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Definitions

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

“AGM” the annual general meeting of the Company to be convened 
and held on Friday, 19 June 2015 at 11:00 a.m. to consider 
and, if thought fit, to approve, among other things, the 
proposed grant of the General Mandate and the Repurchase 
Mandate; the proposed re-election of Directors; and the 
proposed increase in authorised share capital

“Articles” the articles of association of the Company

“associate(s)” the meaning ascribed to this term under the Listing Rules

“Board” the board of Directors

“Company” D T C a p i t a l  L i m i t e d  ( f o r m e r l y  k n o w n a s  I n c u t e c h 
Investments Limited), a company incorporated in the 
Cayman Islands with limited liability and the issued Shares 
of which are listed on the main board of the Stock Exchange

“Directors” the directors of the Company

“General Mandate” the general mandate proposed to be granted to the Directors 
at the AGM to issue further new Shares not exceeding 20% 
of the issued share capital of the Company as at the date of 
granting of the General Mandate

“Group” the Company and all of its subsidiaries

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

“Latest Practicable Date” 24 April 2015, being the latest practicable date prior to 
the printing of this circular for the purpose of ascertaining 
certain information contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange
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“Repurchase Mandate” the repurchase mandate proposed to be granted to the 
Directors at the AGM to repurchase up to 10% of the issued 
share capital of the Company as at the date of granting of 
the Repurchase Mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong)

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

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

“%” per cent.
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Letter from the Board

DT CAPITAL LIMITED
鼎立資本有限公司

(formerly known as Incutech Investments Limited)
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 356)

Executive Directors:
Mr. Leung King Yue, Alex
Mr. Leong Chi Wai
Mr. Lewis Chan

Non-executive Directors:
Mr. Ma Chun Fai
Ms. Chan Pui Kwan (Chairman)

Independent Non-executive Directors:
Mr. Kwok Ming Fai
Mr. Lo Chi Ming
Mr. Jochum Siebren Haakma

Registered office:
Cricket Square
Hutchins Drive, P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Head office and principal place
  of business in Hong Kong:
1st Floor, 
Shun On Commercial Building 
112-114 Des Voeux Road Central
Central, Hong Kong

29 April 2015

To the Shareholders,

Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;

(2) PROPOSED RE-ELECTION OF DIRECTORS; 
(3) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL;

AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the forthcoming AGM, resolutions will be proposed to seek the Shareholders’ approval 
for, among other things, (i) the granting of the General Mandate (including the extended 
General Mandate) and the Repurchase Mandate to the Directors; (ii) the re-election of 
Directors; and (iii) the increase in authorised share capital.
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The purpose of this circular is to provide you with information relating to the resolutions 
to be proposed at the AGM for the proposed grant of the General Mandate (including 
the extended General Mandate) and the Repurchase Mandate, the proposed re-election of 
Directors, the proposed increase in authorised share capital and the notice of the AGM.

GENERAL MANDATE AND REPURCHASE MANDATE

At the AGM, the Directors propose to seek the approval of the Shareholders to grant to 
the Directors the General Mandate (including the extended General Mandate) and the 
Repurchase Mandate.

General Mandate

At the AGM, an ordinary resolution will be proposed such that the Directors be given an 
unconditional general mandate (i.e. the General Mandate) to allot, issue and deal with 
unissued Shares or underlying shares of the Company (other than by way of rights or 
pursuant to a share option scheme for employees of the Company or Directors and/or 
any of its subsidiaries or pursuant to any scrip dividend scheme or similar arrangements 
providing for the allotment and issue of Shares in lieu of whole or part of the dividend on 
Shares in accordance with the Articles) or make or grant offers, agreements, options and 
warrants which might require the exercise of such power, of an aggregate amount of up to 
20% of the issued Shares as at the date of granting of the General Mandate.

In addition, a separate ordinary resolution will further be proposed for extending the 
General Mandate authorising the Directors to allot, issue and deal with Shares to the extent 
of the Shares repurchased pursuant to the Repurchase Mandate. Details on the Repurchase 
Mandate are further elaborated below.

