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DEFINITIONS

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

following meanings:

“Annual General Meeting” the annual general meeting of the Company to be held at 

Gloucester Room II, 3/F, The Excelsior Hotel, 281 Gloucester 

Road, Causeway Bay, Hong Kong on Friday, 24 March 2017 

at 11:30 a.m. or any adjournment thereof

“Articles” the articles of association of the Company

“Board” the board of Directors of the Company

“CDP” The Central Depository (Pte) Limited

“close associate” has the meaning ascribed to it in the Listing Rules

“Company” Global Tech (Holdings) Limited

‘’controlling shareholder” has the meaning ascribed to it in the Listing Rules

“core connected person” has the meaning ascribed to it in the Listing Rules

“Depositor” as defined in Section 130A of the Companies Act, Chapter 50 

of Singapore

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

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” Hong Kong Special Administrative Region of the People’s 

Republic of China

“Latest Practicable Date” 12 January 2017, being the latest practicable date prior to 

the printing of this document for the purpose of ascertaining 

certain information contained herein

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

Exchange
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DEFINITIONS

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

to exercise the power of the Company to repurchase Shares 

in the manner set out in the notice of the Annual General 

Meeting

“Securities Account” a securities account maintained by a Depositor with CDP but 

does not include a securities sub-account

“Share(s)” share(s) of HK$0.01 each in the share capital of the Company

“Shareholders” shareholders of the Company

“Singapore Shareholders” Shareholders whose names appear on the principal register of 

members of the Company except that where the Shareholder 

is CDP, this term shall, in relation to such Shares and where 

the context admits, mean the Depositors whose Securities 

Accounts are credited with the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholder” has the meaning ascribed to it in the Listing Rules 

“Takeovers Code” The Code on Takeovers and Mergers
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LETTER FROM THE BOARD

 GLOBAL TECH (HOLDINGS) LIMITED
耀科國際（控股）有限公司 *

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 143)

Executive Directors: Registered office:

Mr. HUANG Zhen Qian P.O. Box 309 

Mr. SO Haw Herman Ugland House 

George Town

Non-executive Director: Grand Cayman KY1-1104 

Mr. DU Jun (Chairman) Cayman Islands

Mr. LI Xiang Yu

Mr. CUI Ming Hong Head office and principal place of 

Mr. YANG Li Ming  business in Hong Kong:

2903 Prosperity Place 

Independent Non-executive Directors: 6 Shing Yip Street

Mr. WONG Chun Man Kwun Tong 

Mr. TSE Yung Hoi Kowloon

Mr. NG Man Kung Hong Kong

19 January 2017

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS, 
GENERAL MANDATES

TO ISSUE AND REPURCHASE SHARES,
AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this document is to provide the Shareholders with details regarding (i) the 

proposed re-election of the retiring Directors, and (ii) the proposed grant of general mandates to the 

Directors to issue and repurchase Shares. Such proposals will be dealt with at the Annual General 

Meeting.

* For identification purpose only
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RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Article 116 of the Articles, one-third of the Directors (other than the 

chief executive officer, managing Director or joint managing Director) for the time being, or, if 

their number is not three or a multiple of three, then the number nearest to, but not less than, one- 

third shall retire from office at each annual general meeting of the Company, provided nevertheless 

that every Director (other than the chief executive officer, managing Director or joint managing 

Director) shall be subject to retirement by rotation at the annual general meeting held in the third 

year following the year of his last re-election. In this connection, Mr. DU Jun, Mr. LI Xiang Yu 

and Mr. WONG Chun Man will retire and, being eligible, offer themselves for re-election at the 

Annual General Meeting.

