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DEFINITIONS

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

following meaning:

“AGM” the annual general meeting of the Company to be held at 

3 p.m. on Thursday, 31 October 2024 at 2602-03, 26th Floor, 

BEA Tower, Millennium City 5, 418 Kwun Tong Road, Kwun 

Tong, Hong Kong

“AGM Notice” the notice convening the AGM as set out on pages 14 to 18 

of this circular

“Articles” the Articles of Association of the Company as amended, 

supplemented or otherwise modified from time to time

“Board” the board of directors of the Company or a duly authorised 

committee thereof for the time being

“Audit Committee” the audit committee of the Board

“Nomination Committee” the nomination committee of the Board

“Remuneration Committee” the remuneration committee of the Board

“Company” Vongroup Limited, a company incorporated in the Cayman 

Islands with limited liability, whose issued Shares are listed 

on the Stock Exchange

“Director(s)” the director(s) of the board of the Company

“General Issue Mandate” the proposed general mandate to be granted to the Directors 

to exercise powers of the Company to allot, issue and 

otherwise deal with new Shares, during the period as set 

out in the AGM Notice, not exceeding 20% of the issued 

share capital of the Company, as at the date of passing the 

resolution approving such mandate

“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
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DEFINITIONS

“Latest Practicable Date” 28 August 2024, being the latest practicable date prior to the 

printing of this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 

Exchange

“Repurchase Mandate” the proposed general mandate to be granted to the Directors 

to exercise powers of the Company to purchase Shares, during 

the period as set out in the AGM Notice, up to a maximum 

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

date of the passing of the resolution approving such mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of the 

Laws of Hong Kong)

“Share” ordinary share of HK$0.04 each in the share capital of the 

Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“%” per cent

References to time and dates in this circular are to Hong Kong time and dates.
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LETTER FROM THE BOARD

VONGROUP LIMITED
黃 河 實 業 有 限 公 司 *

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 318)

Executive Directors: Registered office:

Vong Tat Ieong David Cricket Square

Xu Siping Hutchins Drive

P.O. Box 2681

Independent Non-executive Directors: Grand Cayman KY1-1111

Daphne Bontein da Rosa Gohel Cayman Islands

Fung Ka Keung David

Susie Au Head office and principal place of business:

17A EGL Tower

83 Hung To Road

Kwun Tong Kowloon

Hong Kong

30 August 2024

To the Shareholders, 

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE NEW SHARES AND 

REPURCHASE SHARES, RE-ELECTION OF DIRECTORS AND 

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information relating to the resolutions to be 

proposed at the AGM for the grant of the General Issue Mandate and the Repurchase Mandate, the 

extension of the limit of the General Issue Mandate, the proposed re-election of Directors and the 

AGM Notice, and to give you notice of the AGM.

* For identification purpose only
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LETTER FROM THE BOARD

At the annual general meeting held on 30 October 2023 (the “2023 AGM”), general mandates 

were granted to the Directors authorising them, among other matters, (a) to exercise the powers of the 

Company to allot, issue and deal with new Shares not exceeding 20% of the aggregate nominal amount 

of the issued Shares; (b) to repurchase Shares not exceeding 10% of the aggregate nominal amount 

of the issued Shares; and (c) to extend the general mandate to issue Shares by the number of Shares 

purchased under the repurchase mandate mentioned in (b) above. No Shares were issued pursuant to 

such general mandate and no Shares were repurchased by the Company since the 2023 AGM and up to 

the Latest Practicable Date. The general mandates will lapse at the conclusion of the AGM.

GENERAL ISSUE MANDATE

At the AGM, two ordinary resolutions will be proposed, respectively, (a) to grant to the Directors 

the General Issue Mandate to allot, issue and otherwise deal with new Shares with an aggregate 

nominal amount not exceeding 20% of the aggregate nominal amount of the issued share capital of 

the Company as at the date of passing the General Issue Mandate; and (b) to authorise an extension 

of the limit of the General Issue Mandate so granted by adding to it the aggregate nominal amount of 

the number of Shares which shall be repurchased by the Directors pursuant to the resolution on the 

Repurchase Mandate, if granted.

As at the Latest Practicable Date, the Company had an aggregate of 270,827,299 Shares in issue. 

Subject to the passing of the proposed ordinary resolution at the AGM for the approval of granting the 

General Issue Mandate to the Directors and assuming that no Shares would be issued by the Company 

from the Latest Practicable Date up to the date of the AGM, the General Issue Mandate would allow 

the Directors to issue and allot up to a maximum of 54,165,459 Shares, representing 20% of the 

aggregate nominal amount of the share capital of the Company in issue as at the date of the AGM.