As at the Latest Practicable Date, the Company has an aggregate of 1,899,500,000 Shares 
in issue. Subject to the passing of the resolutions for the approval of the General Mandate 
and on the basis that no further Shares are issued or repurchased between the Latest 
Practicable Date and the date of the AGM, the Company would be allowed under the 
General Mandate to allot, issue and deal with a maximum of 379,900,000 Shares.

Repurchase Mandate

At the AGM, an ordinary resolution will also be proposed such that the Directors be given 
an unconditional general mandate to repurchase Shares (i.e. the Repurchase Mandate) on 
the Stock Exchange of an aggregate amount of up to 10% of the issued Share as at the date 
of granting of the Repurchase Mandate.



— 5 —

Letter from the Board

Subject to the passing of the resolution for the approval of the Repurchase Mandate and on 
the basis that no further Shares are 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 a maximum of 189,950,000 Shares.

The General Mandate (including the extended General Mandate) and the Repurchase 
Mandate shall continue to be in force during the period from the date of passing of the 
resolutions for the approval of the General Mandate (including the extended General 
Mandate) and the Repurchase Mandate up to (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, the Companies Law (Law 3 
of 1961, as consolidated and revised) or any applicable laws of the Cayman Islands to be 
held; or (iii) the revocation or variation of the General Mandate (including the extended 
General Mandate) or the Repurchase Mandate (as the case may be) by ordinary resolution 
of the Shareholders in general meeting, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out in 
Appendix I to this circular. The explanatory statement contains all the requisite information 
required under the Listing Rules to be given to the Shareholders to enable them to make 
an informed decision on whether to vote for or against the resolution approving the 
Repurchase Mandate.

RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, Mr. Leung King Yue Alex, Mr. Lewis Chan and Mr. 
Leong Chi Wai are the executive Directors; Ms. Chan Pui Kwan and Mr. Ma Chun Fai are 
the non-executive Directors; and Mr. Kwok Ming Fai, Mr. Lo Chi Ming and Mr. Jochum 
Siebren Haakma are the independent non-executive Directors.

Pursuant to Article 88, at each AGM one third of the Directors for the time being (or, if 
their number is not a multiple of three (3), the number nearest to but not less than one 
third) shall retire from office by rotation provided that every Director shall be subject to 
retirement at least once every three years and a retiring Director shall be eligible for re-
election. Accordingly, Mr. Lewis Chan, Mr. Leong Chi Wai and Mr. Kwok Ming Fai will 
retire by rotation at the AGM and will offer themselves for re-election as Directors.

Biographical details of the retiring Directors to be re-elected which are required to be 
disclosed under the Listing Rules are set out in Appendix II to this circular.
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INCREASE IN AUTHORISED SHARE CAPITAL

In order to ensure that sufficient number of unissued Shares are available for future 
purpose, the Company further proposes to increase its authorised share capital from 
HK$20,000,000 divided into 2,000,000,000 Shares of HK$0.01 each to HK$40,000,000 
divided into 4,000,000,000 Shares of HK$0.01 each by the creation of an additional 
2,000,000,000 new Shares of HK$0.01 each.

Such new Shares, upon issue and fully paid, shall rank pari passu in all respects with the 
Shares. The proposed increase in authorised share capital of the Company by creating 
additional 2,000,000,000 Shares is determined by taking into account the Company’s need 
for flexibility in issuing Shares for any future investments and developments.

The proposed increase in authorised share capital of the Company is conditional upon the 
passing of an ordinary resolution by the Shareholders at the AGM.

As the Company is continuously looking for investment opportunities, the proposed 
increase in authorised share capital of the Company will provide flexibility to the Company 
in determining its future business plan, and is therefore in the interest of the Company and 
the Shareholders as a whole. The Directors have no present intention to issue additional 
Shares out of the increased capital.

