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Ladies and Gentlemen:

SEC FILE NO. 82-4358

Re: Magician Industries (Holdings) Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Magician Industries (Holdings) Limited (the "Company"), S.E.C. File
No. 82-4358, the enclosed copies of documents, are submitted to you in order to maintain
the Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s note to shareholders and revised proxy form, dated January
21, 2005; published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

2. The Company’s announcement in pursuance of rules 13.13 and 13.15 of the
listing rules, dated January 19, 2005; published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
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3. The Company’s announcement regarding appointment of company
secretary; replacement of chairman of the company; termination of existing service
agreements with directors and changes in board composition, recent developments
including the convening of special general meeting and resumption of trading, dated
January 14, 2005; published (in both English and Chinese language) in the
public website of The Stock Exchange of Hong Kong Limited,;

4. The Company’s circular regarding the second letter from the requisitionists,
dated January 14, 2005;

5. The Company’s circular regarding letter from the requisitionists and notice
of special general meeting, dated January 11, 2005;

6. The Company’s Interim Report 2004, dated December 23, 2004;

7. The Company’s announcement of interim results for the six months ended
September 30, 2004, dated December 23, 2005; published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited;

8. The Company’s announcement regarding cancellation of the special general
meeting to be held on December 24, 2004, dated December 21, 2004; published (in
both English and Chinese language) in the public website of The Stock
Exchange of Hong Kong Limited;

9. The Company’s notice of the special general meeting, dated December 6,
2004; published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

10.  The Company’s form of proxy for special general meeting;

11.  The Company’s circular regarding fixing the maximum number of directors
of the company appointment of independent non-executive directors and notice of special
general meeting; dated December 6, 2004;

12.  The Company’s announcement regarding appointment of non-executive
directors and independent non-executive director, dated October 26, 2004; published (in
both English and Chinese language) in the public website of The Stock
Exchange of Hong Kong Limited;

13.  The Company’s announcement regarding resignation of company secretary,
dated October 7, 2004; published (in both English and Chinese language) in the
public website of The Stock Exchange of Hong Kong Limited;
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14.  The Company’s announcement in pursuance of rules 3.11 and 3.23 of the
listing rules, dated September 28, 2004; published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited;

15. The Company’s announcement regarding voting results of the annual
general meeting, dated September 24, 2004; published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited;

16. The Company's announcement regarding notice of annual
general meeting, dated August 24, 2004, published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited;

17.  The Company’s circular regarding proposed re-election of directors;
proposed grant of general mandates to issue and repurchase shares; proposed amendments
to the buy-laws and notice of annual general meeting, dated August 24, 2004,

18. The Company's announcement regarding audited results for the
year ended March 31, 2004, dated July 16, 2004, published (in both English
and Chinese language) in the public website of The Stock Exchange of
Hong Kong Limited; and

19. The Company's annual report 2004 and the form of proxy for
annual general meeting, dated July 16, 2004.

The parts of the enclosed document that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,

%MWQ

Simon Luk

Enc.

cc:  Magician Industries (Holdings) Limited
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
00 BETZ(EE)ARAT

(incorporated in Bermuda with limited liability)
(REFEG MR LZ5H BA F)
(Stock Code: 00526)

(B i FR 5% 00526)

To the shareholders

Dear Sir/Madam,
Revised Proxy Form

We would like to inform you that Magician Industries (Holdings) Limited has prepared and enclosed a
revised proxy form to include the information of the six additional director candidates proposed by Ms.
Chan Ying Gi, Dorice in her second letter dated 14 January 2005, and the revised proxy form shall
supersede the previous one sent to you a few days ago.

On behalf of the Board
Kwong Alvin Lin-pik
Company Secretary

Hong Kong, 21st January, 2005
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Q MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
V9 BEITX(EE)ARAT

(incorporated in Bermuda with limited liabiliry)
(Stock Code: 00526)

Form of proxy for Special General Meeting (or any adjournment thereof)

shares of HK$0.10 each in the capital of Magician Industries (Holdings) Limited (the “Company”) HEREBY APPOINT? the

Chairman of the meeting, or failing him
of

as my/our proxy to attend and vote for me/us and on my/our behalf at the special general meeting of the Company to be held at be held
at Basement, Function Room II, Luk Kwok Hotel, 72 Gloucester Road, Wanchai, Hong Kong on 1 February 2005 at 9:00 a.m. (or any
adjournment thereof) in respect of the resolution(s) (with or without amendment) set out in the notice convening the special general
meeting as hereunder indicated, and, if no such indication is given, as my/our proxy thinks fit.

ORDINARY RESOLUTION FOR! AGAINST!

(a)

(i) the maximum number of directors of the Company be and is hereby set at
a number equals two times the maximum number of directors previously
set by the Company, plus one; or

(i) if it has previously been decided in the bye-laws of the Company or
otherwise that there shall be no maximum number of directors of the
Company or if no such maximum number of directors of the Company
has been previously set, the maximum number of directors of the Company
be and is hereby set at a number equals to two times the number of
directors of the Company in office immediate before the consideration of
this resolution, plus one.

(b)

Mr. Lee Kwan Hung, Eddie be appointed as an independent non-executive director
of the Company with immediate effect.

()

Mr. U Keng Tin be appointed as an independent non-executive director of the
Company with immediate effect.

(d)

Mr. Edwin Chi Kit Lau be appointed as a non-executive director of the Company
with immediate effect.

(e)

Mr. Yau Sui Ki, Christie be appointed as a non-executive director of the Company
with immediate effect.

(®

Mr. Leung Ka Cheuk be appointed as a non-executive director of the Company
with immediate effect.

(8

Mr. Hui Yat On, Kelvin be appointed as a non-executive director of the Company
with immediate effect.

()

Ms. Ho Cheuk Lai, Fannie be appointed as a non-executive director of the
Company with immediate effect.

()

Mr. Lee Lok Man be appointed as a non-executive director of the Company with
immediate effect,

Signature(s)®: Date:

Notes:

1.
2.

3.

Full name(s) and the address(es) to be inserted in BLOCK CAPITALS.

Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, the form of proxy will be
deemed to relate to all the shares in the capital of the Company registered in your name(s).

If any proxy other than the Chairman of the meeting is preferred, delete the words “the Chairman of the meeting” and insert the name and
address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED
BY THE PERSON WHO SIGNS IT.

IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE BOX MARKED “FOR”. IF YOU WISH TO VOTE
AGAINST THE RESOLUTION TICK THE BOX MARKED “AGAINST”. Failure to tick a box will entitle your proxy to cast your vote or
abstain at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than
those referred to in the notice convening the meeting.

This form of proxy must be signed by you or your attorney duly authorized in writing or, in the case of a corporation, must either be executed
under its common seal or under the hand of an officer or attorney or other person duly authorized.

To be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed or a notarially certified
copy of such power or authority, must be deposited at the head office and principal office of the Company at Flat E-H, 24th Floor, Phase 2,
Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong, as soon as possible and in any event not less than 48
hours before the time appointed for holding the said meeting or adjourned meeting.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in
respect of such share as if he were solely entitled thereto; but if more than one of such joint holders is present at the meeting, personally or by
proxy, that one of the said persons so present whose name stands first on the register in respect of such share shall alone be entitled to vote in
respect thereof.

A member entitled to attend and vote at the above meeting is entitled to appoint more than one proxy to attend and vote in his stead. The
proxy need not be a member of the Company but must attend the meeting in person to represent you.

Completion and delivery of this form of proxy will not preclude you from attending and voting at the meeting if you so wish.
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
TN BRI (EE) ARAD

(incorporated in Bermuda with limited liability)
(Stock Code: 526)

ANNOUNCEMENT
IN PURSUANCE OF RULES 13.13 AND 13.15
OF THE LISTING RULES

This announcement is made by the directors of the Company in compliance with the
disclosure requirements under Rules 13.13 and 13.15 of the Listing Rules.

Due to inadvertent oversight, the Company failed to disclose details of the advance to
an entity by the Group, comprising Trade Receivable which exceeded 8% of the Market
Capitalisation of the Company.

As at 4th October 2004, accounts receivables due to Magician Industries (Holdings) Limited
(the “Company”) together with its subsidiaries (collectively the “Group”) from Brashaw
International Limited (“BI”) amounted to approximately HK$45,924,000, representing more
than eight per cent in terms of the relevant percentage ratios as defined in the Rules
Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The above-mentioned accounts receivables had been
fully settled as of 19th January 2005. BI is the largest customer of the Group and not
a connected person (as defined in the Listing Rules) of the Company.

The accounts receivables are unsecured and with credit terms 60 days or letter of credit.
They primarily arose from and in the ordinary course of business of the Group transacted
with BI during the financial period ended 31st October 2004.

As at 4th October 2004, there were 868,733,440 shares of the Company in issue. Based
on the average closing price of the Company’s shares of HK$0.2134 as stated in the Stock
Exchange’s daily quotation sheets for trading days from 24th September 2004 to 4th October
2004 (both days inclusive), being the five business days immediately preceding 4th October
2004, the total market capitalisation of the Company was HK$185,388,000 as at 4th October
2004.

Save as disclosed above, the Company does not have other disclosure obligations under Rules
13.13 and 13.15 of the Listing Rules.

Under Rule 13.13 of the Listing Rules, the Company should have disclosed the relevant
accounts receivables after the Company’s shares have been listed on the Stock Exchange.
However, due to inadvertent oversight, the Company failed to do so. The Stock Exchange
reserves the right to take appropriate action against the Company and/or its directors in
respect of such failure.

