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In this circular, 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

  or “AGM”	 22/F., W Square, 314-324 Hennessy Road, Wanchai, Hong Kong 

on Friday, 27 May 2011 at 2:30 p.m.

“Articles of Association”	 articles of association of the Company

“Board”	 the board of Directors of the Company

“Company”	 Mayer Holdings Limited

“Directors”	 directors of the Company

“General Mandate”	 the general mandate to issue Shares of the Company to be granted 

to the Directors at the Annual General Meeting

“Group”	 the Company and its subsidiaries

“HK$” and “HK cent(s)”	 Hong Kong dollars and cent(s) respectively, the lawful currency 

of Hong Kong

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

Republic of China

“Latest Practicable Date”	 8 April 2011, being the latest practicable date prior to the printing 

of this circular for ascertaining certain information in this circular

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

Exchange as amended, supplemented or otherwise modified from 

time to time

“Macau”	 the Macau Special Administrative Region of the PRC

“PRC”	 the People’s Republic of China, which, for the purpose of this 

circular, excludes Hong Kong, Macau and Taiwan

“Repurchases Code”	 Hong Kong Code on Share Repurchases

“Repurchase Mandate”	 the general mandate to repurchase Shares of the Company to be 

granted to the Directors at the Annual General Meeting

“SFC”	 the Securities and Futures Commission of Hong Kong



DEFINITIONS

2

“Shares”	 share(s) of HK$0.10 each in the share capital of the Company

“Shareholders”	 shareholders of the Company

“Stock Exchange”	 The Stock Exchange of Hong Kong Limited

“Taiwan Mayer”	 Mayer Steel Pipe Corporat ion, the ul t imate control l ing 

shareholder of the Company, a company incorporated in 

Taiwan, whose shares are listed on the Taiwan Stock Exchange 

Corporation

“Takeovers Code”	 the Hong Kong Code on Takeovers and Mergers
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1116)

Executive Directors:	 Registered Office:

Mr. Hsiao Ming-chih (Chairman)	 P.O. Box 309

Mr. Lai Yueh-hsing	 Ugland House

Mr. Chiang Jen-chin	 Grand Cayman

Mr. Lu Wen-yi	 KY1-1104

Mr. Cheng Koon Cheung	 Cayman Islands

Non-executive Directors:	 Head Office and Principal Place

Mr. Chan Kin Sang	   of Business in Hong Kong:

Mr. Chen Guoxiang	 22/F., W Square, 314-324 

Mr. Li Deqiang	 Hennessy Road, Wanchai

	 Hong Kong

Independent Non-executive Directors:

Mr. Lin Sheng-bin

Mr. Huang Jui-hsiang

Mr. Alvin Chiu

Mr. Peter V.T. Nguyen
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES,

RE-ELECTION OF DIRECTORS,

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the relevant information regarding the granting 

of the General Mandate and the Repurchase Mandate and the re-election of Directors, and to give you 

notice of AGM at which ordinary resolutions will be proposed to consider, and if thought fit, approve at 

the AGM, among other matters, the granting of the General Mandate and the Repurchase Mandate and the 

re-election of Directors.

*  For identification purposes only
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GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

On 11 June 2010, ordinary resolutions of the Shareholders of the Company were passed to grant 
to the Directors general unconditional mandates (i) to repurchase Shares of the Company on the Stock 
Exchange or on any other stock exchange on which the securities of the Company may be listed and 
which is recognized by the SFC and the Stock Exchange for this purpose, which does not exceed 10 per 
cent. of the aggregate nominal value of the share capital of the Company in issue on the date of passing 
the relevant resolution; and (ii) to allot, issue and otherwise deal with Shares of the Company up to the 
limit of 20 per cent. of the aggregate nominal value of the share capital of the Company in issue on the 
date of passing such resolution. No Shares have been repurchased pursuant to the repurchase mandate 
granted.