AGM

A notice convening the AGM to be held at Seminar Room, 1/F, Centenary Building, 
Craigengower Cricket Club, 188 Wong Nai Chung Road, Happy Valley, Hong Kong 
on Friday, 19 June 2015 at 11:00 a.m. is set out on pages 16 to 20 of this circular. 
Ordinary resolutions will be proposed at the AGM to approve, among other things, the 
proposed grant of the General Mandate (including the extended General Mandate) and the 
Repurchase Mandate, the proposed re-election of Directors and the proposed increase in 
authorised share capital.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy 
is also published at the website of the Stock Exchange at www.hkex.com.hk. Whether 
or not you are able to attend the AGM, you are requested to complete the accompanying 
form of proxy in accordance with the instructions printed thereon and deposit the same 
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at the Company’s Hong Kong branch share registrar, Tricor Secretaries Limited at Level 
22, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any 
event not less than 48 hours before the time appointed for the 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 AGM or any adjournment thereof should you so 
wish.

All the resolutions proposed to be approved at the AGM will be taken by poll and an 
announcement will be made by the Company after the AGM on the results of the AGM.

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 consider the proposed grant of the General Mandate (including the extended 
General Mandate) and the Repurchase Mandate; the proposed re-election of Directors and 
the proposed increase in authorised share capital are in the interests of the Company and 
the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to 
vote in favour of the relevant resolutions to be proposed at the AGM.

GENERAL

To the best of the Directors’ knowledge, information and belief, having made all 
reasonable enquiries, no Shareholder is required to abstain from voting on any resolutions 
to be proposed at the AGM.

Yours faithfully
For and on behalf of the Board of

DT Capital Limited
Chan Pui Kwan

Chairman
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Appendix I	 Explanatory statement

This Appendix serves as an explanatory statement, as required by the Listing Rules, to 
provide requisite information to you for your consideration of the Repurchase Mandate.

1.	 Repurchase of securities from connected parties

The Listing Rules prohibit the Company from knowingly purchasing its securities on 
the Stock Exchange from a “connected person”, that is, a director, chief executive or 
substantial shareholder of the Company or any of its subsidiaries or their respective 
associates (as defined in the Listing Rules) and a connected person is prohibited 
from knowingly selling to the Company his/her/its securities of the Company.

No connected person 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 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 passed.

2.	 Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised 
1,899,500,000 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Repurchase 
Mandate and on the basis that no further Shares are issued or repurchased by the 
Company prior to the AGM, the Company will be allowed under the Repurchase 
Mandate to repurchase a maximum of 189,950,000 fully paid Shares, representing 
10% of the issued share capital of the Company as at the date of passing of the 
resolution.

3.	 Reasons for the repurchase

The Directors believe that the Repurchase Mandate is in the best interests of the 
Company and its shareholders as a whole. An exercise of the Repurchase Mandate 
may, depending on market conditions and funding arrangements at the time, lead to 
an enhancement of the net assets per Share and/or earnings per Share and will only 
be made when the Directors believe that a repurchase will benefit the Company and 
its shareholders as a whole.
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4.	 Funding of repurchases

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from 
the Company’s available cash flow or working capital facilities which will be funds 
legally available under the laws of the Cayman Islands and the memorandum of 
association and the Articles of the Company for such purpose.

An exercise of the Repurchase Mandate in full may have a material adverse impact 
on the working capital and gearing position of the Company compared with those 
as at 31 December 2014, being the date of its latest published audited consolidated 
accounts. The Directors do not, however, intend to make any repurchase in 
circumstances that would have a material adverse impact on the working capital or 
gearing position of the Company.

5.	 Share prices

The highest and lowest prices at which the Shares have traded on the Stock 
Exchange in each of the previous twelve calendar months immediately prior to the 
Latest Practicable Date were as follows:

Highest Lowest
HK$ HK$

2014
April (Note) (Note)
May (Note) (Note)
June (Note) (Note)
July (Note) (Note)
August (Note) (Note)
September 0.178 (Note) 0.119 (Note)
October 0.285 0.124
November 0.260 0.203
December 0.210 0.138

2015
January 0.211 0.138
February 0.195 0.160
March 0.194 0.138
April (up to the Latest Practicable Date) 0.239 0.166

Note:	 The trading in the Shares on the Stock Exchange was suspended during 13 June 2008 to 26 
September 2014.
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6.	 Disclosure of interests and minimum public holding

None of the Directors or, to the best of their knowledge having made all reasonable 
enquiries, their associates, have any present intention to sell to the Company or 
its subsidiaries any of the Shares in the Company if the Repurchase Mandate is 
approved at the AGM.