Details of the General Issue Mandate and the extension of the General Issue Mandate are set out 

in ordinary resolutions A and C set out in item 4 of the AGM Notice, respectively.

REPURCHASE MANDATE

At the AGM, an ordinary resolution will be proposed to grant to the Directors the Repurchase 

Mandate to repurchase Shares with an aggregate nominal amount not exceeding 10% of the aggregate 

nominal amount of the issued share capital of the Company as at the date of passing the Repurchase 

Mandate until the next annual general meeting of the Company or such earlier period as stated in the 

said ordinary resolution. Subject to the passing of the resolution for the approval of the Repurchase 

Mandate and on the basis that no further Shares will be issued or repurchased between the Latest 

Practicable Date and the date of the AGM, the Company would be allowed under the Repurchase 

Mandate to repurchase up to 27,082,729 Shares. Details of which are set out in ordinary resolution B 

set out in item 4 of the AGM Notice.

An explanatory statement, as required under the Listing Rules to provide the requisite information, 

of the Repurchase Mandate is set out in Appendix I to this circular.
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LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

PROCESS FOR RE-ELECTION OF DIRECTORS AT GENERAL MEETING

The Nomination Committee will recommend to the Board for the re-election of Director 

in accordance with the following process as set out in the terms of reference of the Nomination 

Committee:

i. The Nomination Committee and/or the Board would review the overall contribution and 

service to the Company of the retiring Directors and his/her level of participation and 

performance on the Board.

ii. The Nomination Committee and/or the Board would also review and determine whether 

the retiring Director continues to meet the criteria as set out above. If an independent non-

executive Directors subject to the re-election, the Nomination Committee and/or the Board 

will also assess and consider whether the independent non-executive Director will continue 

to satisfy the independence requirements as set out in the Listing Rules. The Nomination 

Committee has received from each of the independent non-executive Directors an annual 

confirmation of independence pursuant to Rule 3.13 of the Listing Rules. The Company 

considers that all independent non-executive Directors meet the independence guidelines set 

out in Rule 3.13 of the Listing Rules and hence are independent of the Company.

iii. The Nomination Committee and/or the Board would then make recommendation to 

Shareholders in respect of the proposed re-election of Director at the general meeting.

In addition, the Nomination Committee has reviewed the overall contribution and service to the 

Company of each of the retiring Directors for the year ended 30 April 2024.

After considered the factors above, the Nomination Committee has recommended to the Board to 

that each of Mr. Fung, Ms Gohel and Ms Au shall be proposed to Shareholders for re-election at the 

AGM.

The Board currently consists of five directors, namly Vong Tat Ieong, David and Xu Siping as the 

executive Directors, and Susie Au, Daphne Bontein da Rosa Gohel and Fung Ka Keung, David as the 

independent non-executive Director.

According to Article 87 of the Articles, Fung Ka Keung David (“Mr. Fung”), Daphne Bontein 

da Rosa Gohel (“Ms. Gohel”) and Susie Au (“Ms. Au”) shall retire at the AGM by rotation and, being 

eligible, will offer himself for re-election at the AGM. At the AGM, an ordinary resolution will be 

proposed to re-elect Mr. Fung as independent non-executive Directors.
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LETTER FROM THE BOARD

Brief biographical and other details of the above-mentioned Directors offering themselves for 

re-election at the AGM, which are required to be disclosed under the Listing Rules, are set out in 

Appendix II to this circular.

In reviewing the structure of the Board, the Nomination Committee will consider the structure, 

size and diversity (including gender, age, cultural and educational background, length of service, skills, 

knowledge and experience etc.) of the Board at least annually and make recommendations on any 

proposed changes to the Board to complement the Company’s corporate strategy. All appointments 

to the Board are based on meritocracy and the candidates will be assessed based on criteria such as 

education background and relevant skills and experience for consideration of the operation of the Board 

as a whole, with a view to maintaining a sound balance of the Board’s composition.

At the AGM, ordinary resolutions will be proposed to re-elect Mr. Fung, Ms. Gohel and Ms. Au 

as independent non-executive Directors.

