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Training Room B, The Joint Professional Centre, Unit 1, G/F, The Center, 99 Queen’s Road Central,
Hong Kong on 18 September, 2007 at 10:00 a.m. is set out on pages 11 to 13 of this circular. If you are
not able to attend the meeting, you are requested to complete and return the accompanying form of proxy
in accordance with the instructions printed thereon as soon as possible and in any event not less than 48
hours before time appointed for holding the annual general meeting.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following
meanings:
“AGM”

the annual general meeting of the Company to be held on 18
September 2007 at 10:00 a.m. at Training Room B, The Joint
Professional Centre, Unit 1, G/F, The Center, 99 Queen’s Road
Central, Hong Kong

“associates”

has the meaning ascribed to it in the Listing Rules

“Board”

the board of Directors

“Bye-laws”

Bye-laws of the Company

“Company”

Magician Industries (Holdings) Limited, a company incorporated
in Bermuda with limited liability and the Shares of which are
listed on the main board of the Stock Exchange

“Director(s)”

the director(s) of the Company

“Group”

the Company and its subsidiaries

“HK$”

the lawful currency for the time being of Hong Kong

“Hong Kong”

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

“Issue Mandate”

the proposed general mandate to be granted to the Directors to
allot, issue and deal with Shares with an aggregate nominal value
not exceeding 20% of the share capital of the Company in issue
as at the date of passing of the relevant resolution granting such
mandate

“Latest Practicable
Date”

21 August 2007, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

“Listing Rules”

the Rules Governing the Listing of Securities on the Stock
Exchange

“Repurchase Mandate”

the proposed general mandate to be granted to the Directors to
exercise the powers of the Company to repurchase Shares of up to
a maximum of 10% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of passing of the
relevant resolution granting such mandate
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“Shareholder(s)”

the holder(s) of the Shares

“Share(s)”

ordinary share(s) of HK$0.10 each in the capital of the Company

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“%”

per cent.
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通 達 工 業 （ 集 團 ） 有 限 公 司†
(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

Executive Director:
Mr Xu Jin (Chairman)

Registered Address:
Clarendon House
Church Street
Hamilton HM11
Bermuda

Non-executive Director:
Mr Lau Kin Hon
Independent Non-executive Directors:
Mr He Chengying
Mr Chan Man Sum Ivan
Mr Cheung Kiu Cho Vincent

Principal Office:
Flat A, 2/F, Yeung Yiu Chung
(No. 6) Industrial Building,
19 Cheung Shun Street,
Cheung Sha Wan,
Kowloon, Hong Kong
24 August, 2007

To the shareholders
Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION
The purpose of this circular is to give you information regarding (i) re-election of directors of the
Company (ii) grant of the Issue Mandate and (iii) grant of the Repurchase Mandate.
This circular contains the explanatory statement required to be given to the Shareholders in
compliance with the Listing Rules and to give all the information reasonably necessary to enable the
Shareholders to make an informed decision on whether to vote for or against the resolutions in the AGM.
PROPOSED RE-ELECTION OF DIRECTORS
According to Bye-laws 87(1) and 87(2), Mr Xu Jin and Mr. Lau Kin Hon shall retire at the AGM
and, being eligible, offer themselves for re-election.
Pursuant to Bye-laws 86(2), Mr He Chengying shall retire at the AGM and, being eligible, offer
himself for re-election.
†

For identification purpose only
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Biographies, of the Directors to be re-elected at the AGM are set out in Appendix I to this circular.
GENERAL MANDATE TO ISSUE SHARES
At the AGM, an ordinary resolution will be proposed that the Directors be given a general and
unconditional mandate to allot and issue further Shares representing up to 20 per cent of the aggregate
nominal amount of the share capital of the Company in issue at the date of passing the resolution. In
addition, if the resolution for the granting of the Repurchase Mandate is passed, a resolution will be
proposed to authorise the Directors to allot and issue Shares up to an amount equal to the aggregate
nominal amount of the Shares purchased under the Repurchase Mandate.
As at the Latest Practicable Date, the issued share capital of the Company comprised 868,733,440
Shares. Assuming that there is no change in the issued share capital of the Company between the period
from the Latest Practicable Date and the date of passing the resolution approving the Issue Mandate, the
maximum number of Shares which may be issued pursuant to the Issue Mandate will be 173,746,688
Shares.
GENERAL MANDATE TO REPURCHASE SHARES
At the AGM, an ordinary resolution will also be proposed that the Directors be given a general and
unconditional mandate to exercise all powers of the Company to repurchase the Shares subject to the
criteria set out in this circular. Under the Repurchase Mandate, the maximum number of Shares that the
Company may repurchase shall not exceed such number as represents 10 per cent of the share capital of
the Company in issue on the date of the passing of the resolution. The Company’s authority is restricted
to purchases made on the Stock Exchange and otherwise in accordance with the Listing Rules.
An explanatory statement to the Repurchase Mandate is set out in Appendix II to this circular.
RECOMMENDATION
The Directors consider that the re-election of the Directors, the granting of the Issue Manadate and
the granting of the Repurchase Mandate are in the interest of the Company and the Shareholders and so
recommend you to vote in favour of all the relevant resolutions to be proposed at the AGM.
RIGHT TO DEMAND A POLL
Bye-law 66 provides that a resolution put to the vote of a meeting shall be decided on a show of
hands unless voting by way of poll is required by the Listing Rules on (before or on the declaration of the
result of the show of hands or on the withdrawal of any other demand for a poll) a poll is demanded:
(a)