These general mandates will lapse at the conclusion of the forthcoming Annual General Meeting of 
the Company which will be held at 22/F., W Square, 314-324 Hennessy Road, Wanchai, Hong Kong on 
Friday, 27 May 2011 at 2:30 p.m. at the AGM, ordinary resolutions will be proposed:

(i)	 to grant the Repurchase Mandate to the Directors to enable them to repurchase Shares of the 
Company on the Stock Exchange or on any other exchange on which the Shares have been 
or may be listed and recognised for this purpose by the SFC and the Stock Exchange under 
the Repurchases Code, which does not exceed 10 per cent. of the aggregate nominal value of 
the issued share capital of the Company on the date of passing such resolution to grant the 
Repurchase Mandate;

(ii)	 to grant the General Mandate to the Directors to enable them to allot, issue and otherwise 
deal with Shares of the Company up to the limit of 20 per cent. of the aggregate nominal 
value of the issued share capital of the Company on the date of passing such resolution to 
grant the General Mandate; and

(iii)	 to increase the number of Shares to be allotted, issued and deal with under the General 
Mandate by an additional number representing such number of Shares repurchased under the 
Repurchase Mandate.

As at the Latest Practicable Date, the authorised share capital of the Company was 
HK$200,000,000 divided into 2,000,000,000 Shares, of which 691,200,000 Shares were in issue.

On the basis of 691,200,000 existing Shares in issues as at the Latest Practicable Date and no 
further Shares are issued or repurchased prior to AGM, the maximum number of Shares which may fall to 
be issued under this proposed Issued Mandate will be 138,240,000 Shares.

On the basis of 691,200,000 existing Shares in issue as at the Latest Practicable Date, the 
Directors would be authorised to repurchase up to 69,120,000 Shares which represent 10 per cent. of the 
691,200,000 existing Shares in issue as at the Latest Practicable Date.

The Repurchase Mandate allows the Company to make repurchase only during the period from the 
date of the passing of the relevant resolution until the earliest of the conclusion of next annual general 
meeting of the Company, the date by which the next annual general meeting of the Company is required 
by the Articles of Association, or any applicable law of the Cayman Islands to be held and the date upon 
which the Repurchase Mandate is revoked or varied by an ordinary resolution of shareholders of the 
Company in general meeting.
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In accordance with the Listing Rules, the Company is required to send to the Shareholders an 

explanatory statement containing all information reasonably necessary to enable them to make an 

informed decision on whether to vote for or against the ordinary resolution to renew the grant to the 

Directors of the Repurchase Mandate. Such explanatory statement is set out in the Appendix I to this 

circular.

RE-ELECTION OF DIRECTORs

In accordance with Article 112 of the Articles of Association of the Company, each of Mr. Hsiao 

Ming-chih and Mr. Lai Yueh-hsing and Mr. Chiang Jen-chin would retire by rotation at the forthcoming 

Annual General Meeting and offer themselves for re-election to serve for another term. In accordance 

with Article 95 of the Articles of Association of the Company, each of Mr. Cheng Koon Cheung, Mr. 

Chan Kin Sang, Mr. Chen Guoxiang, Mr. Li Deqiang and Mr. Peter V. T. Nguyen would retire by rotation 

at the forthcoming Annual General Meeting and offer themselves for re-election to serve for another term. 

Details of Mr. Hsiao Ming-chih, Mr. Lai Yueh-hsing, Mr. Chiang Jen-chin, Mr. Cheng Koon Cheung, Mr. 

Chan Kin Sang, Mr. Chen Guoxiang, Mr. Li Deqiang and Mr. Peter V. T. Nguyen are set out in Appendix 

II to this circular.

ANNUAL GENERAL MEETING

A notice convening the AGM is set out on pages 14 to 17 of this circular, ordinary resolutions will 

be proposed to approve the General Mandate and the Repurchase Mandate.

A proxy form for use at the AGM is enclosed with this circular. Whether or not you intend to attend 

the AGM in person, you are requested to complete the proxy form in accordance with the instructions 

printed thereon and return the same to the Company’s share registrar, Computershare Hong Kong Investor 

Services Limited at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon 

as possible and in any event not less than 48 hours before the time appointed for holding of the AGM or 

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

and voting in person at the AGM or any adjournment thereof should you so wish.

According to rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting 

must be taken by poll. Therefore, all the resolutions put to the vote at the Annual General Meeting will be 

taken by way of poll.

RECOMMENDATION

The Directors consider that the granting of the Repurchase Mandate and the General Mandate and 

the re-election of the Directors to be proposed at the AGM are in the best interest of the Company and the 

Shareholders. Accordingly, the Directors recommend that all Shareholders should vote in favour of the 

relevant resolutions to be proposed at the AGM. The Directors wish to state that they have no immediate 

plans to repurchase any existing Shares or to issue any new Shares pursuant to the relevant mandate.