ANNUAL GENERAL MEETING

A form of proxy for use by Shareholders at the AGM is enclosed with this circular. Whether or 

not you intend to attend and vote at the AGM in person, you are requested to complete and return the 

accompanying form of proxy in accordance with the instructions printed thereon as soon as possible to 

the Company’s branch share registrar in Hong Kong, Tricor Tengis Limited at 17/F., Far East Finance 

Centre, 16 Harcourt Road, Hong Kong, as soon as possible and in any event not later than 48 hours 

before the time appointed for holding of the AGM or any adjournment thereof. Completion and return 

of the form of proxy will not preclude you from attending and voting in person at the meeting or any 

adjournment thereof if they 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 (except where the resolution relates purely to a procedural or administrative 

matter which may be voted on by a show of hands) and accordingly, all resolutions proposed at the 

AGM will be taken by poll. To the best of the Directors’ knowledge, information and belief, after 

having made all reasonable enquiries, none of the Shareholders is required to abstain from voting on 

the ordinary resolutions to be proposed at the AGM pursuant to the Listing Rules and/or the Articles.

The Board confirmed that to the best of their knowledge, information and belief, having made 

all reasonable enquiries, as at the Latest Practicable Date, there was no voting trust or other agreement 

or arrangement or understanding (other than an outright sale) entered into by or binding upon any 

Shareholder and there was no obligation or entitlement of any Shareholder whereby he, she or it has or 

may have temporarily or permanently passed control over the exercise of the voting right in respect of 

his, her or its Shares to a third party, either generally or on a case-by-case basis.
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LETTER FROM THE BOARD

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining entitlement to attend and vote at the AGM, the register of 

members of the Company will be closed from Monday, 28 October 2024 to Thursday, 31 October 

2024, both days inclusive, during which period no transfer of Shares will be registered. In order to 

qualify for attending and voting at the AGM, all transfer of Shares accompanied by the relevant share 

certificates and transfer forms must be lodged with the Company’s branch share registrar and transfer 

office in Hong Kong, Tricor Tengis Limited. 17/F, Far East Finance Centre, 16 Harcourt Road, Hong 

Kong, no later than 4:30 p.m. on Friday, 25 October 2024. A notice convening an annual general 

meeting of the Company to be held at 3 p.m. on Thursday, 31 October 2024 at 2602-03, 26th Floor, 

BEA Tower, Millennium City 5, 418 Kwun Tong Road, Kwun Tong, Hong Kong is set out in Appendix 

III to this circular.

RESPONSIBILITY STATEMENT

This circular, for which the Directors 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 Company. The Directors, 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 herein or this circular misleading.

RECOMMENDATION

The Directors are of the opinion that the renewal of the general mandates to issue and repurchase 

Shares, and the extension of the general mandate to issue Shares as a result of repurchases of Shares 

and the re-election of Directors are in the best interests of the Company and the Shareholders as a 

whole, and so recommend Shareholders to vote in favour of all the resolutions to be proposed at the 

AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this circular. 

The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.

Yours faithfully,

For and on behalf of the Board

Vongroup Limited 

Po In San

Company secretary
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide 

requisite information to Shareholders for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 270,827,299 

Shares.

Subject to the passing of the Repurchase Mandate, and assuming that no further shares are 

issued or repurchased by the Company prior to the AGM, the Company would be allowed under the 

Repurchase Mandate to repurchase up to 27,082,729 Shares during the course of the period from the 

AGM to the earliest of (i) the date of the next annual general meeting; (ii) the date by which the next 

annual general meeting of the Company is required to be held by law; and (iii) the date upon which 

such authority is revoked or varied.

2. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders as a 

whole for the Directors to have a general authority from the Shareholders to enable the Company to 

repurchase Shares in the market. Such repurchases may, depending on market conditions and funding 

arrangements at the time, lead to an enhancement of the net asset value per Share and/or earnings per 

Share and will only be made if the Directors believe that such repurchase of Shares will benefit the 

Company and the Shareholders as a whole.

3. FUNDING OF REPURCHASES

Repurchases of Shares will be funded entirely from funds legally available for such purpose in 

accordance with its Articles, the Listing Rules and the applicable laws of the Cayman Islands.

If the Repurchase Mandate were to be exercised in full, there might be a material adverse effect 

on the working capital and/or the gearing position of the Company as compared with the position 

disclosed in the audited accounts of the Company for the year ended 30 April 2024. However, the 

Directors do not intend to make any repurchases to such an extent as would, in circumstances, have 

a material adverse effect on the working capital requirements or the gearing position which in the 

opinion of the Directors are from time to time appropriate for the Company.

4. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, 

they will exercise the powers of the Company to make repurchases of the Shares pursuant to the 

Repurchase Mandate in accordance with the Listing Rules, the applicable laws of the Cayman Islands 

and the regulations set out in the Articles.
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

None of the Directors nor, to the best of their knowledge and belief, having made all reasonable 

enquiries, any of their close associates (as defined in the Listing Rules), have any present intention to 

sell to the Company or its subsidiaries any of the Shares if the Repurchase Mandate is approved at the 

AGM and exercised.