Details of the retiring Directors who are proposed to be re-elected at the Annual General 

Meeting are as follows:

1. Mr. DU Jun, aged 47, is the Chairman of the Board and a non-executive Director  

with effect from the conclusion of the annual general meeting of the Company held on 

11 March 2016. Mr. Du graduated from Shannxi College of Finance and Economics 

with a Master Degree of Economics. He was an engineer in the early years, until 

1996 he joined Beijing Securities Limited and has become very experienced in finance 

industries over the years. In 2005, Mr. Du joined CITIC Guoan Group* and became 

the capital operation manager in 2006. In 2015, he was appointed the deputy general 

manager of CITIC Guoan Group*, mainly responsible for capital operation, fund 

management and overseas investment management. He is a director or a member of 

the senior management of the subsidiary companies of CITIC Guoan Group* including 

investment, elderly services and winery businesses. Save as disclosed above, Mr. Du (i) 

is not connected with any Directors, senior management or substantial or controlling 

shareholders of the Company; (ii) is not interested in any Shares within the meaning 

of Part XV of the Securities and Futures Ordinance; and (iii) has not held any position 

in the Company and other members of the Group, nor any other directorship in listed 

public companies in the last three years.

 A service contract has been entered into between Mr. Du and the Company which 

is for a term of two years subject to retirement by rotation and re-appointment in 

accordance with the Articles. Pursuant to his service contract, Mr. Du has not received 

any director’s fee for the year.

 Save as disclosed above, there is no information required to be disclosed pursuant to 

the requirements of Rule 13.51(2) of the Listing Rules nor are there any other matters 

that need to be brought to the attention of the Shareholders.
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2. Mr. LI Xiang Yu, aged 48, has been appointed as non-executive Director with effect 

from the conclusion of the annual general meeting of the Company held on 11 March 

2016. Mr. Li graduated from Renmin University of China with a Bachelor Degree of 

Economics. In 1995, he got the qualification of Senior Accountant in Beijing and has 

been very experienced in the finance industries for years. Mr. Li joined CITIC Guoan 

Group* in 2000 and became the deputy manager and manager in finance department 

in 2002 and 2007 respectively. In 2015, he became the deputy general manager 

of CITIC Guoan Group*, mainly responsible for financial management etc. In the 

meantime, he is also a director of the subsidiary companies of CITIC Guoan Group* 

including technology, asset management, travel investment and hotel businesses. Save 

as disclosed above, Mr. Li (i) is not connected with any Directors, senior management 

or substantial or controlling shareholders of the Company; (ii) is not interested in any 

Shares within the meaning of Part XV of the Securities and Futures Ordinance; and (iii) 

has not held any position in the Company and other members of the Group, nor any 

other directorship in listed public companies in the last three years.

 A service contract has been entered into between Mr. Li and the Company which 

is for a term of two years subject to retirement by rotation and re-appointment in 

accordance with the Articles. Pursuant to his service contract, Mr. Li has not received 

any director’s fee for the year.

 Save as disclosed above, there is no information required to be disclosed pursuant to 

the requirements of Rule 13.51(2) of the Listing Rules nor are there any other matters 

that need to be brought to the attention of the Shareholders.

3. Mr. WONG Chun Man, aged 40, has been appointed as independent non-executive 

Director with effect from the conclusion of the annual general meeting of the 

Company held on 11 March 2016. He is a holder of a Bachelor Degree of Business 

Administration at the Chinese University of Hong Kong. Mr. Wong has experiences in 

corporate finance and financial media. Mr. Wong is a member of the American Institute 

of Certified Public Accountants and Chartered Financial Analyst of the CFA Institute. 

Mr. Wong has worked as a senior auditor at PricewaterhouseCoopers Hong Kong 

from 1999-2001. Mr. Wong has been the finance director at Neo Media Investment 

Management Group Limited since 2006 and is a managing partner at Share News 

Media Company Limited since 2014. He is a member of the 12th Yanbian Korean 

Autonomous Prefecture in Jilin Province of the Chinese People’s Political Consultative 

Conference (中國人民政治協商會議第十二屆吉林省延邊自治州委員會委員). Save as 

disclosed above, Mr. Wong (i) is not connected with any Directors, senior management 

or substantial or controlling shareholders of the Company; (ii) is not interested in any 

Shares within the meaning of Part XV of the Securities and Futures Ordinance; and (iii) 

has not held any position in the Company and other members of the Group, nor any 

other directorship in listed public companies in the last three years.
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 A service contract has been entered into between Mr. Wong and the Company which 
is for a term of two years subject to retirement by rotation and re-appointment in 
accordance with the Articles. Pursuant to his service contract, Mr. Wong receives 
a director’s fee of HK$360,000 per year which is determined with reference to his 
experience, duties and market trends.