By Order of the Board
Will Hoon Wee Teng
Chairman
Hong Kong, 19 January 2005

As at the date to this announcement, the Board of the Company comprises Mr. Will Hoon
Wee Teng (Chairman and Non-Executive Director), Mr. Patrick Zee being an Executive
Director, Mr. Kenneth Chan Chun Hing, Mr. Wong Kwong Chi, Mr. Kong Yick Ming, Mr.
Ku Ling Yu, John and Miss Katrina Kok Zhi Yi, being Non-Executive Directors, Mr. Rawdon
Tsui Sing Kee, Mr. Cheung Sun Lung and Mr. Andrew Ma Chiu Cheung being Independent
Non-Executive Directors.

Please also refer to the published version of this announcement in The Standard.
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any liability whatsoever for any loss however arising from or in reliance upon the whole or any
part of the contents of this announcement.

© MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
\ 4 4 BEIXR(RE)ERAH

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

Appointment of Company Secretary
Replacement of Chairman of the Company
Termination of existing service agreements with directors
and
Changes in Board Composition,

Recent Developments including the Convening of Special General
Meeting
and
Resumption of Trading

Appointment of Company Secretary, replacement of Chairman, termination of existing
service agreements with directors and changes in Board composition

The Board is pleased to announce that, on 10 December 2004, the Board had resolved, amongst
other things, (a) to appoint Mr. Kwong Alvin Lin-pik as the Company Secretary, (b) to appoint
Mr. Will Hoon Wee Teng to replace Mr. Kong Yick Ming as the Chairman of the Company,
(c) to terminate the existing service agreements between the Company and each of Mr. Kong
Yick Ming and Mr. Ku Ling Yu, John and (d) to redesignate Mr. Kong Yick Ming and Mr.
Ku Ling Yu, John as non-executive directors of the Company, and to appoint Mr. Patrick Zee
as a director of the Company and to designate him as an executive director of the Company.

Recent developments including the Convening of Special General Meeting

Reference is made to the circular and notice both dated 6 December 2004 in relation to the
24 December SGM for the purposes of the appointment of two additional independent non-executive
directors and fixing the maximum number of directors of the Company. The Company had been
advised by its legal advisers that the convening of the 24 December SGM was invalid on the
basis that the dispatch of the notice of the meeting was not approved by the Board. The Company
issued an announcement dated 21 December 2004 to this effect and stated that the 24 December
SGM would not take place. Further, on 23 December 2004, the Company obtained an injunction
from the High Court of Hong Kong restricting Messrs. Kong, Ku and Chan and Ms. Katrina
Kok Zhi Yi from holding or purporting to hold the 24 December SGM. Accordingly, the 24
December SGM was not convened and did not take place.

Further to the Requisition Notice, Primewell Investment Limited and Ms. Chan Ying Gi, Dorice
published the Letter and Notice both dated 11 January 2005 in The Standard and Sing Tao
Daily of the same date convening a special general meeting of the Company for the purposes
of the appointment of two additional independent non-executive directors and the fixing of a
maximum number of directors of the Company. The meeting convened by these shareholders
of the Company is to be held on 1 February 2005 at 9:00 a.m. at Basement, Function Room
II, Luk Kwok Hotel, 72 Gloucester Road, Wanchai, Hong Kong.

In addition, on 12 January 2005, Ms. Chan Ying Gi, Dorice served a notice pursuant to Bye-
law 88 of the Company’s Bye-laws, of her intention to propose at the special general meeting
to be held on 1 February 2005 a further six persons to be appointed as non-executive directors
of the Company. On 14 January 2005, Ms. Chan Ying Gi, Dorice, on behalf of Primewell
Investment Limited and on her own behalf, has published the Second Letter dated the same
date in The Standard and Sing Tao Daily setting out the biographical details of the six persons
proposed to be appointed as non-executive directors of the Company. The biographical details
of the persons proposed to be appointed as directors of the Company at the special general
meeting to be held on 1 February 2005 are set out at the end of this announcement.

Resumption of trading

At the request of the Company, trading in the securities of the Company has been suspended
since 2:30 p.m. on 10 December 2004 pending the publication of this announcement and
application has been made for the trading of the securities of the Company to be resumed
with effect from 9:30 a.m. on 17 January 2005.
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on 10 December 2004 including the following:

1.

Appointment of Company Secretary

Mr. Kwong Alvin Lin-pik (“Mr. Kwong”) has been appointed as the Company Secretary with
effect from 14 January 2005. The previous Company Secretary, Mr. Ng Fun Hung, resigned
on 30 September 2004 with immediate effect, and since then and up to (but excluding) the
date of the effective appointment of Mr. Kwong as Company Secretary, the position of
Company Secretary has been vacant. During the intervening period, the Company was in search
of a suitable candidate to take up the position of Company Secretary.

Mr. Kwong is a professional accountant and a fellow member of the Hong Kong Institute
of Certified Public Accountants. Mr. Kwong was also the Company Secretary of the Company
from 28 June 2000 to 19 November 2003 and has been the chief financial officer of the
Company since 7 December 2004.

Replacement of Chairman of the Company

Mr. Will Hoon Wee Teng (“Mr. Hoon”) has been appointed as the Chairman of the Company
to replace Mr. Kong Yick Ming (“Mr. Kong”) with effect from 10 December 2004. Mr. Hoon
has been a non-executive director of the Company since 18 October 2004. As disclosed in
the Company’s announcement dated 26 October 2004, Mr. Hoon is also an Executive Vice
President and a director of Transpac Capital Pte Ltd. The change in the chairmanship of
the Company resulted from disagreements in relation to Mr. Kong’s management of the Group
(being the Company and its subsidiaries) and chairmanship of the Company.

The Company has not received information from the substantial shareholders regarding any

shareholding change. The change of the Chairman of the Company was not caused by any
shareholding change.

The Group was founded in the early 1970’s by Mr. Kong Chi Ching, the father of Mr.
Kong. Following the appointment of Mr. Hoon as the Chairman of the Company and the
appointment of Mr. Patrick Zee (“Mr. Zee”), the General Manager of the Company since
29 September 2004, as an executive director, the management powers and functions of the
Board will be overseen by Mr. Hoon and implemented by Mr. Zee in accordance with the
directions of the Board from time to time. Following the replacement of the Chairman of
the Company, the Board sought to improve the overall management of the Group and one
of the measures to achieve this is the Company’s recent recruitment of a team of professional
senior managers including some of the former senior managers of the Group who are familiar
with the operations and management of the Group. The team of professional senior managers
will be involved in the day to day operations of the Group. The Board is of the view that
the above changes in the personnel of the Group at the board level and the operational level
will enable the Group to be managed and operated in a more professional and systematic
manner. The Board is also of the view that the appointment of Mr. Hoon as Chairman and
Mr. Zee as the General Manager and executive director is consistent with the recommended
practice of the segregation of the duties and positions of chairman and chief executive officer
(or equivalent position) for a company and, hence, the Board considered the appointments
to be in the interests of the Company.

The existing Board will seek to strengthen and improve the management of the existing
business of the Group.

Termination of existing service agreements with directors

The existing service agreement between the Company and Mr. Kong in relation to his position
as chief executive officer and executive director of the Company has been terminated with
immediate effect from 10 December 2004 in accordance with the terms of the service
agreement. As a result, Mr. Kong was also redesignated by the Board as a non-executive
director with effect from 10 December 2004. The Board had terminated Mr. Kong’s service
agreement due to disagreements in relation to his management of the Group.

The existing service agreement between the Company and Mr. Ku Ling Yu, John (“Mr. Ku”),
previously an executive director, has been terminated with effect from 10 December 2004
by payment, in lieu of notice, of approximately HK$780,000, HK$600,000 of which being
the equivalent of six months remuneration and the balance being other sums relating to his
remuneration payable in accordance with the terms of the service agreement. As a result,
Mr. John Ku was also redesignated by the Board from being an executive director to a non-
executive director with effect from 10 December 2004. The Board had terminated Mr. Ku’s
service agreement as it considered that Mr. Ku had not devoted sufficient management time
to the affairs of the Group.

Changes in Board Composition

The position of each of Mr. Kong and Mr. Ku has been redesignated as non-executive director
of the Company with effect from 10 December 2004. It was resolved at the Board meeting
on 10 December 2004 that Mr. Kenneth Chan Chun Hing (“Mr. Chan”) (subject to his consent
to act) be proposed to be redesignated as executive director of the Company with effect
from 10 December 2004. However, at the Board meeting on 23 December 2004, Mr. Chan
had declined to accept the proposed redesignation and remains as a non-executive director

22—
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Mr. Zee was nominated by Mr. Hoon and it was resolved at the Board meeting on 10
December 2004 that Mr. Zee be appointed as a director of the Company and has been
designated as an executive director of the Company with effect from 14 January 2005. In
addition, it was resolved at the Board meeting on 10 December 2004 that Mr. Zee be
appointed as a director of the following subsidiaries of the Company: Magician Industrial
Company Limited, Grandmate Industrial Company Limited, Falton Investment Limited, Diyon
Development Limited, More Concept Limited, Nicole (China) Company Limited, Magician
(China) Company Limited, South Easy Limited, Treasure Trend Development Limited, Magician
Investment (BVI) Limited and Hopeward Holdings Limited.