Yours faithfully,

For and on behalf of

MAYER HOLDINGS LIMITED
Hsiao Ming-chih

Chairman



APPENDIX I	 EXPLANATORY STATEMENT

6

RESPONSIBILITY STATEMENT

This document, 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 enquires, confirm that, to the best of 

their knowledge and belief:

1.	 the information contained in this document is accurate and complete in all material respects 

and not misleading;

2.	 there are no other matters the omission of which would make any statement in this document 

misleading; and

3.	 all opinions expressed in this document have been arrived at after due and careful 

consideration and are founded on bases and assumptions that are fair and reasonable.

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

Listing Rules in connection with the proposed general mandate for repurchases of Shares to be passed by 

the Shareholders by an ordinary resolution at the Annual General Meeting.

(1)	 Reasons for Repurchases

The Directors believe that it is in the best interest of the Company and its shareholders for 

the Directors to have a general authority from shareholders to enable the Company to repurchase 

Shares in the market. Repurchases of Shares will only be made when the Directors believe that 

such a repurchase will benefit the Company and its shareholders. Such repurchases may, depending 

on the market conditions and funding arrangements at the time, lead to an enhancement of the net 

value of the Company and its assets and/or its earnings per Share.

(2)	 Funding of Repurchases

Repurchases pursuant to the Repurchase Mandate would be financed entirely from the 

Company’s available cash flow or working capital facilities. Any repurchases will only be funded 

out of funds of the Company legally available for the purposes in accordance with its memorandum 

of association and Articles of Association and the laws of the Cayman Islands.

The Company may not repurchase its own Shares on the Stock Exchange for a consideration 

other than cash or for settlement otherwise than in accordance with the trading rules of the Stock 

Exchange from time to time.
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(3)	 Impact of Repurchases

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

Company (as compared with the position disclosed in its latest published audited accounts for the 

year ended 31 December 2010) in the event that the proposed repurchases 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 an extent as would, in the circumstances, have a material 

adverse effect on the working capital requirements of the Company or the gearing levels which in 

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

(4)	 Exercise of the Repurchase Mandate

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

HK$200,000,000 divided into 2,000,000,000 Shares, of which 691,200,000 Shares were in issue.

On the basis of 691,200,000 existing Shares in issue as at the Latest Practicable Date, the 

Directors would be authorised to repurchase up to 69,120,000 Shares which represent 10 per cent. 

of the 691,200,000 existing Shares in issue as at the Latest Practicable Date.

(5)	 Disclosure of Interest

Rule 10.6(2) of the Listing Rules prohibit a company from knowingly repurchasing its 

shares on the Stock Exchange from a connected person (as defined in the Listing Rules) and a 

connected person is prohibited from knowingly selling his/her/its shares to the company on the 

Stock Exchange.

None of the Directors and, to the best of their knowledge, having made all reasonable 

enquiries, none of their respective associates, have any present intention, if the Repurchase 

Mandate is approved by the shareholders of the Company, to sell any Shares to the Company or its 

subsidiaries.

As at the Latest Practicable Date, no connected persons (as defined in the Listing Rules) 

of the Company have notified the Company that they have a present intention to sell Shares to the 

Company, or have undertaken not to do so, in the event that the Company is authorised to make 

repurchases of the Shares.

(6)	 Directors’ Undertaking

The Directors have undertaken to the Stock Exchange that they will exercise the power of 

the Company to make purchases pursuant to the proposed resolution, if granted, in accordance 

with the Listing Rules, the applicable laws of the Cayman Islands and the regulations set out in the 

memorandum and articles of association of the Company.

(7)	 Share Repurchase made by the Company

No repurchases of Shares have been made by the Company during the six months (whether 

on the Stock Exchange or otherwise) preceding the Latest Practicable Date.



APPENDIX I	 EXPLANATORY STATEMENT

8

(8)	 Takeovers Code Consequences

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting 

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

the Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert (within 

the meaning under the Takeovers Code), depending on the level of increase of the Shareholder’s 

interest, could obtain or consolidate control of the Company and become obliged to make a 

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

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors, 

Taiwan Mayer held indirectly 200,000,000 Shares through Mayer Corporation Development 

International Limited, representing 28.94% of the issued share capital of the Company. In the event 

that the Directors exercised in full the power to repurchase Shares of the Company in accordance 

with the terms of the Repurchase Mandate, Taiwan Mayer’s proportionate interest in the voting 

rights of the Company would be increased to approximately 32.15% and Taiwan Mayer will not be 

obliged to make a mandatory offer under Rule 26 of the Takeovers Code in this respect.