by the chairman of such meeting; or

(b)

by at least three members present in person (or in the case of a member being a corporation
by its duly authorised representative) or by proxy for the time being entitled to vote at the
meeting; or
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(c)

by a member or members present in person (or in the case of a member being a corporation
by its duly authorised representative) or by proxy and representing not less than one-tenth
of the total voting rights of all members having the right to vote at the meeting; or

(d)

by a member or members present in person (or in the case of a member being a corporation
by its duly authorised representative) or by proxy and holding Shares in the Company
conferring a right to vote at the meeting being Shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all Shares conferring
that right; or

(e)

if required by the rules of the Designated Stock Exchange, by the chairman of the meeting
and/or the Director or Directors who, individually or collectively, hold proxies in respect of
shares representing five per cent or more of the total voting rights of all the members
having the right to vote at the meeting.

A demand by a person as proxy for a member or in the case of a member being a corporation by its
duly authorised representative shall be deemed to be the same as a demand by a member.
Bye-law 67 provides that unless a poll is duly demanded and the demand is not withdrawn, a
declaration by the chairman that a resolution has been carried, or carried unanimously, or by a particular
majority, or not carried by a particular majority, or lost, and an entry to that effect made in the minute
book of the Company, shall be conclusive evidence of the fact without proof of the number or proportion
of the votes recorded for or against the resolution.

Yours faithfully,
For and on behalf of the Board
Xu Jin
Chairman
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APPENDIX I

BIOGRAPHIES OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED

This appendix sets out the brief biography of each of the Directors to be re-elected at the AGM of
the Company.
Mr XU Jin, aged 41, is the founder and currently the chairman of a private enterprise incorporated
in the People’s Republic of China whose principal businesses include manufacturing and trading of
plastic and metal household products. Mr Xu has extensive experience in manufacturing and trading of
plastic and metal products. Mr Xu did not hold any other directorship in any public listed companies in
the last three years. Mr Xu was appointed as chairman and executive director of the Company on 24
March 2006 and retired and was re-elected at the annual general meeting on 27 September 2006. There is
no fixed term for his appointment which is subject to retirement by rotation and re-election at the next
annual general meeting of the Company. Mr Xu was appointed as interim chief executive officer of the
Company on 1 August 2006. There is no service contract between Mr Xu and the Company. Mr Xu is not
entitled to any remuneration or emolument of any kind. As at the Latest Practicable Date, Mr. Xu is the
beneficial owner of 253,837,198 shares (representing approximately 29.22% of the total issued share
capital) of the Company. Mr Xu was also appointed as director of various subsidiaries of the Company.
Save as aforesaid, Mr. Xu does not have any relationship with any directors, senior management or
substantial or controlling shareholder of the Company, nor does he hold any other position with the
Company or any of its subsidiaries, and he does not have any other interests in the securities of the
Company within the meaning of Part XV of the Securities and Futures Ordinance. There is no information
to be disclosed by Mr Xu pursuant to Rule 13.51(2) (h) to (v) of the Listing Rules and there is no other
information that need to be brought to the attention of the shareholders.
Mr. LAU Kin Hon, aged 39, is a Hong Kong practicing solicitor and is currently a partner of
Messrs. Tang Tso & Lau, Solicitors. He has been practicing law in Hong Kong for 15 years. Mr. Lau
received his Bachelor of Laws degree from University College, London, UK. He was appointed Independent
Non-executive Director of the Company on 19 April 2005 and re-designated as Non-executive Director
on 31 May 2005. Mr Lau retired and was re-elected as Director of the Company at the annual general
meeting on 23 September 2005. Mr. Lau is also the company secretary and authorised representative of
the Company. Save as aforesaid, he did not hold any other position in the Company or in other members
of the Company’s group. Mr Lau did not hold any directorship in other public listed company during the
three years preceding the Latest Practicable Date. There is no director’s service contract between Mr. Lau
and the Company. Mr. Lau’s appointment is for a term of two years commencing from 23 September
2005, subject to retirement by rotation and re-election at the next annual general meeting. Mr. Lau is
entitled to an annual remuneration of HK$650,000.00 as Company Secretary which is determined with
reference to market terms and his duties and responsibilities in the Company. Mr Lau does not have any
relationship with any directors, senior management or substantial or controlling shareholder of the
Company, nor does he hold any other position with the Company or any of its subsidiaries. As at the
Latest Practicable Date, Mr Lau does not have any interests in the securities of the Company within the
meaning of Part XV of the Securities and Futures Ordinance. Mr. Lau had been the independent nonexecutive director of Fujian Group Limited (“FGL”), Seapower Resources International Limited (“SRI”)
and I-China Holdings Limited (“ICL”) respectively. FGL was incorporated in Hong Kong whose principal
business was property investment. FGL was subject to a winding up petition at the High Court of Hong
Kong in 2003 and provisional liquidators were appointed on 15 January 2003. Successful restructuring of
FGL was completed on 11 December 2003 and the said winding up petition and provisional liquidators
were discharged accordingly. SRI was incorporated in the Cayman Islands whose principal businesses
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BIOGRAPHIES OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED

were property investment and cold storage. SRI was subject to a winding up petition at the High Court of
Hong Kong in 2001 and provisional liquidators were appointed on 31 December 2001. Successful
restructuring of SRI was completed on 5 December 2003 and the said winding up petition and provisional
liquidators were discharged accordingly. ICL was incorporated in Bermuda whose principal business was
investment holding. ICL was subject to a winding up petition at the High Court of Hong Kong in 2002
and provisional liquidators were appointed on 5 December 2002. Successful restructuring of ICL was
completed on 23 April 2004 and the said winding up petition and provisional liquidators were discharged
accordingly. Mr Lau has confirmed that there was no wrongful act on his part leading to the winding up
petitions in respect of FGL, SRI and ICL. Save as disclosed above, there is no information to be
disclosed by Mr Lau pursuant to Rule 13.51(2) (h) to (v) of the Listing Rules and there is no other
information that need to be brought to the attention of the Shareholders.
Mr HE Chengying, aged 44, graduated from the Department of Accountancy of South Western
University of Finance and Economics, holds a Master Degree of Economics from Zhejiang University
and a Doctoral Degree of Economics from Xiamen University. He previously worked for Shenzhen
Investment Holding Corporation, China Eagle Securities and United Securities. Mr He is currently the
Assistant to President and General Manager of the R&D Department of Guosen Securities. He is also an
associate professor, senior economist and a special research fellow of the China Management Science
Research Institute. Mr He had previously engaged in state enterprise, state-owned asset management, as
well as directly participated in drafting and formulating policies for state enterprise and state-owned
asset management reforms. Subsequently, Mr He has engaged in stock market innovation, assets
reorganization, as well as capital market operation and research. He has accumulated extensive experience
in corporate reform, assets reorganization and capital management planning. Mr He is a director of
Guangdong Golden Dragon Development Inc. whose shares are listed on the Shenzhen Stock Exchange.
Save as aforesaid, Mr He did not hold any other directorship in any public listed companies in the last
three years. Mr He’s appointment is for a term of two years, subject to retirement by rotation and reelection at the next annual general meeting of the Company. There is no service contract between Mr He
and the Company. Mr He is entitled to an annual remuneration of HK$120,000.00 which was determined
by the Board with reference to his duties and responsibilities with the Company. Mr He does not have
any relationship with any directors, senior management or substantial or controlling shareholder of the
Company, nor does he hold any other position with the Company or any of its subsidiaries. As at the
Latest Practicable Date, Mr He does not have any interests in the securities of the Company within the
meaning of Part XV of the Securities and Futures Ordinance. There is no information to be disclosed by
Mr He pursuant to Rule 13.51(2) (h) to (v) of the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited and there is no other information that need to be brought to the
attention of the shareholders.

7

APPENDIX II

EXPLANATORY STATEMENT TO
SHARE REPURCHASE MANDATE

This appendix serves as an explanatory statement required under Rule 10.06(1)(b) of the Listing
Rules to provide you with the information necessary for your consideration of the Repurchase Mandate.
1.