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 
pursuant to the Repurchase Mandate in accordance with the Listing Rules and 
applicable laws of the Cayman Islands.

If a Shareholder’s proportionate interest in the voting rights of the Company 
increases on the Company exercising its powers to repurchase Shares pursuant to 
the Repurchase Mandate, such increase will be treated as an acquisition for the 
purposes of Rule 32 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 become obliged to make a mandatory offer in accordance with Rules 26 and 32 
of the Takeovers Code.

As at the Latest Practicable Date, the following Shareholders are interested in more 
than 10% of the Shares then in issue:

Name
Number

of Shares
Percentage

holding

Hugo Lucky Limited (Note 1) 960,500,000 50.56%
Sharp Years Limited (Note 2) 254,500,000 13.40%

Notes:

1.	 Hugo Lucky Limited is wholly owned by Mr. Leung King Yue, Alex, an executive Director.

2.	 Sharp Years Limited is owned as to 50% by Long Surplus International Limited and 50% 
by Fame Image Limited respectively. Long Surplus International Limited is beneficially and 
ultimately owned as to 66.67% by Ms. Ho Hoi Yee, Wisery (the spouse of Mr. Ma Chun Fai, a 
non-executive Director) and 33.33% by Ms. Lai Tsui Har. Fame Image Limited is beneficially 
and ultimately owned as to 70% by Ms. Chan Pui Kwan, a non-executive Director and the 
chairman of the Board and 30% by Mr. Wu Weihong, Tony.
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In the event that the Directors exercise in full the power to repurchase Shares 
in accordance with the Repurchase Mandate, the total interests of the above 
Shareholders in the Shares would be increased to:

Name
Percentage 

holding

Hugo Lucky Limited 56.18%
Sharp Years Limited 14.89%

On the basis of the current shareholdings of above Shareholders, an exercise of the 
Repurchase Mandate in full will not result in any of the above Shareholder becoming 
obliged to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no intention to exercise the Repurchase Mandate to such an 
extent that will result in a requirement of the above Shareholders, or any other 
persons to make a general offer under the Takeovers Code or the number of Shares 
in the hands of the public falling below the prescribed minimum percentage of 25%.

7.	 Shares repurchase made by the Company

The Company had not purchased any of its Shares (whether on the Stock Exchange 
or otherwise) during the previous six months immediately prior to the Latest 
Practicable Date.



— 12 —

Appendix II	 Details of Directors proposed 
to be re-elected at the AGM

Details of the Directors who will retire from office at the AGM and being eligible, will 
offer themselves for re-election at the AGM, are set out below:

(1)	 Mr. Lewis Chan (“Mr. Chan”)

Mr. Chan, aged 44, has over 15 years of experience in portfolio management 
and investment research. He is the Managing Partner and a Responsible Officer 
since 2004 at MaunaKai Capital Partners (Hong Kong) Limited. Mr. Chan is also 
a co-founder of Symbior Energy, an alternative energy incubation company with 
distributed solar power pipeline in Thailand and feedstock supply chain business 
in China. Mr. Chan was formerly assistant professor of finance during 2000 to 
2004 and adjunct associate professor of finance from 2004 to 2006 at Hong Kong 
University of Science and Technology. He was also an advisor during 2009 to 2013 
to North Yard Economics, a non-profit consultancy to developing countries.