Save as aforesaid, the Directors are not aware of any consequences which would arise under 

the Takeovers Code as a consequence of any repurchase pursuant to the Repurchase Mandate.

(9)	 Share Prices

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

each of the previous twelve months preceding the Latest Practicable Date were as follows:

Shares	 Highest	 Lowest
	 (HK$)	 (HK$)

2010
May	 0.60	 0.50

June	 0.64	 0.52

July	 0.56	 0.52

August	 0.62	 0.37

September	 0.71	 0.49

October	 0.78	 0.52

November	 0.60	 0.45

December	 0.50	 0.43

2011
January	 0.54	 0.44

February	 0.51	 0.41

March (up to Latest Practicable Date)	 0.51	 0.38

April (up to Latest Practicable Date)	 0.50	 0.48
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The following are the particulars of the director proposed to be re-elected and appointed at the 

AGM:

Mr. Hsiao Ming-chih (蕭敏志), aged 51, is a non-executive director of the Company. Mr. Hsiao 
holds a Bachelor degree in Commerce from the Accounting Faculty of Tung Hai University. Mr. Haiao 

is currently the general manager of Taiwan Mayer, the Chairman of Fullchamp Technologies Co., Ltd. 

(“Fullchamp”). Save as disclosed above, Mr. Hsiao did not hold any directorship in other listed public 

companies in the last three years.

Mr. Hsiao has entered into a service agreement with the Company commencing from 24 May 

2004, for an initial term of 1 year respectively and shall continue thereafter from year to year until 

terminated by either party with three month’s notice in writing served on the other side. Under the service 

agreement, Mr. Hsiao is entitled to an annual fee of HK$100,000 and a discretionary bonus as determined 

by the Board provided that the total amount of bonuses payable to all the executive and non-executive 

Directors for such year shall not exceed 5% of the audited consolidated profit after taxation and minority 

interests but before extraordinary items of the Group (if any) for the relevant year. The director’s fee of 

Mr. Hsiao is determined by the Board with reference to market rates. For the year ended 31 December 

2010, Mr. Hsiao received HK$100,000 as director’s fees. Save as disclosed above, Mr. Hsiao does not 

have any relationship with any directors, senior management or substantial or controlling shareholders of 

the Company nor is aware of any matters concerning the appointment of Mr. Hsiao and there is no other 

information to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing 

Rules that need to be bought to the attention of the shareholders of the Company and the Stock Exchange. 

As at the Latest Practicable Date, he does not have any interests in the Shares of the Company within the 

meaning of Part XV of the Securities and Futures Ordinance.

Mr. Lai Yueh-hsing (賴粵興), aged 53, is an executive director of the Company. Mr. Lai is 
responsible for the overall corporate strategy and planning of the Group. He holds a Bachelor degree 

in Corporate Management from Tamkang University. Mr. Lai was the general manager of Durban 

Development Co., Ltd. Save as disclosed above, Mr. Lai did not hold any directorship in other listed 

public companies in the last three years.

Mr. Lai has entered into a service agreement with the Company commencing from 24 May 2004 

for an initial term of 1 year respectively and shall continue thereafter from year to year until terminated 

by either party with three month’s notice in writing served on the other side. Under the service agreement, 

Mr. Lai is entitled to an annual fee of HK$600,000 and a discretionary bonus as determined by the Board 

provided that the total amount of bonuses payable to all the executive and non-executive Directors for 

such year shall not exceed 5% of the audited consolidated profit after taxation and minority interests but 

before extraordinary items of the Group (if any) for the relevant year. The director’s fee of Mr. Lai is 

determined by the Board with reference to market rates. For the year ended 31 December 2010, Mr. Lai 

received HK$600,000 as director’s fees. Save as disclosed above, Mr. Lai does not have any relationship 

with any directors, senior management or substantial or controlling shareholders of the Company nor 

is aware of any matters concerning the appointment of Mr. Lai and there is no other information to be 

disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules that need to 

be bought to the attention of the shareholders of the Company and the Stock Exchange. As at the Latest 

Practicable Date, he does not have any interests in the Shares of the Company within the meaning of Part 

XV of the Securities and Futures Ordinance.
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Mr. Chiang Jen-chin (蔣仁欽), aged 44, is an executive director of the Company responsible for 
financial activities of the Group. He has over 20 years of experience in the steel pipe and sheet industry. 