 Save as disclosed above, there is no information required to be disclosed pursuant to 
the requirements of Rule 13.51(2) of the Listing Rules nor are there any other matters 
that need to be brought to the attention of the Shareholders.

 Mr. Wong has made an annual confirmation of independence pursuant to the 
independence guidelines set out in Rules 3.13 of the Listing Rules. The Nomination 
Committee has assessed the independence of Mr. Wong and is satisfied that he is 
independent and will continue to bring independent and objective perspectives to the 
Company’s affairs.

Both the Board and the Nomination Committee consider the re-election of Mr. Du Jun 
and Mr. Li Xiang Yu as Non-executive Directors and Mr. Wong Chun Man as Independent Non-
executive Director is in the best interests of the Company and the Shareholders as a whole. The 
proposed re-election of the above Directors will be considered by separate resolutions at the Annual 
General Meeting.

GENERAL MANDATES

At the Annual General Meeting, separate ordinary resolutions will be proposed to renew 
the general mandates given to the Directors (i) to allot, issue and otherwise deal with Shares not 
exceeding in aggregate 20% of the aggregate nominal amount of the share capital of the Company 
in issue at the date of the passing of such resolution; (ii) to repurchase Shares comprising the 
aggregate nominal amount of which does not exceed 10% of the aggregate nominal amount of the 
issued share capital of the Company at the date of the passing of such resolution; and (iii) to add 
the aggregate amount of the Shares repurchased by the Company to the general mandate granted to 
the Directors to allot new Shares of up to 20% of the issued share capital of the Company.

The mandates to issue and repurchase Shares granted at the annual general meeting held on 
11 March 2016 will lapse at the conclusion of the Annual General Meeting. Resolutions nos. 4A 
to 4C set out in the notice of Annual General Meeting will be proposed at the Annual General 
Meeting to renew these mandates. With reference to these resolutions, the Directors wish to state 
that they have no present intention to exercise the power of the Company to repurchase any Shares 
or to issue any new Shares pursuant to the relevant mandates.

The explanatory statement required by the Listing Rules to be sent to the Shareholders in 
connection with the proposed Repurchase Mandate is set out in the Appendix to this document. 
This contains all the information reasonably necessary to enable the Shareholders to make an 
informed decision on whether to vote for or against the relevant resolutions.
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ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 11 to 13 of this document.

A form of proxy for the Annual General Meeting is enclosed herewith. Whether or not you 

intend to be present at the Annual General Meeting, you are requested to complete the form of 

proxy and return it to the Company’s head office and principal place of business in Hong Kong 

at 2903 Prosperity Place, 6 Shing Yip Street, Kwun Tong, Kowloon, Hong Kong in accordance 

with the instructions printed thereon as soon as practicable but in any event no later than 48 hours 

before the time appointed for holding the Annual General Meeting. The completion and return of 

the form of proxy will not preclude you from attending and voting in person at the Annual General 

Meeting or any adjourned meeting should you so wish.

VOTING AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in the notice of the 

Annual General Meeting must be decided by poll. The Chairman of the meeting will therefore 

demand a poll for every resolution put to the vote of the Annual General Meeting pursuant to 

Article 80 of the Articles.

RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors, and the 

proposed grant of general mandates to the Directors to issue and repurchase Shares are in the best 

interests of the Company and the Shareholders as a whole. Accordingly, the Directors recommend 

all Shareholders to vote in favour of the ordinary resolutions to be proposed at the Annual General 

Meeting in respect thereof.

Yours faithfully, 

For and on behalf of

Global Tech (Holdings) Limited
DU Jun

Chairman
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The following is the explanatory statement required to be sent to the Shareholders under 

the Listing Rules in connection with the Repurchase Mandate proposed to be passed by the 

Shareholders as an ordinary resolution at the Annual General Meeting.