Mr. Chan was a winner of the Fama-DFA Prize of the Best Papers published in 
2003 in the Journal of Financial Economics. He is also a research fellow at The 
China Center for Financial Research at Tsinghua University, and a member of 
the Admissions, Budgets and Allocations Committee, the Community Chest of 
Hong Kong. Mr. Chan received his Ph.D. in Economics from Harvard University, 
specializing in financial economics and quantitative methods. He received a Master 
degree from Columbia University and a Bachelor of Arts degree from the University 
of Chicago, both in Economics. He is licensed under the SFO as Responsible Officer 
to carry out Type 4 (Advising on Securities) and Type 9 (Asset Management) 
regulated activities.

There is no service contract between Mr. Chan and the Company and he is entitled 
to an annual emolument of HK$240,000 which is to be reviewed by the remuneration 
committee of the Company with reference to his duties and responsibilities with the 
Company and the Company’s remuneration policy. There is no specific term for his 
appointment but he is subject to retirement by rotation (at least once every three 
years) and re-election pursuant to the Articles.
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Saved as disclosed above, Mr. Chan does not hold position with the Company and 
other members of the Group and does not have any relationship with directors, 
senior management or substantial or controlling shareholders of the Company or its 
subsidiaries or any of their respective associates. Mr. Chan does not have, and is not 
deemed to have any interests in any shares, underlying shares or debentures of the 
Company or any of its associated corporation which is required to be disclosed under 
Part XV of the SFO and did not hold any directorship in other public companies the 
securities of which are listed on any securities market in Hong Kong or overseas in 
the past three years.

(2)	 Mr. Leong Chi Wai (“Mr. Leong”)

Mr. Leong, aged 39, has over 17 years of experience in corporate finance, asset 
management, direct investments and property investments and developments. He 
is also licensed under the Estate Agents Authority. Mr. Leong is a director and 
Responsible Officer of Hua Yu Investment Management Limited, the investment 
manager of the Company since March 2009 to present. He was appointed as an 
Executive Director of Mastermind Capital Limited (formerly known as Apex Capital 
Limited, stock code: 905), from March 2007 to May 2010. Mr. Leong joined 
Yu Ming Investment Management Limited in July 1997 and was appointed as a 
Responsible Officer from May 2008 to February 2010.

Yu Ming Investment Management Limited is the investment manager of SHK 
Hong Kong Industries Limited (stock code: 666). Mr. Leong was appointed as an 
Executive Director of Viva China Holdings Limited (formerly known as Greater 
China Technology Group Limited and Coolpoint Energy Limited, stock code: 8032), 
a company listed on the Growth Enterprise Market of the Stock Exchange, from July 
2008 to October 2009.

Mr. Leong graduated from the University of Hong Kong with a Bachelor degree in 
Business Administration (Accounting and Finance). He is licensed under the SFO to 
carry out Type 4 (Advising on Securities), Type 6 (Advising on Corporate Finance) 
and Type 9 (Asset Management) regulated activities as a representative since 2003 
and as a Responsible Officer since May 2008 to present. He was also licensed 
to carry out Type 1 (Dealing in Securities) regulated activity from May 2008 to 
February 2010.
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There is no service contract between Mr. Leong and the Company and he is entitled 
to an annual emolument of HK$240,000 which is to be reviewed by the remuneration 
committee of the Company with reference to his duties and responsibilities with the 
Company and the Company’s remuneration policy. There is no specific term for his 
appointment but he is subject to retirement by rotation (at least once every three 
years) and re-election pursuant to the Articles.

Saved as disclosed above, Mr. Leong does not hold position with the Company 
and other members of the Group and does not have any relationship with directors, 
senior management or substantial or controlling shareholders of the Company or its 
subsidiaries or any of their respective associates. Mr. Leong does not have, and is 
not deemed to have any interests in any shares, underlying shares or debentures of 
the Company or any of its associated corporation which is required to be disclosed 
under Part XV of the SFO and did not hold any other directorship in other public 
companies the securities of which are listed on any securities market in Hong Kong 
or overseas in the past three years.