Mr. Chiang is currently the manager to the general manager and the manager of the finance department 

of Taiwan Mayer. Mr. Chiang was appointed as an executive director of the Company on 26 November, 

2003. Mr. Chiang did not hold any directorship in other listed public companies in the last three years.

Mr. Chiang has entered into a service agreement with the Company commencing from 24 May 

2004, for an initial term of 1 year respectively and shall continue thereafter from year to year until 

terminated by either party with three month’s notice in writing served on the other side. Under the 

service agreement, Mr. Chiang is entitled to an annual fee of HK$300,000 and a discretionary bonus 

as determined by the Board provided that the total amount of bonuses payable to all the executive and 

nonexecutive Directors for such year shall not exceed 5% of the audited consolidated profit after taxation 

and minority interests but before extraordinary items of the Group (if any) for the relevant year. The 

director’s fee of Mr. Chiang is determined by the Board with reference to market rates. For the year ended 

31 December 2010, Mr. Chiang received HK$300,000 as director’s fees. Save as disclosed above, Mr. 

Chiang does not have any relationship with any directors, senior management or substantial or controlling 

shareholders of the Company nor is aware of any matters concerning the appointment of Mr. Chiang and 

there is no other information to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to 

(v) of the Listing Rules that need to be bought to the attention of the shareholders of the Company and 

the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the Shares of the 

Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Cheng Koon Cheung (鄭觀祥), aged 45, has years of experience and possesses extensive 
knowledge in area of corporate planning and market development. He is also familiar with sales and 

marketing networks of coal industry. He was an executive Director of Dynamic Energy Holdings Limited, 

a company listed on the Main Board of the Stock Exchange, from May 2006 to April 2010. He was also 

an independent non-executive Director of M Dream Inworld Limited, a company listed on the Growth 

Enterprise Market in 2001-2003 and an executive Director of China Golden Development Holdings 

Limited, a company listed on the Main Board of the Stock Exchange in 2005-2006. Save as disclosed 

above, Mr. Cheng was not any directorship in other listed public companies in the last three years. 

There is a service agreement entered into between Mr. Cheng and the Company for a term of 1 year 

commencing on 14 June 2010 and shall continue thereafter unless and until terminated by not less than 1 

month’s prior notice in writing. Mr. Cheng is entitled to an annual fee of HK$240,000. and a discretionary 

bonus as determined by the Board provided that the total amount of bonuses payable to all the executive 

and nonexecutive Directors for such year shall not exceed 5% of the audited consolidated profit after 

taxation and minority interests but before extraordinary items of the Group (if any) for the relevant 

year. The director’s fee of Mr. Cheng is determined by the Board with reference to market rates. For the 

year ended 31 December 2010, Mr. Cheng received HK$130,000 as director’s fees. Save as disclosed 

above, Mr. Cheng does not have any relationship with any directors, senior management or substantial 

or controlling shareholders of the Company nor is aware of any matters concerning the appointment of 

Mr. Cheng and there is no other information to be disclosed pursuant to any of the requirements of Rule 

13.51(2)(h) to (v) of the Listing Rules that need to be bought to the attention of the shareholders of the 

Company and the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the 

Shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance.
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Mr. Chan Kin Sang (陳健生), aged 59, has been a practicing solicitor in Hong Kong since 1982 
and is currently the sole proprietor of Messrs. Peter K.S. Chan & Co., Solicitors and Notaries. Mr. Chan 

was admitted as a notary public in 1997 and a China-appointed attesting officer in 2000. He currently acts 

as independent non-executive Director of two Singapore listed companies, namely People’s Food Holdings 

Limited and Luxking Group Holdings Limited and acts as non-executive Director of one Singapore listed 

company, Pan Hong Property Group Limited. Mr. Chan also acts as independent non-executive Director 

of five other Hong Kong listed companies, namely Combest Holdings Limited, China Precious Metal 

Resources Holdings Co., Limited, International Taifeng Holdings Limited, Pacific Plywood Holdings 

Limited and United Pacific Industries Limited. He was formerly an independent non-executive Director 

of New Smart Energy Group Limited, Plus Holdings Limited and Dynamic Energy Holdings Limited, a 

Hong Kong listed company and that of Sunray Holdings Limited, a Singapore listed company. Save as 

disclosed above, Mr. Chan did not hold any directorship in other listed public companies in the last three 

years.