Mr. Zee, aged 32, is an investment manager of Transpac Capital Limited, the investment
manager of funds for which Transpac Nominees Pte Limited acts as custodian and the parent
of Transpac Nominees Pte Limited, which in turn is a substantial shareholder of the Company
(for the purposes of the Listing Rules). It is principally engaged in private equity investment
in the Greater China area and South East Asia. Mr. Zee has extensive experience in investment
banking and direct investment industries. He is a Chartered Financial Analyst, a member of
the Association for Investment Management and Research, a member of the Hong Kong Society
of Financial Analysts, and a member of the Hong Kong Securities Institute. Mr. Zee obtained
his Bachelor of Arts degree in Economics/International Area Studies from the University of
California, Los Angeles. He holds directorship in a number of private companies. Mr. Zee
does not have interests in any shares in the Company or any of its associated companies
within the meaning of Part XV of the Securities and Futures Ordinance (the “SFQO”). Save
for Mr. Zee’s position as investment manager with Transpac Capital Limited and the
relationship between Transpac Capital Limited and Transpac Nominees Pte Limited as described
in the above, each of Mr. Zee and Transpac Capital Limited does not have any relationship,
whether as investment manager or otherwise, with any other directors, senior management,
substantial shareholders or the controlling shareholder of the Company. Mr. Zee has been
General Manager of the Company since 29 September 2004 for which he receives remuneration
of HK$20,000 per month plus expenses reasonably incurred on the basis of the interim
arrangement pending the entering into of the service agreement. This contract is for a rolling
period of six months, terminable on one week’s notice. The terms of Mr. Zee’s service
agreement as executive director have not been determined, but an announcement will be made
in due course with the relevant details in accordance with the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Ltd. Mr. Zee has
not served as a director of a listed company before.

Recent developments

The Board refers to the circular and the notice both dated 6 December 2004 in relation to the
special general meeting (the “24 December SGM”) for the purposes of the appointment of two
additional independent non-executive directors and fixing the maximum number of directors of the
Company to be held on 24 December 2004. As explained in the circular dated 6 December 2004,
the 24 December SGM was convened pursuant to the Requisition Notice (as defined in the circular)
by two shareholders of the Company, Primewell Investment Limited and Ms. Chan Ying Gi, Dorice
(for further details on the shareholders, see Note 3 below). On 16 December 2004, the Company
received a notice of the same date from Ms. Chan Ying Gi, Dorice, proposing to nominate six
(6) persons to be appointed as additional non-executive directors of the Company at the 24
December SGM. A supplementary circular dated 17 December 2004 setting out the details of the
persons nominated to be appointed as additional non-executive directors of the Company was issued
and dispatched to the shareholders of the Company by, and under the name of, Mr. Kong without

the proper authorisation from the Board and in doing so, Mr. Kong was, and had caused the
Company to be, in breach of Listing Rules 13.73 and 13.74 regarding the required notice period

for the issue of the supplementary circular dated 17 December 2004 and the full biographical details
of the proposed directors to be disclosed in the supplementary circular.

The 24 December SGM

The Company had been advised by its legal advisers that the convening of the 24 December SGM
was invalid on the basis that the dispatch of the notice of the meeting was not approved by
the Board. The Company issued an announcement dated 21 December 2004 to this effect and stating
that the 24 December SGM would not take place. Further, on 23 December 2004, the Company
obtained an injunction from the High Court of Hong Kong restricting Messrs. Kong, Ku and Chan
and Ms. Katrina Kok Zhi Yi (a non-executive director of the Company and the daughter of Ms.
Chan Ying Gi, Dorice) from holding or purporting to hold the 24 December SGM. The injunction
was granted upon the Company giving an undertaking to the High Court of Hong Kong that the
Company shall, amongst other things, not permit or procure any alteration in the composition of
the Board until (i) the hearing of the Summons regarding the application by the Company for
a court order that, amongst other things, Messrs. Kong and Ku, shall not hold themselves out
as executive directors of the Company, (ii) further order, or (iii) otherwise resolved at any general
meeting of the Company (whichever is earlier). Accordingly, the 24 December SGM was not
convened and did not take place.
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Ms. Chan Ying Gi, Dorice published a letter and a notice (“Letter and Notice”) both dated 11
January 2005 in The Standard and Sing Tao Daily of the same date convening a special general
meeting of the Company to be held on 1 February 2005 for the purposes of the appointment
of two additional independent non-executive directors and the fixing of a maximum number of
directors of the Company. The meeting convened by these shareholders of the Company is to be
held on 1 February 2005 at 9:00 a.m. at Basement, Function Room II, Luk Kwok Hotel, 72
Gloucester Road, Wanchai, Hong Kong.

The Company has been advised by its Bermudan legal adviser that the special general meeting
to be held on 1 February 2005 has been properly convened in accordance with the Bye-laws of
the Company and the Companies Act 1981 of Bermuda and the Company has taken steps to
distribute copies of the Letter and Notice to its shareholders.

In addition, on 12 January 2005, Ms. Chan Ying Gi, Dorice served a notice pursuant to Bye-
law 88 of the Company’s Bye-laws, of her intention to propose at the special general meeting
to be held on 1 February 2005 a further six persons to be appointed as non-executive directors
of the Company. On 14 January 2005, Ms. Chan Ying Gi, Dorice, on behalf of Primewell Investment
Limited and on her own behalf, published a second letter (the “Second Letter”) dated the same
date in The Standard and Sing Tao Daily setting out the biographical details of the six persons
proposed to be appointed as non-executive directors of the Company.

Set out at the end of this announcement are brief biographical details of the six persons proposed
to be appointed as additional directors of the Company pursuant to, and as set out in, the notice
served under Bye-law 88 and the Second Letter together with the biographical details of the two
persons named, and as set out, in the original Requisition Notice.

At the request of the Company, trading in the securities of the Company has been suspended since
2:30 p.m. on 10 December 2004 pending the publication of this announcement and application has

been made for the trading of the securities of the Company to be resumed with effect from 9:30
a.m. on 17 January 2005.

The existing shareholding structure of the Company is as below:

Percentage of

Number of Issued total issued
Name ordinary shares held ordinary shares
Concept Developments Limited (Note 1) 286,984,000 33.0%
Transpac Nominees Pte Limited (Note 2) 213,279,577 24.6%
Primewell Investment Limited (Note 3) 117,491,777 13.5%
Ms. Chan Ying Gi, Dorice (Note 3) 32,703,421 3.8%
Public (Note 5)
Silvermark International Limited (Note 4) 55,657,926 6.4%
Others 162,616,739 18.7%
Total: 868,733,440 100%
Note 1: Mr. Kong is deemed to have a beneficial interest in 286,984,000 ordinary shares of the

Company through Concept Developments Limited, the entire issued share capital of which is
beneficially owned by Mr. Kong.

Note 2: Transpac Nominees Pte Limited is a custodian for funds managed by Transpac Capital Limited.

Note 3: Ms. Chan Ying Gi, Dorice is deemed to have a beneficial interest in 117,491,777 ordinary
shares of the Company through Primewell Investment Limited, the entire issued share capital
of which is beneficially owned by Ms. Chan Ying Gi, Dorice. Including her personal interest
of 32,703,421 ordinary shares, she is deemed to have a total of 150,195,198 ordinary shares
of the Company.

Note 4: Ms. Zhou Hui Lian is deemed to have a beneficial interest in 55,657,926 ordinary shares
of the Company through Silvermark International Limited, the entire issued share capital of
which is beneficially owned by Ms. Zhou Hui Lian. The Directors confirm that, to the best
of the Directors’ knowledge, information and belief having made reasonable enquiries, Ms,
Zhou is independent of the Company and its connected persons (for the purposes of the Listing
Rules).

Note 5: The Directors confirm that, to the best of the Directors’ knowledge, information and belief
having made reasonable enquires, no connected person of the Company (for the purposes of
the Listing Rules) controls any of the shares held by Silvermark International Limited or the
shares attributed to “Others” in the above. On the basis of the explanatory notes to the
shareholding of the Company as set out herein, the Company confirms that a sufficient number
of shares is held in the hands of the public for the purposes of complying with the relevant
requirements under the Listing Rules. :



As non-executive director of the Company :
Mr. Edwin Chi Kit Lau, aged 60, is currently the chairman of Hooray Holdings Group of
companies, a financial service group which he established in early 2001, after his retirement from
The Hongkong and Shanghai Banking Corporation Limited (“HSBC”) as a senior banker for 35
years.

Mr. Lau joined HSBC in 1965. He held various senior executive positions in different departments
of HSBC including the Branch Network, Credit & Loans, Personal Financial Services (otherwise
known as Wealth Management). He was the Assistant General Manager and Head of Personal
Banking for over 10 years. His last position prior to his retirement was Assistant General Manager
and Head of Strategic Implementation, Asia-Pacific Region.

He is a fellow of, and currently the Honorary Advisor to, the Hong Kong Institute of Bankers.
He was the Chairman of its Executive Committee for a period of two years until end of 2000.
He has served on a number of committees as a member appointed by the Government of the
Hong Kong Special Administrative Region (“HKSAR”). He was the Chairman of the Business
Environment Council and a member of the Advisory Council on the Environment of the Government
of the HKSAR for a number of years until end of 2001. Mr. Lau was a member on the Financial
Services Bureau Steering Committee on the Establishment of a Financial Institute for the period
from January 1998 to June 2002 and also a member of the Immigration Department Imported Talents
Scheme period from December 1999 to December 2001. He was a member of the Independent
Commission Against Corruption Prevention Advisory Committee during the period from January 2000
to December 2003. In addition to being a member of the Innovation and Technology Fund
(Environmental Projects) Vetting Committee, he is currently a member of the Law Reform
Commission of the HKSAR (Privacy Sub-Committee) and also a member of the Environment and
Conservation Fund Committee.

Mr. Lau did not hold any directorship in any public listed companies in the last three years.

The term of office of Mr. Lau will be determined by the Board and he will be subject to retirement
by rotation and re-election at the annual general meetings of the Company in accordance with
the Bye-laws of the Company. The director’s fee of Mr. Lau shall be determined by the Board
from time to time with reference to the prevailing range of fees for non-executive directors of
listed companies in Hong Kong.