No core connected person (as defined in the Listing Rules) of the Company has notified the 

Company that he/she/it has a present intention to sell any Shares to the Company nor has any such 

core connected person undertaken not to sell any of the Shares held by him/her/it to the Company in 

the event that the Repurchase Mandate is granted.

5. TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a 

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be 

treated as an acquisition for the purposes of the Takeovers Code. As a result, a Shareholder or group 

of Shareholders acting in concert could obtain or consolidate control of the Company and, depending 

on the level of increase of the Shareholder’s interest, may become obliged to make a mandatory offer 

in accordance with Rule 26 of the Takeovers Code.

The shareholding structure of the Company as at the Latest Practicable Date and the shareholding 

structure of the Company upon full exercise of the Repurchase Mandate are set out below:

As at the Latest Practicable Date

Immediately after full exercise of the 

Repurchase Mandate

Shareholders

Number of issued 

Shares held

Approximate 

percentage 

of issued share 

capital of the 

Company

Number of issued 

Shares held

Approximate 

percentage 

of issued share 

capital of the 

Company

(Note (4)) (Note (4))

Vongroup Holdings Limited (Note (1)) 141,424,436 52.22% 141,424,436 58.02%

Allyking International Limited 

(Note (2)) 34,885,000 12.88% 34,885,000 14.31%

Kingston Investment Assets Limited 

(Note (3)) 23,252,466 8.60% 23,252,466 9.54%

Public Shareholders 71,265,397 26.30% 44,182,668 18.13%
    

270,827,299 100.00% 243,744,570 100.00%
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

Notes:

(1) Vongroup Holdings Limited is legally and beneficially owned by Vong Tat Ieong David, a Director.

(2) Allyking International Limited is legally and beneficially owned by Huang Rong.

(3) Kingston Investment Assets Limited is wholly owed by Nip Brian Donald.

(4) Assuming that (i) the issued share capital of the Company remains at Shares immediately before the full exercise of 

the Repurchase Mandate; and (ii) the shareholdings of Vongroup Holdings Limited. Allyking International Limited 

and Kingston Investment Assets Limited as set out in the above table remain unchanged immediately before the full 

exercise of the Repurchase Mandate. On this basis, the total issued share capital of the Company immediately after 

the full exercise of the Repurchase Mandate would be 243,744,570 Shares.

Accordingly, assuming that there is no change in shareholding structure after the Latest 

Practicable Date, an exercise of the Repurchase Mandate in full will not give rise to an obligation 

on Vongroup Holdings Limited or Allyking International Limited to make a conditional mandatory 

offer under the Takeovers Code. Nevertheless, the Directors have no present intention to exercise the 

Repurchase Mandate to such extent as would result in takeover obligation.

Therefore, the Directors are not aware of any consequences which may arise under the Takeovers 

Code as a result of any repurchase made under the Repurchase Mandate.

The Directors will exercise the powers conferred by the Repurchase Mandate to repurchase Shares 

in circumstances, which they deem appropriate for the benefits of the Company and the Shareholders 

as a whole.

6. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each of 

the previous twelve calendar months prior to the Latest Practicable Date were as follows:

Price per Share

Highest Lowest

HK$ HK$

2023

August 0.310 0.270

September 0.315 0.275

October 0.300 0.280

November 0.315 0.280

December 0.315 0.285
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

Price per Share

Highest Lowest

HK$ HK$

2024

January 0.300 0.265

February 0.285 0.275

March 0.340 0.290

April 0.380 0.290

May 0.350 0.300

June 0.350 0.315

July 0.365 0.310

August (Up to the Latest Practicable Date) 0.315 0.290

7. SHARE PURCHASE MADE BY THE COMPANY

No purchase has been made by the Company of its shares (whether on the Stock Exchange or 

otherwise) in the six months prior to the Latest Practicable Date.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The details of the Directors who will retire from their offices at the AGM and, being eligible, 

will offer themselves for re-election, are set out below:

Fung Ka Keung David – Independent non-executive Director

Fung Ka Keung David, aged 61, has been an Independent Non-executive Director of the Company 

since 2005. He is the chairman of the Company’s Audit Committee and Remuneration Committee 

and a member of the Company’s Nomination Committee. He holds a master degree in Business 

Administration from the University of Leicester. Mr. Fung possesses more than 30 years of experience 

in accounting and finance. He was the executive director of Asia Energy Logistics Limited, a company 

listed on the Stock Exchange (Stock Code: 351) from January 2010 to June 2017. Mr. Fung is a fellow 

member of both the Association of Chartered Certified Accountants and the Hong Kong Institute of 

Certified Public Accountants.