There is a service agreement entered into between Mr. Chan and the Company for a term of 1 year 

commencing on 14 June 2010 and shall continue thereafter unless and until terminated by not less than 1 

month’s prior notice in writing. Mr. Chan is entitled to an annual fee of HK$360,000 and a discretionary 

bonus as determined by the Board provided that the total amount of bonuses payable to all the executive 

and nonexecutive Directors for such year shall not exceed 5% of the audited consolidated profit after 

taxation and minority interests but before extraordinary items of the Group (if any) for the relevant year.

The director’s fee of Mr. Chan is determined by the Board with reference to market rates. For the year 

ended 31 December 2010, Mr. Chan received HK$195,000 as director’s fees. Save as disclosed above, Mr. 

Chan does not have any relationship with any directors, senior management or substantial or controlling 

shareholders of the Company nor is aware of any matters concerning the appointment of Mr. Chan and 

there is no other information to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to 

(v) of the Listing Rules that need to be bought to the attention of the shareholders of the Company and 

the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the Shares of the 

Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Chen Guoxiang (陳國祥), aged 55, graduated from Liaoning Technical University in 1978 
with a bachelor’s degree in mining technology. Mr. Chen has 30 years extensive experiences in the field 

of mineral resources exploration especially in coal industry. Mr. Chen has been working in the Bureau 

Liaoning Fu Xin Mining Affairs (遼寧阜新礦務局) for more than 20 years and he was also the secretary 
of the Bureau of Liaoning Coal Mine Safety Supervision from 2002 to 2007. Mr. Chen is currently the 

General Manager of 遼寧鉄岭宏運煤化工有限公司. Save as disclosed above, Mr. Chen did not hold any 
directorship in other listed public companies in the last three years.

There is a service agreement entered into between Mr. Chen and the Company for term of 1 year 

commencing on 28 September 2010 and shall continue thereafter unless and until terminated by not 

less than 1 month’s prior notice in writing. Mr. Chen is entitled to an annual fee of HK$100,000 and a 

discretionary bonus as determined by the Board provided that the total amount of bonuses payable to all 

the executive and nonexecutive Directors for such year shall not exceed 5% of the audited consolidated 

profit after taxation and minority interests but before extraordinary items of the Group (if any) for the 

relevant year. The director’s fee of Mr. Chen is determined by the Board with reference to market rates. 

For the year ended 31 December 2010, Mr. Chen received HK$25,200 as director’s fees. Save as disclosed 

above, Mr. Chen does not have any relationship with any directors, senior management or substantial 

or controlling shareholders of the Company nor is aware of any matters concerning the appointment of 
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Mr. Chen and there is no other information to be disclosed pursuant to any of the requirements of Rule 

13.51(2)(h) to (v) of the Listing Rules that need to be bought to the attention of the shareholders of the 

Company and the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the 

Shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Li Deqiang (李德強), aged 47, graduated from Chang Chun School of Geology (長春地質
學校) in 1983 with a diploma in geology and is the qualified geological engineer. Mr. Li has 27 years 
extensive experiences in geological and minerals resources exploration industry. Mr. Li is currently 

the technician in the Bureau Geology and Minerals Resources Exploration Liaoning Province. Save as 

disclosed above, Mr. Li did not hold any directorship in other listed public companies in the last three 

years.

There is a service agreement entered into between Mr. Li and the Company for term of 1 year 

commencing on 28 September 2010 and shall continue thereafter unless and until terminated by not 

less than 1 month’s prior notice in writing. Mr. Li is entitled to an annual fee of HK$100,000 and a 

discretionary bonus as determined by the Board provided that the total amount of bonuses payable to all 

the executive and nonexecutive Directors for such year shall not exceed 5% of the audited consolidated 

profit after taxation and minority interests but before extraordinary items of the Group (if any) for the 

relevant year. The director’s fee of Mr. Li is determined by the Board with reference to market rates. 