SHARE CAPITAL

On the Latest Practicable Date, there were in issue an aggregate of 868,733,440 ordinary Shares of
HK$0.10 each in the Company.
Exercise in full of the Repurchase Mandate, on the basis that no further Shares of the Company are
issued or repurchased prior to the date of the AGM, would result in up to a maximum of 86,873,344
Shares being repurchased by the Company. The Repurchase Mandate allows the Company to make or
agree to make purchases only during the period ending on the earliest of the date of the next annual
general meeting, the date by which the next annual general meeting of the Company is required to be
held by law or by the Bye-laws (as amended from time to time) or the date upon which such authority is
revoked or varied by an ordinary resolution of the Shareholders in a general meeting of the Company.
2.

REASON FOR REPURCHASE SHARES

Although the Directors have no present intention of repurchasing any Shares, they consider that
the Repurchase Mandate will provide the Company the flexibility to make such repurchase as and when
appropriate and is beneficial to the Company. Such repurchases may enhance the Company’s net asset
value and/or earnings per share. The Directors would only make such purchases in circumstances whereby
they consider them to be in the best interests of the Company.
As compared with the financial position of the Company at 31 March 2007 (being the date to
which the latest audited financial statements of the Company have been made up), the Directors consider
that there might be material adverse impact on the working capital and on the gearing position of the
Company in the event that the Repurchase Mandate were exercised in full. No repurchase would be made
in circumstances that would have a material adverse impact on the working capital or gearing ratio of the
Company.
3.

FUNDING OF REPURCHASES

Repurchase of the Shares of the Company will be funded entirely from the Company’s available
cash flow or working capital facilities, and will, in any event, be made out of funds legally available for
the repurchase in accordance with the Bye-laws (as amended from time to time) and the applicable laws
of Bermuda. Under the laws of Bermuda, the repurchased Shares will be cancelled and the Company’s
issued share capital will be reduced by the nominal value of those repurchased shares accordingly.
However, the aggregate amount of the Company’s authorized share capital will not be reduced.
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EXPLANATORY STATEMENT TO
SHARE REPURCHASE MANDATE

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each of
the twelve months preceding the Latest Practicable Date respectively are as follows:
Per Share
Month

5.

Highest
HK$

Lowest
HK$

2006
August
September
October
November
December

0.102
0.1
0.1
0.129
0.125

0.07
0.085
0.08
0.093
0.107

2007
January
February
March
April
May
June
July
August (up to the Latest Practicable Date)

0.17
0.175
0.36
0.41
0.34
0.365
0.31
0.32

0.101
0.128
0.14
0.265
0.25
0.25
0.245
0.18

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make repurchases pursuant to the proposed resolution in accordance with the Listing Rules, all applicable
laws of Bermuda, and in accordance with the regulations set out in the memorandum of association and
Bye-laws (as amended from time to time).
6.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors having made all
reasonable enquiries, any of the associates (as defined in the Listing Rules) of any of the Directors has
any present intention, in the event that the Repurchase Mandate is approved by the Shareholders, to sell
Shares to the Company.
No connected person of the Company (as defined in the Listing Rules) has notified the Company
that he/she has a present intention to sell Shares to the Company nor has he/she undertaken not to sell
any of the Shares held by him/her to the Company in the event that the Company is authorised to make
repurchases of Shares.
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EXPLANATORY STATEMENT TO
SHARE REPURCHASE MANDATE

EFFECT OF TAKEOVERS CODE

A repurchase of Shares by the Company may result in an increase in the proportionate interests of
a substantial shareholder of the Company in the voting rights of the Company, which could give rise to
an obligation to make a mandatory offer in accordance with Rule 26 of the Hong Kong Code on Takeovers
and Mergers (the “Code”).
As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, Mr. Xu
Jin (“Mr. Xu”) who held approximately 29.2% of the issued share capital of the Company, Transpac
Nominees Pte. Ltd. (“Transpac”), who held approximately 8.8% of the issued share capital of the Company,
Big-Max Manufacturing Co., Limited (“Big-Max”), who held approximately 16.5% and Silvermark
International Limited (“Silvermark”), who held approximately 6.4% of the issued share capital of the
Company were the only substantial shareholders of the Company holding more than 5% of the issued
share capital of the Company respectively. Mr. Li Li Xin is the beneficial owner of 90% of the issued
share capital of Big-Max. The entire issued share capital of Silvermark is beneficially owned by Ms.
Zhou Hui Lian. In the event that the Directors should exercise in full the power to repurchase Shares
which is proposed to be granted pursuant to the resolution, the shareholding of Mr. Xu, Transpac, BigMax and Silvermark in the Company would be increased to approximately 32.4%, 9.8%, 18.3% and 7.1%
of the issued share capital of the Company respectively. The shareholding of Mr. Xu would be increased
from below 30% to over 30%. Such increase will trigger the Takeovers Code and Mr. Xu may become
obliged to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors have no present
intention to exercise the Repurchase Mandate to such an extent as would result in takeover obligations.
Any repurchase of Shares which would result in the amount of Shares held by the public being reduced
to less than 25% could only be implemented with the agreement of the Stock Exchange to waive the
dealing restriction regarding the public shareholding referred to above. However, the Directors have no
present intention to exercise the power to repurchase Shares to the extent that the aggregate amount of
the share capital of the Company in public hands would be reduced to less than 25%.
8.