Mr. Fung does not have any relationship with any other Directors, senior management or 

substantial or controlling shareholders (as defined in the Listing Rules) of the Company. Save as 

disclosed, Mr. Fung did not hold other directorships in any listed companies in the past 3 years.

There is no service contract signed between the Company and Mr. Fung. The remuneration 

payable to Mr. Fung for the financial year ended 30 April 2024 is HK$100,000. His remuneration is 

based on his experience and prevailing market benchmarks.

Mr. Fung does not have any interest (within the meaning of Part XV of the SFO) in the shares of 

the Company

Daphne Bontein da Rosa Gohel – Independent Non-executive Director

Daphne Bontein da Rosa Gohel, aged 63, has been an Independent Non-executive Director of 

the Company since October 2023. She is a member of the Company’s Audit Committee, Remuneration 

Committee and Nomination Committee. She is a senior management executive, and has been engaged in 

executive management, international governmental relations matters, technology business operations and 

port management business for over 30 years. She holds a Diploma in Human Resource Management 

from the University of Hong Kong and is an Associate Member of the Hong Kong Institute of Human 

Resource Management.

Ms Gohel was formerly a senior manager in the Group Managing Director’s Office at Hutchison 

Port Holdings Limited, a group that is engaged in the operation of ports in over 20 countries.

Ms Gohel does not have any relationship with any other Directors, senior management or 

substantial or controlling shareholders (as defined in the Listing Rules) of the Company. Save as 

disclosed, Ms Gohel did not hold other directorships in any listed companies in the past 3 years.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Ms Gohel has entered into a letter of appointment with the Company for an initial term of one 

year commencing on 6 October 2023, which shall continue thereafter subject to retirement by rotation 

and re-election at the annual general meeting of the Company at least once every three years pursuant 

to the articles of the Company (the “Articles”), unless and until terminated by either Ms Gohel or 

the Company giving to the other party in writing. According to the terms of appointment, an annual 

director’s fee of HK$100,000 will be payable to Ms Gohel and is subject to review by the Board and 

the remuneration committee of the Board from time to time. The remuneration was determined by the 

Board with reference to her duties and responsibilities as well as her qualifications, experience and the 

prevailing market conditions.

Susie Au – Independent Non-executive Director

Susie Au, aged 61, has been an Independent Non-executive Director of the Company since 

February 2024. She is a member of the Company’s Audit Committee. She is a senior executive with 

a degree from the State University of New York. Bringing over 25 years of extensive experience in 

executive and operational management, she currently serves as a senior management executive, and 

director of Handmade Films Limited. Her expertise also encompasses evaluating media investments 

and businesses, devising media and business strategies, overseeing production and execution as well as 

creative direction. Ms Au has worked in partnership with corporates and partners, both in Hong Kong 

and internationally, particularly in live and major events involving art, music and the integration of 

related technologies.

Ms Au does not have any relationship with any other Directors, senior management or substantial 

or controlling shareholders (as defined in the Listing Rules) of the Company. Save as disclosed, Ms Au 

did not hold other directorships in any listed companies in the past 3 years.

Ms Au has entered into a letter of appointment with the Company for an initial term of one year 

commencing on 16 February 2024, which shall continue thereafter subject to retirement by rotation 

and re-election at the annual general meeting of the Company at least once every three years pursuant 

to the Articles, unless and until terminated by either Ms Au or the Company giving to the other party 

in writing. According to the terms of appointment, an annual director’s fee of HK$100,000 will be 

payable to Ms Au and is subject to review by the Board and the remuneration committee of the Board 

from time to time. The remuneration was determined by the Board with reference to her duties and 

responsibilities as well as her qualifications, experience and the prevailing market conditions.