Save as disclosed above, Mr. Lau does not hold any position with the Company and other members
of the Company’s group and does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company. As at 14 January
2005, being the date of the Second Letter, he does not have any beneficial interest or short position
in shares of the Company within the meaning of Part XV of the SFO.

Mr. Yau Sui Ki, Christie, aged 31, is an experienced project manager and building surveyor. He
graduated from the City University of Hong Kong with a Bachelor Degree in Building Surveying.
He has 6 years of experience in project management in Jones Lang LaSalle Ltd until July 2002
and is currently a director of Luyisi International Company Limited which engages in trading of
building materials. Mr. Yau has acted as an independent non-executive director of Seapower
Resources International Limited and resigned on 15 October 2004.

Save as disclosed above, Mr. Yau did not hold any directorship in any public listed companies
in the last three years.

The term of office of Mr. Yau will be determined by the Board and he will be subject to retirement
by rotation and re-election at the annual general meetings of the Company in accordance with
the Bye-laws of the Company. The director’s fee of Mr. Yau shall be determined by the Board
from time to time with reference to the prevailing range of fees for non-executive directors of
listed companies in Hong Kong.

Save as disclosed above, Mr. Yau does not hold any position with the Company and other members
of the Company’s group and does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company. As at 14 January
2005, being the date of the Second Letter, he does not have any beneficial interest or short position
in shares of the Company within the meaning of Part XV of the SFO.

Mr. Leung Ka Cheuk, aged 29, has 4 years working experience in the marketing of electronic
appliance. Mr. Leung holds a Bachelor Degree in Science from the University of Victoria, Canada.

Mr. Leung did not hold any directorship in any public listed companies in the last three years.

The term of office of Mr. Leung will be determined by the Board and he will be subject to
retirement by rotation and re-election at the annual general meetings of the Company in accordance
with the Bye-laws of the Company. The director’s fee of Mr. Leung shall be determined by the
Board from time to time with reference to the prevailing range of fees for non-executive directors
of listed companies in Hong Kong.

Save as disclosed above, Mr. Leung does not hold any position with the Company and other
members of the Company’s group and does not have any relationship with any other directors,
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short position in shares of the Company within the meaning of Part XV of the SFO.

Mr. Hui Yat On, Kelvin, aged 45, has over twenty years working experience in corporate finance,
financial control, financial services, project investment and financial consultancy fields in listed
companies and private companies in Hong Kong and the PRC.

Mr. Hui holds a Master of Professional Accounting degree from The Hong Kong Polytechnic
University and a Bachelor of Business Administration degree from The Chinese University of Hong
Kong. He is a fellow member of The Chartered Association of Certified Accountants and The
Institute of Chartered Secretaries and Administrators, an associate member of The Hong Kong
Institute of Certified Accountants, Hong Kong Institute of Company Secretaries, and Taxation
Institute of Hong Kong, a member of Hong Kong Securities Institute and Hong Kong Institute
of Registered Financial Planners.

Mr. Hui had served several Hong Kong listed companies as executive director, company secretary
and senior executive. He had also been the senior executive of an international accounting firm
and the government authority. However, Mr. Hui did not hold directorship in any public listed
companies in the last three years.

The term of office of Mr. Hui will be determined by the Board and he will be subject to retirement
by rotation and re-election at the annual general meetings of the Company in accordance with
the Bye-laws of the Company. The director’s fee of Mr. Hui shall be determined by the Board
from time to time with reference to the prevailing range of fees for non-executive directors of
listed companies in Hong Kong.

Save as disclosed above, Mr. Hui does not hold any position with the Company and other members
of the Company’s group and does not have any relationship with any other directors, senior

management, substantial shareholders or controlling shareholders of the Company. As at 14 January
2005, being the date of the Second Letter, he does not have any beneficial interest or short position
in shares of the Company within the meaning of Part XV of the SFO.

Ms. Ho Cheuk Lai, Fannie, aged 44, graduated from the Hong Kong Polytechnic University in
1993 with a Bachelor of Arts Degree in Hospitality Management. She obtained a Master of Arts
Degree in Human Resources Management from Macquarie University, Australia in 1997. Ms. Ho
was the Chief Operations Officer of HuaDong Medicine Group Company Limited, a company listed
at the Shenzhen Stock Exchange of the PRC. She is currently undertaking a research project for
a Doctoral Degree in Business Administration offered by the University of South Australia.

Save as disclosed above, Ms. Ho did not hold any directorship in any public listed companies
in the last three years.

The term of office of Ms. Ho will be determined by the Board and she will be subject to retirement
by rotation and re-election at the annual general meetings of the Company in accordance with
the Bye-laws of the Company. The director’s fee of Ms. Ho shall be determined by the Board
from time to time with reference to he prevailing range of fees for non-executive directors of
listed companies in Hong Kong.

Save as disclosed above, Ms. Ho does not hold any position with the Company and other members
of the Company’s group and does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company. As at 14 January
2005, being the date of the Second Letter, he does not have any beneficial interest or short position
in shares of the Company within the meaning of Part XV of the SFO.

Mr. Lee Lok Man, aged 27, has over 3 years working experience in the field of watch & jewelry
packaging. Mr. Lee holds a Bachelor of Science Degree from the University of Victoria, Canada.
Mr. Lee did not hold any directorship in any public listed companies in the last three years.

The term of office of Mr. Lee will be determined by the Board and he will be subject to retirement
by rotation and re-election at the annual general meetings of the Company in accordance with
the Bye-laws of the Company. The director’s fee of Mr. Lee shall be determined by the Board
from time to time with reference to the prevailing range of fees for non-executive directors of
listed companies in Hong Kong.

Save as disclosed above, Mr. Lee does not hold any position with the Company and other members
of the Company’s group and does not have any relationship with any other directors, senior
management, substantial shareholders or controlling shareholders of the Company. As at 14 January
2005, being the date of the Second Letter, he does not have any beneficial interest or short position
in shares of the Company within the meaning of Part XV of the SFO.

As independent non-executive director of the Company

Mr. Lee Kwan Hung, Eddie, aged 38, graduated from the University of Hong Kong in 1988
and obtained a Postgraduate Certificate in Law in 1989. He was qualified as a solicitor in Hong
Kong in 1991 and in England and Wales in 1997. He was a senior manager of The Stock Exchange
of Hong Kong Limited and is a partner of Messrs Woo, Kwan, Lee & Lo. Mr. Lee is also non-
executive director of Mirabell International Holdings Limited. Mr. Lee has acted as independent
non-executive director of New Universe International Group Limited and Seapower Resources
International Limited and resigned on 26 March 2002 and 22 September 2004 respectively. Save
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The term of office of Mr. Lee will be determined by the Board and he will be subject to retirement
by rotation in accordance with the Bye-laws of the Company. The director’s fee for Mr. Lee shall
be determined by the Board from time to time with reference to the prevailing range of fees
for independent non-executive directors of listed companies in Hong Kong. Mr. Lee does not have
any interest in shares in the Company within the meaning of Part XV of the SFO nor has any
relationship with any directors senior management, substantial or controlling shareholders of the
Company. Mr. Lee does not hold any position with the Company and its subsidiaries

Mr. U Keng Tin, aged 54, graduated from the University of San Francisco, USA and holds a
Master Degree in International Economics. He has over 20 years experience in securities and stock
brokerage businesses in the South-East Asia stock markets and possesses extensive experience in
managing local and overseas brokerage firms. Since the early 1980s, Mr. U acted as dealing director
of ASG Brokerage Limited, Standard Capital Brokerage Limited, and PBI Securities (Hong Kong)
Limited respectively, and managed their operations on a daily basis. From 2000 onwards, Mr. U
provides a range of consultancy services to securities companies. Mr. U has acted as an executive
director of Seapower Resources International Limited and retired on 16 July 2004. Save as disclosed
above, Mr. U did not hold any other directorships in any listed public companies in the last three
years.

The term of office of Mr. U will be determined by the Board and he will be subject to retirement
by rotation in accordance with the Bye-laws of the Company. The director’s fee for Mr. U shall
be determined by the Board from time to time with reference to the prevailing range of fees
for independent non-executive directors of listed companies in Hong Kong. Mr. U does not have
any interest in shares in the Company within the meaning of Part XV of the SFO nor has any
relationship with any directors, senior management, substantial or controlling shareholders of the
Company. Mr. U does not hold any position with the Company and its subsidiaries.

Further announcement(s) will be made by the Company in accordance with the Listing Rules, in
the event that the emoluments and other terms regarding the appointment of the above named
persons as directors have been determined by the Board.

By Order of the Board
Magician Industries (Holdings) Limited
Will Hoon Wee Teng
Chairman
Hong Kong, 14 January 2005

As at the date of this announcement, the Board of the Company comprises Mr. Will Hoon Wee
Teng (Chairman and non-executive director), Mr Patrick Zee being an Executive Director, Mr
Kenneth Chan Chun Hing, Mr. Wong Kwong Chi, Mr. Kong Yick Ming, Mr. Ku Ling Yu, John
and Miss Katrina Kok Zhi Yi being Non — Executive Directors, Mr. Rawdon Tsui Sing Kee, Mr.
Cheung Sun Lung and Mr Andrew Ma Chiu Cheung being Independent Non-Executive Directors.

Please also refer to the published version of this announcement in The Standard.
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

SECOND LETTER FROM THE REQUISITIONISTS

Further to the letter dated 11 January 2005 from the Requisitionists and the notice of
special general meeting of Magician Industries (Holdings) Limited (the “Company”) to
be held at Basement, Function Room II, Luk Kwok Hotel, 72 Gloucester Road, Hong
Kong on 1 February 2005 at 9:00 a.m. (“SGM?”), a sharcholder of the Company lodged a
notice to the Company pursuant to bye-law 88 of the bye-laws of the Company of her
intention of proposing six (6) additional persons for election as non-executive directors
of the Company at the SGM or any adjournment thereof.