SHARE REPURCHASE MADE BY THE COMPANY

In the six months preceding the Latest Practicable Date, no Shares have been repurchased by the
Company (whether on the Stock Exchange or otherwise).
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通 達 工 業 （ 集 團 ） 有 限 公 司†
(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

NOTICE IS HEREBY GIVEN that the annual general meeting of the abovenamed company (the
“Company”) will be held at Training Room B, The Joint Professional Centre, Unit 1, G/F, The Center, 99
Queen’s Road Central, Hong Kong on 18 September, 2007, at 10:00 a.m. for the following purposes:
1.

To receive and consider the audited financial statements and the reports of the directors and
auditors for the year ended 31 March 2007.

2.

To elect directors and to authorise the board of directors to fix remuneration of directors.

3.

To appoint auditors and to authorise the board of directors to fix their remuneration.

4.

As special business, to consider and, if thought fit, pass the following resolutions as ordinary
resolutions:
A.

“THAT
(a)

subject to paragraph (c), the exercise by the directors of the Company during
the Relevant Period (as defined below) of all the powers of the Company to
allot, issue and deal with additional shares in the capital of the Company and
to make or grant offers, agreements and options which might require the exercise
of such power be and is hereby generally and unconditionally approved;

(b)

the approval in paragraph (a) shall authorise the directors of the Company
during the Relevant Period to make or grant offers, agreements and options
which might require the exercise of such power 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 an option or otherwise)
by the directors of the Company pursuant to the approval in paragraph (a),
otherwise than pursuant to a Rights Issue (as defined below) or the exercise of
the subscription rights under the share option scheme of the Company, 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 this resolution and the said approval
shall be limited accordingly; and

(d)

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;

For identification purpose only
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(ii)

the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company (“Byelaws”) or any applicable laws to be held; and

(iii)

the revocation or variation of this resolution by an ordinary resolution
of the shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the directors
of the Company to holders of shares on the register of members of the Company
on a fixed record date in proportion to their then holdings of such shares
(subject to such exclusion or other arrangements as the directors of the Company
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 any recognised regulatory body or any stock exchange in any territory outside
Hong Kong).”
B.

“THAT
(a)

the exercise by the directors of the Company during the Relevant Period (as
defined below) of all powers of the Company to purchase its own shares,
subject to and in accordance with all applicable laws, be and is hereby generally
and unconditionally approved;

(b)

the aggregate nominal amount of shares of the Company 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 share
capital of the Company in issue as at the date of this resolution and the said
approval be limited accordingly; 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 the Bye-laws or any applicable laws to
be held; and

(iii)

the revocation or variation of this resolution by an ordinary resolution
of the shareholders of the Company in general meeting.”
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C.

“THAT conditional upon resolution no. 4B above being passed, the aggregate nominal
amount of the number of shares in the capital of the Company which are repurchased
by the Company under the authority granted to the directors of the Company as
mentioned in resolution no. 4B above shall be added to the aggregate nominal amount
of share capital that may be allotted or agreed conditionally or unconditionally to be
allotted by the directors of the Company pursuant to resolution no. 4A above.”
By Order of the Board
Xu Jin
Chairman

Hong Kong, 24 August, 2007
Principal Office:
Flat A, 2/F
Yeung Yiu Chung (No. 6) Industrial Building
19 Cheung Shun Street
Cheung Sha Wan
Kowloon, Hong Kong
Notes:
(1)

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint proxies to attend
and vote in his stead. A proxy need not be a member of the Company. In order to be valid, the form of proxy must be
deposited at the Company’s principal office at Flat A, 2/F, Yeung Yiu Chung (No.6) Industrial Building, 19 Cheung Shun
Street, Cheung Sha Wan, Kowloon, Hong Kong together with a power of attorney or other authority, if any, under which it
is signed or a certified copy of that power of authority, not less than 48 hours before the time for holding the meeting or
adjourned meeting.
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