GENERAL

Save as disclosed above, such Directors received no other compensation from the Group and there 

is no information which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing 

Rules and there is no other matter that needs to be brought to the attention of the Shareholders.
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APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

VONGROUP LIMITED
黃 河 實 業 有 限 公 司 *

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 318)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Vongroup Limited (the 

“Company”) will be held at 3 p.m. on Thursday, 31 October 2024 at 2602-03, 26th Floor, BEA Tower, 

Millennium City 5, 418 Kwun Tong Road, Kwun Tong, Hong Kong for the purpose of considering and, 

if thought fit, the following resolutions which will be proposed ordinary resolutions:

1. To receive and consider the audited consolidated financial statements and the reports of the 

Directors and the Auditors for the year ended 30 April 2024;

2. (a) (i) To re-elect Fund Ka Keung David as an independent non-executive director of 

the Company;

  (ii) To re-elect Daphne Bontein da Rosa Gohel as an independent non-executive 

director of the Company;

(iii) To re-elect Susie Au as an independent non-executive director of the Company;

(b) To authorise the Board of Directors to fix the remuneration of the directors of the 

Company;

3. To re-appoint Zhonghui Anda CPA Limited as Auditors of the Company and to authorise the 

Board of Directors to fix their remuneration.

4. As special business, to consider and, if thought fit, pass with or without amendments the 

following resolutions as ordinary resolutions of the Company:

* For identification purpose only
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A. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of 

Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the 

“Stock Exchange”), the exercise by the Directors during the Relevant Period (as 

defined in paragraph (d) below) of all the powers of the Company to allot, issue 

and deal with the unissued shares (“Shares”) in the capital of the Company and 

to make or grant offers, agreements and options, including warrants to subscribe 

for Shares, which may require the exercise of such powers be and the same is 

hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the 

Relevant Period to make or grant offers, agreements and options, including 

warrants to subscribe for Shares, which may require the exercise of such powers 

at any time during or after the end of the Relevant Period;

(c) The aggregate nominal amount of share capital allotted and issued or agreed 

conditionally or unconditionally to be allotted and issued (whether pursuant to 

options or otherwise) by the Directors pursuant to the approval in paragraph (a) 

above, otherwise than pursuant to (i) a Rights Issue (as defined in paragraph (d) 

below); or (ii) the exercise of any options granted under the share option scheme 

of the Company; or (iii) any scrip dividend or similar arrangements providing 

for the allotment and issue of Shares in lieu of the whole or part of a dividend 

on Shares in accordance with the articles of association of the Company in force 

from time to time; or (iv) any issue of Shares upon the exercise of rights of 

subscription or conversion under the terms of any warrants of the Company or 

any securities which are convertible into Shares shall not exceed the aggregate 

of:

(aa) 20 per cent. of the aggregate nominal amount of the share capital of the 

Company in issue on the date of the passing of this resolution; and

(bb) (if the directors of the Company are so authorised by a separate ordinary 

resolution of the shareholders of the Company) the aggregate nominal 

amount of any share capital of the Company purchased by the Company 

subsequent to the passing of this resolution (up to a maximum equivalent 

to 10 per cent of the aggregate nominal amount of the share capital of 

the Company in issue on the date of the passing of this resolution), and 

the authority pursuant to paragraph (a) of this resolution shall be limited 

accordingly; and
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(d) for the purposes of this resolution, “Relevant Period” means the period from the 

date of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting 

of the Company is required by the articles of association of the Company, 

the Companies Law, Chapter 22 (Law 3 of 1961, as consolidated and 

revised) of the Cayman Islands or any other applicable law of the Cayman 

Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company at 

a general meeting revoking or varying the authority given to the Directors 

by this resolution;

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options 

or other securities giving rights to subscribe for Shares open for a period fixed 

by the Directors to holders of Shares on the Company’s register of members 

on a fixed record date in proportion to their then holdings of Shares (subject 

to such exclusion or other arrangements as the Directors may deem necessary 

or expedient in relation to fractional entitlements, or having regard to any 

restrictions or obligations under the laws of, or the requirements of, or the 

expense or delay which may be involved in determining the existence or extent 

of any restrictions or obligations under the laws of, or the requirements of, any 

jurisdiction outside Hong Kong or any recognised regulatory body or any stock 

exchange outside Hong Kong).”

B. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant 

Perio d (as defined in paragraph (c) below) of all powers of the Company 

to purchase shares (“Shares”) in the capital of the Company on The Stock 

Exchange of Hong Kong Limited (the “Stock Exchange”) or any other stock 

exchange on which the Shares may be listed and recognised by the Securities 

and Futures Commission of Hong Kong (the “SFC”) and the Stock Exchange for 

such purpose, and otherwise in accordance with the rules and regulations of the 

SFC, the Stock Exchange, the Companies Law, Chapter 22 (Law 3 of 1961, as 

consolidated and revised) of the Cayman Islands and all other applicable laws in 

this regard, be and the same is hereby generally and unconditionally approved;
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(b) the aggregate nominal amount of Shares which may be purchased or agreed to be 