This second letter from the Requisitionists contains brief biographical details of the
persons proposed for election as non-executive directors of the Company for consideration
by the shareholders of the Company.

SECOND LETTER FROM THE REQUISITIONISTS

To the fellow Shareholders
Dear Sir and Madam,
INTRODUCTION

Further to our letter dated 11 January 2005 and the notice of special general meeting of
Magician Industries (Holdings) Limited (the “Company”) to be held at Basement, Function
Room II, Luk Kwok Hotel, 72 Gloucester Road, Hong Kong on 1 February 2005 at 9:00 a.m.
(*SGM”), Ms. Chan Ying Gi, Dorice, a shareholder of the Company (“Shareholder”) duly
qualified to attend and vote at the SGM lodged a notice to the Company under bye-law 88 of
the bye-laws of the Company (“Bye-laws”) setting out her intention to propose six (6) additional
persons for election as non-executive directors of the Company at the SGM or any adjournment
thereof.

We consider that it is appropriate to set out the brief biographical details of the proposed
persons to enable the Shareholders to make an informed decision on whether to vote for or
against the resolutions to be proposed in the SGM. Copies of this letter have been provided to
the Company for dispatch to the Shareholders.




BACKGROUND

Bye-law 88 of the Bye-laws provides that, amongst other things, no person shall be eligible
for election at any general meeting unless a notice signed by a member duly qualified to
attend and vote at the meeting for which such notice is given of his intention to propose such
person for election and also a notice signed by the person to be proposed of his willingness to
be elected shall have been lodged at the head office or at the registration office of the

Company.

A notice of such intention to propose six (6) persons for election as non-executive directors at
the SGM and the notices signed by the proposed persons of their willingness to be elected
have been lodged at the head office and registration office of the Company on 12 January
2005.

BIOGRAPHY
Brief biographical details of the proposed non-executive directors are set out below:

1. Mr. Edwin Chi Kit Lau, aged 60, is currently the chairman of Hooray Holdings Group
of companies, a financial services group which he established in early 2001, after his
retirement from The Hongkong and Shanghai Banking Corporation Limited (“HSBC”)
as a senior banker for 35 years.

Mr. Lau joined HSBC in 1965. He held various senior executive positions in different
departments of HSBC including the Branch Network, Credit & Loans, Personal Financial
Services (otherwise known as Wealth Management). He was the Assistant General
Manager and Head of Personal Banking for over 10 years. His last position prior to his
retirement was Assistant General Manager and Head of Strategic Implementation, Asia-
Pacific Region.

He is a fellow of, and currently the Honorary Advisor to, the Hong Kong Institute of
Bankers. He was the Chairman of its Executive Committee for a period of two years
until end of 2000. He has served on a number of committees as a member appointed by
the Government of the Hong Kong Special Administrative Region (“HKSAR”). He was
the Chairman of the Business Environment Council and a member of the Advisory
Council on the Environment of the Government of the HKSAR for a number of years
until end of 2001. Mr. Lau was a member on the Financial Services Bureau Steering
Committee on the Establishment of a Financial Institute for the period from January
1998 to June 2002 and also a member of the Immigration Department Imported Talents
Scheme for the period from December 1999 to December 2001. He was a member of
the Independent Commission Against Corruption Prevention Advisory Committee during
the period from January 2000 to December 2003. In addition to being a member of the




Innovation and Technology Fund (Environmental Projects) Vetting Committee, he is
currently a member of the Law Reform Commission of the HKSAR (Privacy Sub-
Committee) and also a member of the Environment and Conservation Fund Committee.

Mr. Lau did not hold any directorship in any public listed companies in the last three
years.

The term of office of Mr. Lau will be determined by the board of directors of the
Company (the “Board”) and he will be subject to retirement by rotation and re-election
at the annual general meetings of the Company in accordance with the Bye-laws of the
Company. The director’s fee of Mr. Lau shall be determined by the Board from time to
time with reference to the prevailing range of fees for non-executive directors of listed
companies in Hong Kong.

Save as disclosed above, Mr. Lau does not hold any position with the Company and
other members of the Company’s group and do not have any relationship with any other
directors, senior management, substantial shareholders or controlling shareholders of
the Company. As at the date of this announcement, he does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the Securities and Futures Ordinance (“SFO”).

Mr.Yau Sui Ki, Christie, aged 31, is an experienced project manager and building
surveyor. He graduated from the City University of Hong Kong with a bachelor degree
in building surveying. He has 6 years of experience in project management in Jones
Lang LaSalle Ltd until July 2002 and is currently a director of Luyisi International
Company Limited which engages in trading of building materials. Mr. Yau has acted as
an independent non-executive director of Seapower Resources International Limited
and resigned on 15 October 2004.

Save as disclosed above, Mr. Yau did not hold any directorship in any public listed
companies in the last three years.

The term of office of Mr. Yau will be determined by the Board and he will be subject to
retirement by rotation and re-election at the annual general meetings of the Company in
accordance with the Bye-laws of the Company. The director’s fee of Mr. Yau shall be
determined by the Board from time to time with reference to the prevailing range of
fees for non-executive directors of listed companies in Hong Kong.

Save as disclosed above, Mr. Yau does not hold any position with the Company and
other members of the Company’s group and does not have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders
of the Company. As at the date of this announcement, he does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the SFO.




Mr. Leung Ka Cheuk, aged 29, has 4 years working experience in the marketing of
electronic appliance. Mr. Leung holds a bachelor degree in science from the University
of Victoria, Canada.

Mr. Leung did not hold any directorship in any public listed companies in the last three

years.

The term of office of Mr. Leung will be determined by the Board and he will be subject
to retirement by rotation and re-election at the annual general meetings of the Company
in accordance with the Bye-laws of the Company. The director’s fee of Mr. Leung shall
be determined by the Board from time to time with reference to the prevailing range of
fees for non-executive directors of listed companies in Hong Kong.

Save as disclosed above, Mr. Leung does not hold any position with the Company and
other members of the Company’s group and does not have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders
of the Company. As at the date of this announcement, he does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the SFO.

Mr. Hui Yat On, Kelvin, aged 45, has over twenty years working experience in corporate
finance, financial control, financial services, project investment and financial consultancy
fields in listed companies and private companies in Hong Kong and the People’s Republic
of China (“PRC”) .

Mr. Hui holds a Master of Professional Accounting degree from The Hong Kong
Polytechnic University and a Bachelor of Business Administration degree from The
Chinese University of Hong Kong. He is a fellow member of The Chartered Association
of Certified Accountants and The Institute of Chartered Secretaries and Administrators,
an associate member of The Hong Kong Institute of Certified Accountants, Hong Kong
Institute of Company Secretaries, and Taxation Institute of Hong Kong, a member of
Hong Kong Securities Institute and Hong Kong Institute of Registered Financial Planners.

Mr. Hui had served several Hong Kong listed companies as executive director, company
secretary and senior executive. He had also been the senior executive of an international
accounting firm and the government authority. However, Mr. Hui did not hold
directorship in any public listed companies in the last three years.

The term of office of Mr. Hui will be determined by the Board and he will be subject to
retirement by rotation and re-election at the annual general meetings of the Company in
accordance with the Bye-laws of the Company. The director’s fee of Mr. Hui shalil be
determined by the Board from time to time with reference to the prevailing range of
fees for non-executive directors of listed companies in Hong Kong.




Save as disclosed above, Mr. Hui does not hold any position with the Company and
other members of the Company’s group and does not have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders
of the Company. As at the date of this announcement, he does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the SFO.

Ms. Ho Cheuk Lai, Fannie, aged 44, graduated from the Hong Kong Polytechnic
University in 1993 with a Bachelor of Arts Degree in Hospitality Management. She
obtained a Master of Arts Degree in Human Resources Management from Macquarie
University, Australia in 1997. Ms. Ho was the Chief Operations Officer of HuaDong
Medicine Group Company Limited, a company listed at the Shenzhen Stock Exchange
of the PRC. She is currently undertaking a research project for a Doctoral Degree in
Business Administration offered by the University of South Australia.

Save as disclosed above, Ms. Ho did not hold any directorship in any public listed
companies in the last three years.

The term of office of Ms. Ho will be determined-by the Board and she will be subject to
retirement by rotation and re-election at the annual general meetings of the Company in
accordance with the Bye-laws of the Company. The director’s fee of Ms. Ho shall be
determined by the Board from time to time with reference to the prevailing range of
fees for non-executive directors of listed companies in Hong Kong.

Save as disclosed above, Ms. Ho does not hold any position with the Company and
other members of the Company’s group and does not have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders
of the Company. As at the date of this announcement, she does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the SFO.

Mr. Lee Lok Man, aged 27, has over 3 years working experience in the field of watch
& jewelry packaging. Mr. Lee holds a bachelor of science degree from the University of
Victoria, Canada. Mr. Lee did not hold any directorship in any public listed companies
in the last three years.

The term of office of Mr. Lee will be determined by the Board and he will be subject to
retirement by rotation and re-election at the annual general meetings of the Company in
accordance with the Bye-laws of the Company. The director’s fee of Mr. Lee shall be
determined by the Board from time to time with reference to the prevailing range of
fees for non-executive directors of listed companies in Hong Kong.