1. SHARE CAPITAL

It will be proposed at the Annual General Meeting to be held on 24 March 2017 an ordinary 

resolution to grant the Repurchase Mandate to the Directors up to 10% of the Shares in issue as at 

the date of the passing of such resolution.

As at the Latest Practicable Date, the authorised share capital of the Company was 

HK$200,000,000 divided into 20,000,000,000 Shares, of which 5,165,973,933 Shares were in issue. 

On such basis (and assuming no further Shares are issued or repurchased by the Company prior to 

the Annual General Meeting), the Directors would be authorised to repurchase up to 516,597,393 

Shares.

2. REASONS FOR THE REPURCHASE

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

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

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

funding arrangement at the time, lead to an enhancement of the net asset value of the Company 

and/or its earnings per Share and will only be made when the Directors believe that such 

repurchases will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASES AND IMPACT ON REPURCHASES

Repurchases must be made out of funds which are legally available for such purpose in 

accordance with the memorandum and articles of association of the Company and the laws of the 

Cayman Islands. It is envisaged that the funds required for any repurchases would be derived from 

the distributable profits of the Company.

There may be material adverse impact on the working capital or gearing position of the 

Company (as compared with the position disclosed in its most recent published audited financial 

statements for the year ended 30 September 2016) in the event that the proposed repurchases of 

Shares were to be carried out in full at any time during the proposed repurchase period. However, 

the Directors do not propose to exercise the Repurchase Mandate to such extent as would, in the 

circumstances, have a material adverse effect on the working capital of the Company or its gearing 

level which in the opinion of the Directors is from time to time appropriate for the Company.
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4. SHARE PRICES

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

each of the previous twelve months up to and including the Latest Practicable Date are as follows:

Highest Lowest
HK$ HK$

December 2015 0.490 0.121

January 2016 0.520 0.202

February 2016 0.340 0.202

March 2016 0.295 0.242

April 2016 0.260 0.211

May 2016 0.235 0.192

June 2016 0.240 0.188

July 2016 0.218 0.183

August 2016 0.285 0.180

September 2016 0.365 0.265

October 2016 0.365 0.285

November 2016 0.320 0.285

December 2016 0.310 0.255

January 2017 (up to and including the Latest Practicable 

Date) 0.280 0.265

5. GENERAL

No core connected persons of the Company have notified it of a present intention to sell 

Shares to the Company, or have undertaken not to sell any such Shares to the Company in the 

event that the Repurchase Mandate is granted by the Shareholders.

There are no Directors or (to the best of the knowledge of the Directors, having made all 

reasonable enquiries) any close associates of the Directors who have a present intention, in the 

event that the Repurchase Mandate is granted by the Shareholders, to sell Shares to the Company.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company 

to make purchases pursuant to the Repurchase Mandate in accordance with the Listing Rules and 

the laws of the Cayman Islands.
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If as a result of a share repurchase a Shareholder’s proportionate interest in the voting rights 

of the Company increases, such increase will be treated as an acquisition of voting rights for the 

purposes of the Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in 

concert could obtain or consolidate control of the Company and thereby becoming obliged to make 

a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according to the register kept pursuant to section 

336 of the Securities and Futures Ordinance, Road Shine Developments Limited, which holds 

approximately 53% of the issued share capital of the Company, is the only substantial Shareholder 

holding more than 5% of the issued share capital of the Company. As such, no matter to what 

extent the Directors exercise the power to repurchase Shares pursuant to the Repurchase Mandate, 

Road Shine Developments Limited will not be obliged to make a mandatory offer under Rule 26 of 

the Takeovers Code.

Save as disclosed above, the Directors are not aware of any consequences which could arise 

under the Takeovers Code as a consequence of any purchases made pursuant to the Repurchase 

Mandate.