purchased by the Company pursuant to the approval in paragraph (a) during the 

Relevant Period shall not exceed 10 per cent of the aggregate nominal amount 

of the issued share capital of the Company as at the date of the passing of this 

resolution and the authority pursuant to paragraph (a) of this resolution shall be 

limited accordingly; and

(c) for the purposes of this resolution, the meaning of “Relevant Period” means 

the period from the date of the passing of this resolution until whichever is the 

earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting 

of the Company is required by the articles of association of the Company, 

the Companies Law, Chapter 22 (Law 3 of 1961, as consolidated and 

revised) of the Cayman Islands or any other applicable law of the Cayman 

Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company at 

a general meeting revoking or varying the authority given to the Directors 

by this resolution.”

C. “THAT conditional on the passing of Resolutions A and B set out in item 4 of the 

notice convening this meeting, the general mandate granted to the Directors pursuant 

to Resolution A set out in item 4 of the notice convening this meeting be and is 

hereby extended by the addition to the aggregate nominal amount of the share capital 

of the Company which may be allotted or agreed conditionally or unconditionally to 

be allotted by the Directors pursuant to or in accordance with such general mandate 

of an amount representing the aggregate nominal amount of the share capital of the 

Company purchased or agreed to be purchased by the Company pursuant to or in 

accordance with the authority granted pursuant to Resolution B set out in item 4 of 

the notice convening this meeting, provided that such amount shall not exceed 10 per 

cent of the aggregate nominal amount of the issued share capital of the Company as at 

the date of passing this Resolution.”

By Order of the Board

Vongroup Limited

Po In San

Company Secretary

Hong Kong, 30 August 2024
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Notes:

i. A shareholder entitled to attend and vote at the meeting convened by this notice is entitled to appoint one or more proxies 

to attend and, subject to the provisions of the articles of association of the Company, vote in his stead. A proxy need not 

be a shareholder of the Company.

ii. To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is signed or 

a certified copy of such power or authority must be deposited at the offices of the Company’s Hong Kong Branch Share 

Registrar, Tricor Tengis Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 48 hours 

before the time of the meeting or any adjourned meeting.

iii. In accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, an 

explanatory statement containing further details regarding Resolution B set out in item 4 of this notice is set out in 

Appendix I to the circular to shareholders of the Company.

iv. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 

writing or, if the appointer is a corporation, either under its common seal or under the hand of an officer or attorney or 

other person duly authorised.

v. Delivery of the form of proxy will not preclude a member from attending and voting in person at the meeting convened 

and in such event, the form of proxy shall be deemed to be revoked.

vi In order to determine entitlement to attend and vote at the meeting, the register of members of the Company will be closed 

from Monday, 28 October 2024 to Thursday, 31 October 2024, both days inclusive, during which period no transfer of 

the shares of the Company can be registered. Shareholders are reminded to ensure that all completed share transfer forms 

accompanied by the relevant share certificates must be lodged with the Company’s share registrar, Tricor Tengis Limited, at 

17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Friday, 25 October 2024.

As at the date of this notice, the board of the Company comprises two executive Directors, namely: 

Vong Tat Ieong David and Xu Siping; and three independent non-executive Directors, namely: Susie Au, 