Save as disclosed above, Mr. Lee does not hold any position with the Company and
other members of the Company’s group and does not have any relationship with any
other directors, senior management, substantial shareholders or controlling shareholders
of the Company. As at the date of this announcement, he does not have any beneficial
interest or short position in shares of the Company within the meaning of Part XV of
the SFO.

If you are in doubt as to any aspect of this letter, you should consult your stockbroker or
other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in the Company, you should at once hand this
letter to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for transmission to the purchaser or transferee.

In case of inconsistency, the English text of this letter shall prevail over the Chinese text.
Ms. Chan Ying Gi, Dorice and Ms. Chan Ying Gi, Dorice

For and on behalf of
Primewell Investment Limited

Hong Kong, 14 January 2005




B EXXHTBEE S > FREMBR A FREMBAFABTEMBA > FELH
ZEFE BREERE - FERNEEBRRTFELMER RAGRE > REFEE
B EGHIEXVEFFRE  FREESEFSELRAKRMG AL MHER -

PR Sun 3 A (S A T R AR BE RS AR BT 2 RS A S AR
WATAH - B EXEFFTASEMEREEM -

BTwe#fa TZ@ETHX B ARAAKRMZME MW > B ARER
RTEFIHARARNETEENERIRT  RECLKEMAERS - LEHSZE
EHAEN -

AGEHRENA B EMUTRIALE -

BEEL
FIRE B R

PR &+
. # Primewell Investment Limited K PR &+

FE _EFTHFE-HATHNA




Br bR R E AL > BRI RN E RN E A R AR > IREA
FlZESR  AREAEE  TENERBRTFELARE - RAGRA R
AR RGGIEXVEIAE > FRLETEFSE LR RO ZEMERE -

Pl LB DI - 445% - MI9NBFRENFTHEETRE > THBEEEHELE
A > AT /NGE IR B 19974 S 15 /3 T8 M Macquarie Universityl BB A T EREH L
A - M/NAAFYIBCH EMAREREEEHFRAFAZEELE
fA/NMEREEHEEENKETIHEEN R B 2 HELHEE -

BrEXriEEES - M/NESERBE=ZFRAEEMET AR L AEEES

f/NMBEZRBEEMAS B EEETE  WARBLARMAGEL - A/ DEHZE
FHEMHEFEARSRETELTAFAZIINEEERBCEEREE -

Br bSO i8R & A o AT/ AR R M N ) R OCHC M B A R B AT TR AL > JRER A
AZEE AREHRE  TERERBRRETEECARG RAGHAE - RE
A KBRS XVERT R E > M /MENEEFE AR KRG ZEMER -

ZFEREL 27 BAFRRUEEEFTEREEBE=F 2 TELEER - %
S A4 B ZEFN N E K University of Victoria > ¥ A B E T8y - FHREEWFRAR
BEZFELTARLBAEEEFTBRF -

ZREZREFHEEEHETE  BEARBELAAMUNGREEE FhEZ
EFHeNHEFEIRZ2EERLTRARZ AN ETERNERERE




REGEAE 295 WREEREEREETER T EHEFNFEZ THELER -
24 A B3 R N4 K University of Victoria > FFHEE L2 {7 -

RELWERBE=ZFRNEEMT LT LR L ABEEFTRE -

REEZBRBEFHSHESEETE  BARBLAAMAKERIT - REEZ
EHEWEHHERE IR Z2RBFRLENAFAZ AT EREN S EEAE
= o

Br LSCPT#EE A Sh > RO A K KB A R AR B A SRR
R #EE FRERRE FTERERBERFEEMER RAGBRE > RE
wr M EHRPIEXVERT R 2 RELEWESH LA KM ZAEMELR -

H—REE 45K > BREFERPEHZETARARMALNAEABR205EH
BICERE - MBELE  BHERYE  HERELMBEBEMZLE -

FAEEARAFREE I REELGEIBUATETIXREIHERLLZ
i - HEEAKEFHEAMNLAEERER REAFAUERTHARLE
R FHEHNAGER  FHELAFANELAEGEE  FTHENKEEEE -
EEEFERGERTEMBERIMEEER -

HEEENEMEBELTAABRIRTESRE  AANERARBEEANR - &
FTAEMNGEREEGFMER N RBUTHIAIER - FEERBE=ZFITEBEL
MEBTARAREEESE B -

HEEZRBFREEFGTZE > RARBELAMAGEEBE - L4
EHEHMEHHEEEARZRESB LT AAZ AN EEEREERERE
=




ESMARTERAHAITHELERNEZEE® RABENE Z8 : AIH R
B RFEH FEEZEECZRE s FAREREAREESCZREZE -

BICEALBRBEI="FRNEEMET LR LAETEFTHE -

BIEEZIRBEEMHABARAZEEG ([HFE)) FE > AREL AR
ERE -BAAZEEHSHAEFEARSREE LW AR ZEIGTES
ERMEREZEERE -

e b SCRT R 88 & 5h - B 5T A 3F MR 00 &) R H Y B 4 W S8 AR AR T A - IR ER Y
FZHEE  SREHARE  TESRERBRFELMEAR - RAFHE » RE
i MO ERGIEXVE P A - BIe AW |MFE A~ R IR M 2 AR IR -

ERBELE 31K EAERERUSZHERERETHEN - £AEER
BEBRTREEX  BAEEABLELRN - EE2-_TEF_FELAHLEER
MEBROTARAFZEAEHAEELE  ARREEMELZBRISBRES
RAFRMAEES - EAEECRTYEBREEXRGRAFAZBIFRNITESE
MER _FETMEFTA TR HBE -

B EXRrEEES > ERE T ERBE="FNELIMEITARLAFABEEE
BE o

EREZREFNHEESEGTE > HEARBLAMAMNRERMI - ZE4EZ
EEMENHEFTEARZEFE LN RARAZA BT ELTERNESRERE

XE o

B b SCRTIER & 4h - ESCAE A HE  R) R HIN B 4 R B AR AR > TRER A
AzEH SHREHE FTEINERBRRTELAEER - RAGHHE - RE
R ERVISBXVERIARE  ERETESA QARG ZALAELE -




TR

RBLFRMAESSE  HPEEFE > MBEZELAEE  REFELEEARRRE
WitE ERERK - #—HEREBNERELEERBRRZILACALAES > I
BE - HRHEENETAEEFZ ANIEZZAEER AR ZENEERHLRGE
FELogEsl  BEMACTRRRERRE LEZEALESE -

—HREEEHERRERAEAREGLZFAACAFRITERZBNEREZ
CERANEEA U TERALEZBZRAZECR _FELE A+ AR
NERREREIBRBEFERETE -

B I

THRMSREREEZERERTEEZREE

1. #REkE > 60 > [THEE LEEE®RT (MEYWHEIT]) 354F% » 120004
JEIRAK 2001 F RN AR ELREE - HAZEFRER -

Bloe A B 1965 M AE B ER1T > 15 %8 75 2 A &R P18 R R B9 & SR AT BUBR L
BESITHAYK  EX - EAME (SEMEEE KUY ELSETRALE
FMARITER T ERIBI10F - HFE20004F ERIKATABA & & B Lk
KRBT EE -

PIEERFERTECHEGR  SHEZE2 G EEG L H W4 E20005F
E > RAZBREMN - BE001EE > BEETEEEZERZ @A FTBBETT
BEHHRLZEVNREZETHEZEZRL  BERARRBELIR BT
MEHHEZEREZE ; N19984F 17 2200246 4 K 19994F 127 £20014F 124
43 Bl 7E Financial Services Bureau Steering Committee on the Establishment of a

Financial Institute X Immigration Department Imported Talents Schemeff & &
BISEA 20004 1A Z2003F 2AEERRBE A EH L AISHEMNZEGER




MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIX (RE)ERLDA

(REFZEAME T 2 H R A
(B A L5 - 526)

BHAB_HER

MEFBAR_ZEFRF AT —HBHZEREETR _FFRFE_A—0B £t
FRBFEREEBEFSITHENREABEEEREE @BEIE/THETE (EH)
BRAF(TARS) BEFHRG (TRRFARE]) 2@8E > A0 —2KRE
WEEZRAFE—A+Z HREA R Z A A AR 588 a4 R 38 B m) 48 A1 & 45
ENRFH ARG (B HEMNES) LEFRBAEAFATESE -

ERAE_HEREAAHRBRRZELA AN EFTNMEZEREHNUMLAAZ
BR2% -

ERAB_HER
HERRE
BURLE
Me

MEER _FTAF AT - HBLEZFRAETR _FETRAFE A — A LFILE
E(E%F%‘%?%ﬁ%d:ﬂi_nfﬁ/\@Eﬁ@%@ﬁ%ﬂ%ﬁZL%I% (EHE) AR
A(TARYD ZBEENKRE (REFH RGBS MBZLXEALAF 27 E
HMEEMRRREE NG EREZBRR (TRR]) Ji-ﬁyiﬂiﬁ A+ZAREL
AZARMA(TARMA) FHekmAREXHE MBS ERN B RSN RE
(BHALMEE) LR T2 AL LFRITESE -

WERLBRRRERAFEERUZEANCZIERE  BESRRTEENAZRZIE
UTF > RBEEFEH ARG EMBEERARAREE - RECHACERE T LA UMERT
B R -

v ERRS




MAGICIAN INDUSTRIES (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

LETTER FROM THE REQUISITIONISTS AND
NOTICE OF SPECIAL GENERAL MEETING

The notice convening a special general meeting of Magician Industries (Holdings) Limited
(the “Company”) to be held at Basement, Function Room II, Luk Kwok Hotel, 72
Gloucester Road, Wanchai, Hong Kong on 1 February 2005 at 9:00 a.m. (“SGM”) issued
by two shareholders holding more than one-tenth of the paid-up capital of the Company
carrying the right to vote at any general meetings of the Company pursuant to bye-law 58
of the bye-laws of the Coﬁpany is set out below following the letter from the
Requisitionists.