For the year ended 31 December 2010, Mr. Li received HK$25,200 as director’s fees. Save as disclosed 

above, Mr. Li does not have any relationship with any directors, senior management or substantial or 

controlling shareholders of the Company nor is aware of any matters concerning the appointment of Mr. 

Li and there is no other information to be disclosed pursuant to any of the requirements of Rule 13.51(2)

(h) to (v) of the Listing Rules that need to be bought to the attention of the shareholders of the Company 

and the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the Shares of 

the Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Peter V. T. Nguyen (阮雲道), aged 67, is a senior counsel and was called to the Bar in 
England by the Honourable Society of the Middle Temple in 1970. He was the assistant crown counsel 

and crown counsel in the Legal Department of Hong Kong during the period from August 1970 to 

November 1974 and was in private practice as a Barrister in Hong Kong for approximately twenty years. 

Mr. Nguyen was appointed as Director of Public Prosecutions in the Legal Department of Hong Kong 

during the period from July 1994 to October 1997 and he was the first and only Chinese to hold such 

position. Mr. Nguyen was appointed as a Queen’s Counsel in 1995 and was the Judge of the Court of 

First Instance of the High Court, Hong Kong from February 1998 to April 2009. Mr. Nguyen obtained the 

approval from the relevant department of the Government of Hong Kong Special Administrative Region 

of the People’s Republic of China for his appointment as an independent non-executive Director of the 

Company. The Company considers that the appointment of Mr. Nguyen as an independent non-executive 

Director of the Company would have a positive effect on the operation and management of the Company. 

Save as above, Mr Nguyen did not hold any directorship in other listed public companies in last three 

years.
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There is a service agreement entered into between Mr. Nguyen and the Company for a term of 

1 year commencing on 14 June 2010 and shall continue thereafter unless and until terminated by not 

less than 1 month’s prior notice in writing. Mr. Nguyen is entitled to an annual fee of HK$150,000. The 

director’s fee of Mr. Nguyen is determined by the Board with reference to market rates. For the year 

ended 31 December 2010, Mr. Nguyen received HK$81,250 as director’s fees. Save as disclosed above, 

Mr. Nguyen does not have any relationship with any directors, senior management or substantial or 

controlling shareholders of the Company nor is aware of any matters concerning the appointment of Mr. 

Nguyen and there is no other information to be disclosed pursuant to any of the requirements of Rule 

13.51(2)(h) to (v) of the Listing Rules that need to be bought to the attention of the shareholders of the 

Company and the Stock Exchange. As at the Latest Practicable Date, he does not have any interests in the 

Shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance.
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1116)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General Meeting”) 

of Mayer Holdings Limited (the “Company”) will be held on Friday, 27 May 2011 at 2:30 p.m. at 22/F., 

W Square, 314-324 Hennessy Road, Wanchai, Hong Kong for the following purposes:

1.	 To receive and consider the audited financial statements of the Company for the year 

ended 31 December 2010 together with the reports of the directors of the Company (the 

“Directors”) and the auditors of the Company thereon.

2.	 To re-elect the retiring directors, Mr. Hsiao Ming-chih, Mr. Lai Yueh-hsing, Mr. Chiang Jen-

chin and Mr. Cheng Koon Cheung as executive directors, Mr. Chan Kin Sang, Mr. Chen 

Guoxiang and Mr. Li Deqiang as non-executive directors and Mr. Peter V.T. Nguyen as 

independent non-executive director of the Company and to authorise the board of Directors 

to fix their remuneration.

3.	 To re-appoint Crowe Horwath (HK) CPA Limited as the auditors of the Company and to 

authorise the Directors to fix their remuneration.

4.	 To consider and, if thought fit, to pass the following resolutions as Ordinary Resolutions:

A.	 “THAT:

(a)	 subject to paragraph (c) of this resolution, and pursuant to the 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 additional shares in the share capital of the Company and to make or grant 

offers, agreements and options which might require the exercise of such powers 

be and is hereby generally and unconditionally approved;

(b)	 the approval in paragraph (a) of this resolution 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;