(3)	 Mr. Kwok Ming Fai (“Mr. Kwok”)

Mr. Kwok, aged 50, possesses over 17 years of experience in banking, finance and 
accounting and held executive positions at several international financial institutions, 
accounting firm and listed companies. Mr. Kwok obtained a Bachelor Degree in 
Accounting & Economics from the University of Sheffield in the United Kingdom 
and a Master Degree in Business Administration from the University of Adelaide in 
Australia. He is a member of CPA Australia and an associate member of the Hong 
Kong Institute of Certified Public Accountants. Mr. Kwok is currently an Executive 
Director of Zhongda International Holdings Limited (stock code: 909). He was an 
Independent Non-Executive Director of China Yunnan Tin Minerals Group Company 
Limited (stock code: 263) from July 2002 to March 2012. Mr. Kwok was also an 
Independent Non-Executive Director of Winshine Entertainment & Media Holding 
Company Limited (formerly Known as China Tycoon Beverage Holdings Limited) 
(stock code: 209) from October 2009 to November 2014.

Mr. Kwok was appointed as an Independent Non-Executive Director of the Company 
on 4 September 2007.
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There is no service contract between Mr. Kwok and the Company and he is entitled 
to an annual emolument of HK$100,000 which is to be reviewed by the remuneration 
committee of the Company with reference to his duties and responsibilities with the 
Company and the Company’s remuneration policy. There is no specific term for his 
appointment but he is subject to retirement by rotation (at least once every three 
years) and re-election pursuant to the Articles.

Saved as disclosed above, Mr. Kwok does not hold position with the Company and 
other members of the Group and does not have any relationship with directors, 
senior management or substantial or controlling shareholders of the Company or its 
subsidiaries or any of their respective associates. Mr. Kwok does not have, and is 
not deemed to have any interests in any shares, underlying shares or debentures of 
the Company or any of its associated corporation which is required to be disclosed 
under Part XV of the SFO and did not hold any other directorship in other public 
companies the securities of which are listed on any securities market in Hong Kong 
or overseas in the past three years.

There is no information relating to each of Mr. Lewis Chan, Mr. Leong Chi Wai and Mr. 
Kwok Ming Fai that is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the 
Listing Rules.

Save as disclosed herein, there is no other matters relating to each of Mr. Lewis Chan, Mr. 
Leong Chi Wai and Mr. Kwok Ming Fai that needs to be brought to the attention of the 
Shareholders and the Stock Exchange.
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DT CAPITAL LIMITED
鼎立資本有限公司

(formerly known as Incutech Investments Limited)
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 356)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of DT Capital Limited 
(formerly known as Incutech Investments Limited) (the “Company”) will be held at 
Seminar Room, 1/F, Centenary Building, Craigengower Cricket Club, 188 Wong Nai 
Chung Road, Happy Valley, Hong Kong on Friday, 19 June 2015 at 11:00 a.m. to transact 
the following ordinary business:

ORDINARY RESOLUTIONS

1.	 to receive and approve the audited consolidated financial statements and the reports 
of the directors (the “Directors”) and auditors of the Company for the year ended 31 
December 2014;

2.	 (a)	 to re-elect Mr. Lewis Chan as executive Director;

(b)	 to re-elect Mr. Leong Chi Wai as executive Director;

(c)	 to re-elect Mr. Kwok Ming Fai as independent non-executive Director;

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

3.	 to re-appoint Li, Tang, Chen & Co. as the auditors of the Company and to authorise 
the board of Directors to fix their remuneration;

and, as special business, consider and, if thought fit, pass the following resolutions as 
ordinary resolutions:
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4.	 “THAT:

(a)	 subject to paragraph (c) below, pursuant to the Rules (the “Listing Rules”) 
Governing the Listing of Securities on The Stock Exchange of Hong Kong 
Limited (the “Stock Exchange”), the exercise by the Directors during the 
Relevant Period (as defined below) of all the powers of the Company to allot, 
issue and deal with unissued Shares and to make or grant offers, agreements 
and options, including warrants to subscribe for Shares, which might 
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 which might 
require the exercise of such powers after the end of the Relevant Period;