If you are not able to attend and/or vote at the SGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and
return it to the head office and principal place of business of the Company at Flat E-H,
24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New
Territories, Hong Kong, as soon as possible and in any event not less than 48 hours
before the time appointed for holding of the SGM or any adjournment thereof. Completion
and return of the form of proxy will not preclude you from attending and voting in
person at the SGM or any adjournment thereof should you so wish.

LETTER FROM THE REQUISITIONISTS
To the fellow Shareholders

Dear Sir and Madam,

INTRODUCTION

We are shareholders (“Shareholders”) of Magician Industries (Holdings) Limited (the
“Company”) holding in aggregate of approximately 17.3% interest in the Company as at 23
November 2004 and the date of this letter (the “Requisitionists”). By a requisition notice
dated 23 November 2004 (the “Requisition Notice™) deposited with the board of directors of
the Company (the “Board”) on the same day, we required the Board under the bye-laws of the
Company (“Bye-laws”) to call forthwith a special general meeting of the Shareholders for the

purposes (with or without amendment) of setting the maximum number of the directors of the
Company and appointing two independent non-executive directors of the Company (the
“Proposals™).




Under bye-law 58 of the Bye-laws and Section 74 of the Companies Act of Bermuda (which
Act, amended from time to time, is hereinafter referred to as the “Act”™), Shareholders holding
at the date of deposit of the requisition not less than one-tenth of the paid-up capital of the
Company carrying the right to vote at any general meetings of the Company shall at all times
have the right, by written requisition to the Board or the secretary of the Company, to require
a special general meeting to be called by the Board for the transaction of any business
specified in such requisition; and such meeting shall be held within two (2) months after the
deposit of such requisition. If within 21 days of such deposit the Board fails to proceed to
convene a special general meeting, the requisitionists themselves may do so in accordance
with the provisions of Section 74(3) of the Act.

As the Board has failed to hold special general meeting on or before 22 January 2005 (by
dispatching the notice of special general meeting on or before 6 January 2005 pursuant to the
Bye-laws) i.e. within two (2) months after the deposit of the Requisition Notice, we are
entitled to convene the special general meeting under the Bye-laws and the Act.

This letter contains information reasonably necessary to enable the Shareholders to make an
informed decision on whether to vote for or against the resolutions in the special general
meeting of the Company to be held at Basement, Function Room II, Luk Kwok Hotel, 72
Gloucester Road, Wanchai, Hong Kong on 1 February 2005 at 9:00 a.m. (“SGM™). Copies of
this letter, the notice of SGM and the accompanying form of proxy have been provided to the
Company for dispatch to Shareholders.

PROPOSALS

The general nature of the business contained in the Requisition Notice includes (with or
without amendment):

(a)  setting the maximum number of directors of the Company; and

(b) appointing two independent non-executive directors of the Company.

Background

Bye-law 86(1) of the Bye-laws provides that there shall be no maximum number of directors
unless otherwise determined from time to time by members in general meeting and that
directors shall be elected or appointed in the first place at the statutory meeting of Shareholders

and thereafter at the annual general meeting or at any special general meeting.

We understand that the existing maximum number of directors of the Company, being fifteen
(15), was determined by Shareholders in a Shareholders’ meeting held in 1995.




BIOGRAPHY

Brief biographical details of the proposed independent non-executive directors are set out
below:

Mr. Lee Kwan Hung, Eddie, aged 38, graduated from the University of Hong Kong in 1988
and obtained a Postgraduate Certificate in Law in 1989. He was qualified as a solicitor in
Hong Kong in 1991 and in England and Wales in 1997. He was a senior manager of The Stock
Exchange of Hong Kong Limited and is a partner of Messrs Woo, Kwan, Lee & Lo. Mr. Lee
is also a non-executive director of Mirabell International Holdings Limited. Mr. Lee has acted
as independent non-executive director of New Universe International Group Limited and
Seapdwer Resources International Limited and resigned on 26 March 2002 and 22 September
2004 respectively. Save as disclosed above, Mr. Lee did not hold any other directorships in
any listed public companies in the last three years.

The term of office of Mr. Lee will be determined by the Board and he will be subject to
retirement by rotation in accordance with the Bye-laws. The director’s fee for Mr. Lee shall
be determined by the Board from time to time with reference to the prevailing range of fees
for independent non-executive directors of listed companies in Hong Kong. Mr. Lee does not
have any interest in shares in the Company within the meaning of Part XV of the Securities
and Futures Ordinance (“SFO”) nor has any relationship with any directors, senior management,
substantial or controlling shareholders of the Company. Mr. Lee does not hold any position
with the Company and its subsidiaries.

Mr. U Keng Tin, aged 54, graduated from the University of San Francisco, USA and holds a
Master Degree in International Economics. He has over 20 years experience in securities and
stock brokerage businesses in the South-East Asia stock markets and possesses extensive
experience in managing local and overseas brokerage firms. Since the early 1980s, Mr. U
acted as dealing director of ASG Brokerage Limited, Standard Capital Brokerage Limited, and
PBI Securities (Hong Kong) Limited respectively, and managed their operations on a daily
basis. From 2000 onwards, Mr. U provides a range of consultancy services to securities
companies. Mr. U has acted as an executive director of Seapower Resources International
Limited and retired on 16 July 2004. Save as disclosed above, Mr. U did not hold any other
directorships in any listed public companies in the last three years.

The term of office of Mr. U will be determined by the Board and he will be subject to
retirement by rotation in accordance with the Bye-laws. The director’s fee for Mr. U shall be
determined by the Board from time to time with reference to the prevailing range of fees for
independent non-executive directors of listed companies in Hong Kong. Mr. U does not have
any interest in shares in the Company within the meaning of Part XV of the SFO nor has any
relationship with any directors, senior management, substantial or controlling sharcholders of
the Company. Mr. U does not hold any position with the Company and its subsidiaries.



RIGHT TO DEMAND A POLL
Bye-laws 66 and 67 set out the procedures by which Shareholders may 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 (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 Shareholders present in person (or in the case of a Shareholder being a
corporation by its duly authorised representative) or by proxy for the time being entitled

to vote at the meeting; or

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

(d) by a Shareholder or Shareholders present in person (or in the case of a Shareholder
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 of the
Company 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.

A demand by a person as proxy for a Shareholder or in the case of a Shareholder being a
corporation by its duly authorised representative shall be deemed to be the same as a demand
by a Shareholder.

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.

SGM

Set out below is a notice {containing proposed resolutions (with or without amendment))
convening a special general meeting to be held at Basement, Function Room II, Luk Kwok
Hotel, 72 Gloucester Road, Wanchai, Hong Kong on | February 2005 at 9:00 a.m., which
resolutions will be proposed to the Shareholders as ordinary resolutions to be considered and
voted upon at the SGM.



If you are not able to attend and/or vote at the SGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and return it
to the head office and principal place of business of the Company at Flat E-H, 24th Floor,
‘Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong
Kong, as soon as possible and in any event not less than 48 hours before the time appointed
for holding of the SGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the SGM or any adjournment
thereof should you so wish.

If you are in doubt as to any aspect of this letter, the notice of the SGM and the proxy form,
you should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in the Company, you should at once hand this
letter, the notice of SGM and the form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to
‘the purchaser or transferee.

In case of inconsistency, the English text of this letter shall prevail over the Chinese text.
Ms. Chan Ying Gi, Dorice and Ms. Chan Ying Gi, Dorice

For and on behalf of

Primewell Investment Limited

Pursuant to bye-law 58 of the Bye-laws

Hong Kong, Il January 2005




NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN pursuant to bye-law 58 of the bye-laws of Magician Industries
(Holdings) Limited (“Bye-laws”) and Section 74(3) of the Companies Act of Bermuda that a
special general meeting (“SGM”) of Magician Industries (Holdings) Limited (the “Company”)
will be held at Basement, Function Room II, Luk Kwok Hotel, 72 Gloucester Road, Wanchai,
Hong Kong on | February 2005 at 9:00 a.m. for the purpose of considering and, if thought fit,
passing the following resolutions (with or without amendment):

ORDINARY RESOLUTIONS

(a) (i) the maximum number of directors of the Company be and is hereby set at a
number equals to two times the maximum number of directors previously set by
the Company, plus one; or

(ii)  if it has previously been decided in the Bye-laws or otherwise that there shall be
no maximum number of directors of the Company or if no such maximum number
of directors of the Company has been previously set, the maximum number of
directors of the Company be and is hereby set at a number equals to two times the
number of directors of the Company in office immediate before the consideration
of this resolution, plus one.

(b) Mr. Lee Kwan Hung, Eddie be appointed as an independent non-executive director of
the Company with immediate effect.

{(¢) Mr. U Keng Tin be appointed as an independent non-executive director of the Company
with immediate effect.

Ms. Chan Ying Gi, Dorice and Ms. Chan Ying Gi, Dorice
For and on behalf of
Primewell Investment Limited

Pursuant to bye-law 58 of the Bye-laws
Hong Kong, 11 January 2005

Notes:

L. A member entitled to attend and vote at the above meeting is entitled to appoint one or more than one
proxy to attend and vote in his stead. A proxy need not be a member of the Company but must be present in
person to represent the member.

2. If the appointer is a corporation, the form of proxy must be under.its common seal, or under the hand of an
officer or attorney duly authorized -on its behalf.