*  For identification purposes only
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(c)	 the aggregate nominal amount of share capital allotted or agreed conditionally 

or unconditionally to be allotted (whether pursuant to an option or otherwise) 

by the Directors pursuant to the approval in paragraph (a) of this resolution, 

otherwise than pursuant to (i) a Rights Issue (as defined below); or (ii) any 

issue of shares of the Company upon the exercise of existing warrants to 

subscribe for shares of the Company or the exercise of options granted under 

any share option scheme adopted by the Company; or (iii) any scrip dividend 

or similar arrangement providing for allotment of shares in lieu of the whole or 

part of a dividend on shares of the Company in accordance with the articles of 

association of the Company in force from time to time, shall not exceed 20 per 

cent. of the aggregate nominal amount of the share capital of the Company in 

issue as at the date of passing of this resolution, and the authority pursuant to 

paragraph (a) of this resolution shall be limited accordingly; and

(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, or any applicable law of the Cayman Islands to be held; and

(iii)	 the date on which the authority given to the Directors by this resolution 

is revoked or varied by an ordinary resolution by shareholders of the 

Company in general meeting.

“Rights Issue” means an offer of shares in the Company (“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 applicable to the Company, or any recognised regulatory body or 

any stock exchange applicable to the Company).”
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B.	 “THAT:

(a)	 subject to paragraph (c) of this resolution, the exercise by the Directors during 

the Relevant Period (as defined below) of all the powers of the Company to 

repurchase its shares on the Stock Exchange or any other stock exchange on 

which the shares of the Company have been or may be listed and recognised by 

the Securities and Futures Commission of Hong Kong and the Stock Exchange 

under the Hong Kong Code on Share Repurchases for such purposes, and 

otherwise in accordance with all applicable laws and the requirements of the 

Rules Governing the Listing of Securities on the Stock Exchange as amended 

from time to time or that of any other stock exchange, be and is hereby 

generally and unconditionally approved;

(b)	 the approval in paragraph (a) of this resolution shall authorise the Directors 

to procure the Company to repurchase its shares at such price as the Directors 

may at their discretion determine in accordance with all applicable laws and 

regulations;

(c)	 the shares of the Company to be repurchased by the Company pursuant to the 

approval in paragraph (a) of this resolution 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 passing this resolution, and the authority 

pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(d)	 for the purpose of this resolution, “Relevant Period” shall have the same 

meanings as ascribed to it under paragraph (d) of resolution numbered 4A of 

the notice convening this Annual General Meeting.”

C.	 “THAT conditional upon the passing the resolutions numbered 4A and 4B as set out 

in the notice convening the Annual General Meeting, the aggregate nominal value of 

the share capital of the Company which are repurchased by the Company pursuant 

to and in accordance with resolution numbered 4B shall be added to the aggregate 

nominal value of the share capital of the Company that may be allotted or agreed 

conditionally or unconditionally to be allotted by the Directors pursuant to and in 

accordance with resolution numbered 4A.”

By order of the Board

Hsiao Ming-chih
Chairman

Hong Kong, 15 April 2011
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Notes:

1.	 A member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies to attend 
and, in the event of a poll, vote instead of him. A proxy need not be a member of the Company.

2.	 To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it is signed (or a 
notarially certified copy thereof) must be deposited at the Company’s branch share registrar in Hong Kong, Computershare 
Hong Kong Investor Services Limited, at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not 
less than 48 hours before the time fixed for the holding of the Annual General Meeting or any adjournment thereof.

3.	 Completion and return of the form of proxy will not preclude a member from attending and voting in person at the Annual 
General Meeting and in such event, the form of proxy shall be deemed to be revoked.

4.	 In relation to the proposed resolutions numbered 4(A) and 4(C) above, approval is being sought from the members for the 
grant to the Directors of a general mandate to authorise the allotment and issue of shares of the Company under the Rules 
Governing the Listing of Securities on the Stock Exchange. The Directors have no immediate plans to issue any new shares 
of the Company under such general mandate (if granted).

5.	 In relation to the proposed resolution numbered 4(B) above, the Directors wish to state that repurchases of shares of 
the Company will only be made when the Directors believe that such a repurchase will benefit the Company and its 
shareholders.

6.	 The register of members of the Company will be closed from 24 May 2011 to 27 May 2011, both days inclusive, during 
which period no transfer of shares of the Company can be registered. All transfer documents accompanied by the 
relevant share certificates must be lodged with the Company’s branch share registrar and transfer office in Hong Kong, 
Computershare Hong Kong Investor Services Limited, at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, 
Hong Kong not later than 4:30 p.m. on 23 May 2011.