(c)	 the aggregate nominal amount of share capital allotted or agreed conditionally 
or unconditionally to be allotted (whether pursuant to options or otherwise), 
issued or dealt with by the Directors pursuant to the approval in paragraph 
(a) above, otherwise than pursuant to (i) a Rights Issue (as defined 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 (the “Shares”) of the Company in lieu of 
the whole or part of a dividend on Shares in accordance with the articles of 
association (the “Articles”) 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 are so authorised by a separate ordinary resolution 
of the shareholders of the Company) the nominal amount of any share 
capital of the Company repurchased 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 resolution no. 6),

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, the Companies Law, 
Cap. 22 (Law 3 of 1961, as consolidated and revised) of the Cayman 
Islands (the “Companies Law”) or any applicable laws of Cayman 
Islands to be held; or

(iii)	 the passing of an ordinary resolution by the shareholders of the 
Company in 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 register 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).”

5.	 “THAT:

(a)	 the exercise by the Directors during the Relevant Period (as defined below) of 
all powers of the Company to purchase the Shares on the Stock Exchange or 
any other stock exchange on which the Shares may be listed and recognised 
by the Securities and Futures Commission and the Stock Exchange for such 
purpose, and otherwise in accordance with the rules and regulations of the 
Securities and Futures Commission, the Stock Exchange, the Companies 
Law 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 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, “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, the Companies Law 
or any applicable laws of Cayman Islands to be held; or

(iii)	 the passing of an ordinary resolution by the shareholders of the 
Company in general meeting revoking or varying the authority given to 
the Directors by this resolution.”

6.	 “THAT the Directors be and they are hereby authorised to exercise the authority 
referred to in paragraph (a) of resolution no. 4 above in respect of the share 
capital of the Company referred to in sub-paragraph (bb) of paragraph (c) of such 
resolution.”

7.	 “THAT the author ised share capi ta l  of  the Company be increased f rom 
HK$20,000 ,000 d iv ided in to  2 ,000 ,000 ,000 Shares  o f  HK$0.01 each to 
HK$40,000,000 divided into 4,000,000,000 Shares of HK$0.01 each by the creation 
of an additional 2,000,000,000 new Shares of HK$0.01 each and the Directors be 
and are hereby authorised to do such acts and incidental things and execute such 
documents to effect the resolution hereof.”

Yours faithfully
For and on behalf of

the board of directors of
DT Capital Limited

Chan Pui Kwan
Chairman

Hong Kong, 29 April 2015
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Registered office:
Cricket Square
Hutchins Drive, P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Head office and principal place of
  business in Hong Kong:
1st Floor, Shun On Commercial Building 
112-114 Des Voeux Road Central
Central, Hong Kong

Notes:

1.	 A member entitled to attend and vote at the annual general meeting convened by the above notice is 
entitled to appoint one or more proxy to attend and, subject to the provisions of the Articles of the 
Company, to vote on his behalf. A proxy need not be a member of the Company.

2.	 In order to be valid, the form of proxy must be deposited together with a power of attorney or other 
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the 
Company’s Hong Kong branch share registrar, Tricor Secretaries Limited at Level 22, Hopewell Centre, 
183 Queen’s Road East, Hong Kong not less than 48 hours before the time for holding the annual 
general meeting or any adjournment thereof. Completion and return of a form of proxy will not preclude 
a shareholder of the Company from attending in person and voting at the annual general meeting or any 
adjournment thereof, should he/she/it so wish.

3.	 In relation to proposed resolutions nos. 4 and 6 above, approval is being sought from the shareholders 
for the grant to the Directors of a general mandate to authorise the allotment and issue of shares of the 
Company under the Listing Rules. The Directors have no immediate plans to issue any new shares of the 
Company other than Shares which may fall to be issued under the share option scheme of the Company 
or any scrip dividend scheme which may be approved by shareholders.

4.	 In relation to proposed resolution no. 5 above, the Directors wish to state that they will exercise the 
powers conferred thereby to repurchase Shares in circumstances which they deem appropriate for the 
benefit of the shareholders of the Company. An explanatory statement containing the information 
necessary to enable the shareholders to make an informed decision to vote on the proposed resolution as 
required by the Listing Rules is set out in Appendix I to this circular.