6. REPURCHASES MADE BY THE COMPANY

The Company has not repurchased any of its securities (whether on the Stock Exchange or 

otherwise) in the six months preceding the Latest Practicable Date.
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 GLOBAL TECH (HOLDINGS) LIMITED
耀科國際（控股）有限公司 *

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 143)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Global Tech (Holdings) 

Limited (the “Company”) will be held at Gloucester Room II, 3/F, The Excelsior Hotel, 281 

Gloucester Road, Causeway Bay, Hong Kong on Friday, 24 March 2017 at 11:30 a.m. for the 

following purposes:

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

and of the auditors for the year ended 30 September 2016;

2. To consider and approve, each as a separate resolution, if thought fit, the following 

resolutions:

(a) to re-elect Mr. DU Jun as a director;

(b) to re-elect Mr. LI Xiang Yu as a director;

(c) to re-elect Mr. WONG Chun Man as a director; and

(d) to authorise the board of directors to fix the directors’ remuneration;

3. To re-appoint HLB Hodgson Impey Cheng Limited as auditors of the Company and 

authorise the board of directors to fix their remuneration; and

4. To consider as special business and, if thought fit, pass with or without amendments, 

the following resolutions as ordinary resolutions:

A. “THAT

(a) a general mandate be and is hereby unconditionally given to the directors 

to exercise during the Relevant Period all the powers of the Company to 

allot, issue or otherwise deal with additional shares of the Company and 

to make or grant offers, agreements, options or warrants which would 

or might require the exercise of such powers either during or after the 

Relevant Period, not exceeding 20% of the aggregate nominal value of 

the share capital of the Company in issue as at the date of this resolution; 

otherwise than any shares which may be issued pursuant to the following 

events:

* For identification purpose only
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(i) a rights issue;

(ii) the exercise of rights of subscription or conversion under the terms 

of any warrants issued by the Company or any securities which are 

convertible into shares of the Company;

(iii) any option scheme, award scheme or similar arrangement for the 

time being adopted for the grant or issue to the directors and/or 

employees and/or consultants of the Company and/or its subsidiaries 

of shares or rights to acquire shares of the Company; or

(iv) any scrip dividend or similar arrangement in accordance with the 

articles of association of the Company; and

(b) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution 

until whichever is the earlier 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 law or the articles of 

association of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked 

or varied by an ordinary resolution of the members in general 

meeting.”

B. “THAT

(a) a general mandate be and is hereby unconditionally granted to the directors 

to exercise during the Relevant Period all the powers of the Company to 

repurchase shares in the capital of the Company in accordance with all 

applicable laws and the requirements of the Rules Governing the Listing 

of Securities on The Stock Exchange of Hong Kong Limited or of any 

other stock exchange as amended from time to time provided however that 

the aggregate nominal amount of the shares to be repurchased pursuant to 

the approval in this paragraph shall not exceed 10% of the share capital of 

the Company in issue as at the date of this resolution;
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(b) the approval in paragraph (a) above shall authorise the directors to 
procure the Company to repurchase its shares at a price determined by the 
directors; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution 
until whichever is the earlier 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 law or the articles of 
association of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked 
or varied by an ordinary resolution of the members in general 
meeting.”

C. “THAT, conditional on the passing of resolution nos. 4A and 4B set out in 
the notice of this Meeting, the general mandate granted to the directors to allot 
shares pursuant to resolution no. 4A set out in the notice of this Meeting be 
and is hereby extended by the addition to the aggregate nominal amount of the 
share capital which may be allotted or agreed to be allotted by the directors 
pursuant to such general mandate an amount representing the aggregate nominal 
amount of the share capital of the Company repurchased by the Company under 
the authority granted pursuant to resolution no. 4B set out in the notice of this 
Meeting.”

By Order of the Board
DU Jun

Chairman

Hong Kong, 19 January 2017

Notes:

(1) A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to 
attend and, in the event of a poll, vote in his stead. A proxy need not be a member of the Company.

(2) To be valid, the form of proxy, together with the power of attorney or other authority (if any) under 
which it is signed or a notarially certified copy of such power of attorney or authority, must be 
deposited with the Company’s head office and principal place of business in Hong Kong at 2903 
Prosperity Place, 6 Shing Yip Street, Kwun Tong, Kowloon, Hong Kong not less than 48 hours before 
the time appointed for holding the meeting.

(3) Completion and return of the form of proxy will not preclude members from attending and voting in 
person at the meeting or any adjourned meeting should they so wish, and in such event, the form of 
proxy shall be deemed to have been revoked.


