannot continue to serve its intended purpose for

the benefits of the Group and the Shareholders unless the General Scheme Limit is

‘‘refreshed’’ in accordance with the rules of the Share Option Scheme.
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The Board considers that it will be for the benefit of the Company and the

Shareholders as a whole that eligible participants of the Share Option Scheme are granted

rights to obtain equity holdings of the Company through the grant of options under the

Share Option Scheme. This will motivate the eligible participants to contribute further to

the success of the Group. For these reasons, the Board will propose the passing of an

ordinary resolution at the SGM to ‘‘refresh’’ the General Scheme Limit.

Application will be made to the Listing Committee of the Stock Exchange for the

listing of, and the permission to deal in, the Shares representing 10% of the issued share

capital of the Company as at the date of the SGM to be allotted and issued upon exercise of

the options that may be granted within the General Scheme Limit as refreshed.

In the event the ordinary resolution in relation to the renewal of the General Scheme

Limit is not passed at the SGM, the Company will negotiate with the holders of the Existing

Options such that the Shares to be issued and allotted upon exercise of the 270,000,000

Existing Options together with the New Adjusted Shares will not exceed the existing

General Scheme Limit (i.e. 277,222,868 Shares).

THE SGM

A notice of the SGM is enclosed with this circular. At the SGM, an ordinary resolution

will be proposed to approve the renewal of the General Scheme Limit.

A form of proxy for use at the SGM is enclosed with this circular. Whether or not you

are able to attend the SGM, you are requested to complete and return the accompanying

form of proxy in accordance with the instructions printed thereon and deposit it with Tricor

Secretaries Limited, the branch share registrar of the Company in Hong Kong, at Level 22,

Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event

not later than 48 hours before the time appointed for holding the SGM or any adjournment

thereof. Completion and return of the form of proxy will not preclude you from attending

and voting in person at the SGM if you so wish. Pursuant to Rule 13.39(4) of the Listing

Rules, any vote of shareholders at a general meeting must be taken by poll. Therefore, the

resolution put to vote at the SGM will be taken by way of poll. After the conclusion of the

SGM, the Company will announce the results of the poll in the manner prescribed under

Rule 13.39(5) of the Listing Rules.

RESPONSIBILITY STATEMENT

This circular, for which the directors of the Company collectively and individually

accept full responsibility, includes particulars given in compliance with the Listing Rules for

the purpose of giving information with regard to the Group. The directors of the Company,

having made all reasonable enquiries, confirm that, to the best of their knowledge and

belief, the information contained in this circular is accurate and complete in all material

respects and not misleading or deceptive, and there are no other matters the omission of

which would make any statement in this circular or this circular misleading.
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RECOMMENDATION

The Board believes that the renewal of the General Scheme Limit is in the best interests

of the Company and the Shareholders and therefore recommends the Shareholders to vote

in favour of the ordinary resolution in relation to the renewal of the General Scheme Limit

to be proposed at the SGM.

Yours faithfully

For and on behalf of the Board

Victory City International Holdings Limited

Li Ming Hung

Chairman
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*
VICTORY CITY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 539)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting of Victory City

International Holdings Limited (‘‘Company’’) will be held at Unit D, 3rd Floor, Winfield

Industrial Building, 3 Kin Kwan Street, Tuen Mun, New Territories, Hong Kong on 1

March 2017 at 10 : 00 a.m. to consider and, if thought fit, pass the following resolution as

ordinary resolution:

ORDINARY RESOLUTION

1. ‘‘THAT pursuant to the terms of the share option scheme (‘‘Share Option

Scheme’’) of the Company conditionally adopted by the Company and approved

by the shareholders of the Company on 15 March 2011, approval be and is hereby

generally and unconditionally granted for ‘‘refreshing’’ the 10% general scheme

limit provided that (i) the total number of shares of HK$0.01 each in the capital of

the Company which may be issued upon the exercise of all options to be granted

under the Share Option Scheme and other share option schemes of the Group

under the limit as ‘‘refreshed’’ hereby shall not exceed 10% of the aggregate

nominal amount of the share capital of the Company in issue on the date of the

passing of this resolution; and (ii) options previously granted under the Share

Option Scheme and other share option schemes of the Group (including options

outstanding, cancelled, lapsed or exercised in accordance with the terms of the

Share Option Scheme or any other share option schemes of the Group) shall not

be counted for the purpose of calculating the general scheme limit as ‘‘refreshed’’

hereby.’’

By order of the board of directors of

Victory City International Holdings Limited

Li Ming Hung

Chairman

Hong Kong, 13 February 2017

* For identification purposes only
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Registered office:

Clarendon House

Church Street

Hamilton HM 11

Bermuda

Head office and principal place

of business in Hong Kong:

Unit D, 3rd Floor

Winfield Industrial Building

3 Kin Kwan Street

Tuen Mun

New Territories

Hong Kong

Notes:

1. Any member entitled to attend and vote at the meeting convened by the above notice is

entitled to appoint another person as his proxy to attend and vote in his stead. A

member who is the holder of two or more shares and entitled to attend and vote at the

meeting convened by the above notice is entitled to appoint more than one proxy to

represent him and vote on his behalf. A proxy need not be a member of the Company.

2. To be valid, the form of proxy and/or a power of attorney or other authority, if any,

under which it is signed or a notarially certified copy of such power or authority must

be deposited at the office of the Company’s Hong Kong branch registrar, Tricor

Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong,

not later than 48 hours before the time of the meeting or any adjourned meeting.

3. Delivery of an instrument appointing a proxy should not preclude a member from

attending and voting in person at the above meeting or any adjournment thereof and in

such event, the instrument appointing a proxy shall be deemed to be revoked.

4. In the case of joint holders of a share, any one of such joint holders may vote, either in

person or by proxy, in respect of such share as if he/she/it were solely entitled thereto

to. If more than one of such joint holders are present at the above 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. 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.

5. As at the date of this notice, the board of directors of the Company comprises Mr. Li

Ming Hung, Mr. Chen Tien Tui, Mr. Lee Yuen Chiu Andy and Mr. Choi Lin Hung as

executive directors and Mr. Kan Ka Hon, Mr. Phaisalakani Vichai and Mr. Kwok Sze

Chi as independent non-executive directors.

NOTICE OF THE SGM

– 9 –


	COVER
	CONTENTS
	DEFINITIONS
	LETTER FROM THE BOARD
	NOTICE OF THE SGM


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars true
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