Daphne Bontein da Rosa Gohel and Fung Ka Keung David.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /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 /LeaveColorUnchanged
  /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 true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /Arial-Black
    /Arial-BoldItalicMT
    /Arial-BoldMT
    /Arial-ItalicMT
    /ArialMT
    /ArialNarrow
    /ArialNarrow-Bold
    /ArialNarrow-BoldItalic
    /ArialNarrow-Italic
    /Batang
    /BatangChe
    /BookAntiqua
    /BookAntiqua-Bold
    /BookAntiqua-BoldItalic
    /BookAntiqua-Italic
    /BookmanOldStyle
    /BookmanOldStyle-Bold
    /BookmanOldStyle-BoldItalic
    /BookmanOldStyle-Italic
    /BookshelfSymbolSeven
    /Calibri
    /Calibri-Bold
    /Calibri-BoldItalic
    /Calibri-Italic
    /Cambria
    /Cambria-Bold
    /Cambria-BoldItalic
    /Cambria-Italic
    /CambriaMath
    /Candara
    /Candara-Bold
    /Candara-BoldItalic
    /Candara-Italic
    /CenturyGothic
    /CenturyGothic-Bold
    /CenturyGothic-BoldItalic
    /CenturyGothic-Italic
    /ComicSansMS
    /ComicSansMS-Bold
    /Consolas
    /Consolas-Bold
    /Consolas-BoldItalic
    /Consolas-Italic
    /Constantia
    /Constantia-Bold
    /Constantia-BoldItalic
    /Constantia-Italic
    /Corbel
    /Corbel-Bold
    /Corbel-BoldItalic
    /Corbel-Italic
    /CourierNewPS-BoldItalicMT
    /CourierNewPS-BoldMT
    /CourierNewPS-ItalicMT
    /CourierNewPSMT
    /DFHei-Bd-HK-BF
    /DFHei-Bd-HKP-BF
    /DFHei-Bd-WIN-BF
    /DFHei-Lt-HK-BF
    /DFHei-Lt-HKP-BF
    /DFHei-Md-HK-BF
    /DFHei-Md-HKP-BF
    /DFKaiShu-SB-Estd-BF
    /DFLiHei-Bd-HK-BF
    /DFLiHei-Bd-WIN-BF
    /DFLiHei-Lt-HK-BF
    /DFLiHei-Lt-WIN-BF
    /DFLiHei-Md-HK-BF
    /DFLiHei-Md-WIN-BF
    /DIN-Black
    /DIN-BlackAlternate
    /DIN-BlackExpert
    /DIN-Bold
    /DIN-BoldAlternate
    /DIN-BoldExpert
    /DIN-Light
    /DIN-LightAlternate
    /DIN-LightExpert
    /DIN-Medium
    /DIN-MediumAlternate
    /DIN-MediumExpert
    /DIN-Regular
    /DIN-RegularAlternate
    /DIN-RegularExpert
    /Dotum
    /DotumChe
    /ErasITC-Bold
    /ErasITC-Demi
    /ErasITC-Light
    /ErasITC-Medium
    /EstrangeloEdessa
    /FranklinGothic-Medium
    /FranklinGothic-MediumItalic
    /FrutigerLTStd-Bold
    /FrutigerLTStd-Light
    /FrutigerLTStd-Roman
    /Garamond
    /Garamond-Bold
    /Garamond-Italic
    /Gautami
    /Georgia
    /Georgia-Bold
    /Georgia-BoldItalic
    /Georgia-Italic
    /GillSansMT
    /GillSansMT-Bold
    /GillSansMT-BoldItalic
    /GillSansMT-Condensed
    /GillSansMT-ExtraCondensedBold
    /GillSansMT-Italic
    /Gulim
    /GulimChe
    /Gungsuh
    /GungsuhChe
    /HelveticaNeueLTStd-Lt
    /HelveticaNeueLTStd-Md
    /HelveticaNeueLTStd-Roman
    /Impact
    /ItcEras-Bold
    /ItcEras-Book
    /ItcEras-Demi
    /ItcEras-Light
    /ItcEras-Medium
    /ItcEras-Ultra
    /Kartika
    /Latha
    /LucidaConsole
    /LucidaSans
    /LucidaSans-Demi
    /LucidaSans-DemiItalic
    /LucidaSans-Italic
    /LucidaSansUnicode
    /Mangal-Regular
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MicrosoftSansSerif
    /MingLiU
    /MonotypeCorsiva
    /MS-Gothic
    /MS-Mincho
    /MSOutlook
    /MS-PGothic
    /MS-PMincho
    /MSReferenceSansSerif
    /MSReferenceSpecialty
    /MS-UIGothic
    /MVBoli
    /NSimSun
    /PalatinoLinotype-Bold
    /PalatinoLinotype-BoldItalic
    /PalatinoLinotype-Italic
    /PalatinoLinotype-Roman
    /PMingLiU
    /Raavi
    /Shruti
    /SimHei
    /SimSun
    /Sylfaen
    /SymbolMT
    /Tahoma
    /Tahoma-Bold
    /Times-Bold
    /Times-BoldItalic
    /Times-Italic
    /TimesNewRomanPS-BoldItalicMT
    /TimesNewRomanPS-BoldMT
    /TimesNewRomanPS-ItalicMT
    /TimesNewRomanPSMT
    /Times-Roman
    /Trebuchet-BoldItalic
    /TrebuchetMS
    /TrebuchetMS-Bold
    /TrebuchetMS-Italic
    /Tunga-Regular
    /Verdana
    /Verdana-Bold
    /Verdana-BoldItalic
    /Verdana-Italic
    /Vrinda
    /Webdings
    /Wingdings2
    /Wingdings3
    /Wingdings-Regular
    /ZWAdobeF
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 96
  /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 96
  /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 300
  /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 (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B004C006F0077005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportAllLayers
  /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 false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /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