3. To be valid. a form of proxy, together with any power of attorney or other authority (if any) under which it
is signed or a notarially certified copy of such power or authority, must be deposited at the head office and
principal place of business of the Company at Flat E-H. 24th Floor, Phase 2, Superluck Industrial Centre,
57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong. as soon as possible and in any event not less
than 48 hours before the time appointed for holding of the SGM or any adjournment thereof. Completion
and return of the form of proxy will not preclude a member from attending and voting in person at the
SGM or any adjourned meeting should you so wish.

4. Where there are joint registered holders of any share, any one such persons may vote at the meeting, either
personally or by proxy, in respect of such shares as if he were solely entitled thereto; but if more than one
of such joint holders be present at the SGM personally or by proxy, then one of the said persons so present
whose name stands first on the register of members of the Company in respect of such shares shall alone be
entitled to vote in respect hereof.

5. [n case of inconsistency, the English text of this notice shall prevail over the Chinese text.
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The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the

"

“Company”) announces the unaudited consolidated results of the Company and its
subsidiaries (the “Group”) for the six months ended 30th September, 2004 (the “Period”)
together with the comparative figures for the corresponding period in 2003 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended
30th September,

2004
Notes HK$’000
(unaudited)

2003
HK$'000
{unaudited)

Turnover 3 264,830 247,228
Cost of sales {209,876) (183,412)
Gross Profit 54,954 63,816
Other revenues 1,118 1,619
Selling and distribution expenses (19,906) (21,828)
Administrative and other operating expenses (38,286) (38,121}
(57,074) (58,330}
(Loss)/Profit from operations 4 (2,120} 5,486
Finance costs (2,946) (3,607)
Share of loss of an associate company (683) (347)
(Loss)/Profit from ordinary activities
before taxation (5,749) 1,538
Taxation 5 (156) (186}
(Loss)/Profit attributable to sharehoiders (5,905) 1,352
(Loss)/Earnings per share 7
~ Basic, HK cents (0.68) 0.16
- Diluted, HK cents N/A N/A
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CONDENSED CONSOLIDATED BALANCE SHEET

Notes

ASSETS AND LIABILITIES

Non-current assets
Fixed assets
Interest in an associate
Deferred tax assets

CURRENT ASSETS
Inventories
Trade and bills receivables 9
Prepayments, deposits and other receivables
Restricted bank balance and deposits 12
Cash and bank balances

CURRENT LIABILITIES
Trade payables 10
Other payables and accruals
Short-term bank loans, secured
Current portion of long-term bank loans, secured
Current portion of obligations
under finance leases
Provision for taxation

NET CURRENT LIABILITIES
TOTAL ASSETS LESS CURRENT LIABILITIES
NON-CURRENT LIABILITIES

Long-term bank borrowings
Obligations under finance leases

NET ASSETS

CAPITAL AND RESERVES

Share capital
Reserves

30th September, 1 31st March,
2004 2004
HK$'000 HK$ 000
(unaudited) {audited)
383,824 386,170
273 1,344
285 285
384,382 387,799
76,469 82,527
111,572 92,965
4,794 8,701
7,530 7,525
10,844 21,517
211,209 213,235
93,609 84,861
31,316 35,656
98,766 91,531
15,000 15,000
6,979 6,478
7,007 9,707
252,677 243,233
(41,468) (29,998)
342,914 357,801
73,000 77,500
5,436 65,918
75,436 84,418
267,478 273,383
86,873 86,873
180,605 186,510
267,478 273,383




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Capital  Exchange
Share Share redemption iluctuation Contributed Accumulated
Capital  premium reserve reserve surplus losses Total
HKS'000  HKS'000  HKS'000  HKS'000  HKS000  HKS'000  HKS'000
{unaudited) {unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)

At Tst April, 2003 86,673 282,049 - 1,265 139 5 (98,299 272,078
Profit for the period - - - - - 1,352 1352
Al 30th September, 2003 86,873 282,049 1,265 139 51 (96,947) 273,430
At Tst April, 2004 86,873 282,049 1,265 139 31 (96,994 273383
{Loss} for the period - - - - - 5,903) 5,905}
At 30th September, 2004 86,673 282,049 1,265 139 51 (102,899)  267.478
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

Net cash inflow/(outflow) from operating activities

Net cash used in investing activities

Net cash (used in)/from financing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Six months ended
30th September,

2004 2003
HK$000 HK$'000
(unaudited) (unaudited)
5,514 (86,956)
(14,940) (27,496)
(1,247) 102,808
(10,673) (11,644)
21,517 18,951
10,844 7,307




NOTES TO THE UNAUDITED INTERIM FINANCIAL STATEMENTS

1.

BASIS OF PREPARATION

The condensed consolidated interim financial statements have been prepared in accordance
with the applicable disclosure requirements of Appendix 16 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and with the Statement
of Standard Accounting Practice No. 25 “Interim Financial Reporting” issued by the Hong
Kong Institute of Certified Public Accountants.

PRINCIPAL ACCOUNTING POLICIES
The condensed consolidated interim financial statements have been prepared under the
historical cost convention.

The accounting policies adopted are consistent with those followed in the preparation of
the Group’s annual audited financial statements for the year ended 31st March, 2004.

SEGMENT INFORMATION

In accordance with the Group's internal financial reporting, the Group has determined
that geographical segments are its primary reporting format and no business segment
information is presented as over 90% of the turnover and contribution to the Group’s
results are attributable to the manufacturing and trading of household products.

An analysis of the Group's turnover and results for the Period by location of customers is
as follows:

Turnover Segment results

Six months ended Six months ended

30th September, 30th September,
2004 2003 2004 2003
HK$000 HKS§'000 HK$000 HK$'000
(Unaudited) | (Unaudited) [{Unaudited) | (Unaudited)
USA 171,294 133,608 16,715 19,892
Canada 11,133 14,412 821 709
Hong Kong 26,111 26,540 6,494 6,120
Mainland China 30,647 46,238 (5,841) (2,405)
Europe 16,783 15,697 2,483 1,364
Others 8,862 10,733 1,472 1,308
264,830 247,228 22,144 26,988

—

Unallocated corporate expenses (24,264), (21,502)

(Loss)/Profit from operations (2,120) 5,486
Finance costs (2,946) (3,607)
Share of loss of an associate (683) (341)
Taxation (156) {186}
(Loss)/Profit attributable to shareholiders (5,905) 1,352
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4.

(LOSS) / PROFIT FROM OPERATIONS
This is stated after crediting and charging the following:

Six months ended
30th September,

2004 2003

HK$’000 HK$'000

(unaudited) {unaudited)

Depreciation 17,248 17,860

Provision for inventory obsolescence 247 1,376

Provision for bad and doubtful debts 2,872 838

Exchange loss, net 222 304

Staff costs 34,540 38,360

Bank interest income (15) (141)

Rental income, net of outgoings (205) (222)
Write-back of provision for impairment

in value of an associated company [1} (40)

TAXATION
Six months ended
30th September,

2004 2003
HK$000 HK$'000
(unaudited) {unaudited)

Current period provision:
Hong Kong profits tax 0 64
PRC enterprise income tax 156 122
156 186

Hong Kong profits tax has been provided at the rate of 17.5% (2003: 17.5%) on the
estimated assessable profit for the Period.

PRC enterprise income tax has been provided at 15% (2003: 15%) on the estimated
assessable profit generated by the PRC subsidiary.

No provision for deferred taxation has been recognised in the condensed consolidated

financial statements as the amount involved is insignificant.




DIVIDEND
The directors of the Company do not recommend the payment of interim dividend (2003:
Nil) in respect of the Period.

(LOSS)/EARNINGS PER SHARE

The calculation of basic (loss)/earnings per share is hased on the loss attributable to
shareholders for the Period of HK$5,905,000 (2003: profit of HK$1,352,000), divided by
the weighted average number of ordinary shares outstanding during the Period of
868,733,440 shares (2003: 868,733,440 shares).

No diluted loss per share has been presented as the Company did not have any dilutive
potential ordinary shares during the Period. The diluted earnings per share for the same
period of last year has not been shown as the effect arising from the exercise of convertible
bonds would be anti-dilutive.

ADDITIONS TQO FIXED ASSETS

During the Period, the Group spent approximately HK$16.1 million {six months ended
30th September, 2003: approximately HK$28.2 million}) on acquisition of property, plant
and equipment.

TRADE AND BILLS RECEIVABLES

The Group in general allows a credit period of 30 to 60 days to its trade customers. An
ageing analysis of the Group's trade and bills receivables (net of provision for bad and
doubtful debts) is set out below:

30th September, 31st March,

2004 2004

HK$'000 HK$'000

(unaudited) {audited)

Less than 1 month 43,963 39,565
1 month to 2 months 32,741 23,096
2 months to 3 months 16,274 9 546
3 months to & months 14,438 15,787
6 months to 1 year 4,156 4,971
111,572 92,965
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12.

TRADE PAYABLES
An ageing analysis of trade payables is set out below:

Less than 3 months

3 months to 6 months
6 months to 1 year
More than 1 year

COMMITMENTS
(a) Capital expenditure commitments

Contracted but not provided for,
net of deposits paid

(b) Commitments under operating leases

|

30th September, 31st March,
2004 2004

HK$’000 HK$'000
(unaudited) (audited)
55,511 50,212

24,357 22,084

12,110 12,005

1,631 560

93,609 84,861

( 30th September,

2064
HK$000
(unaudited)

10,460

31st March,
2004
HK$'000
(audited)

13,047

The Group had total future minimum lease payments under non-cancelable operating

leases, which are payable as follows:

Not later than 1 year
Later than 1 year and not later than 5 years

RESTRICTED BANK BALANCE AND DEPOSITS

( 30th September, Y 31st March,
2004 2004

HK$'000 HKS'0600
(unaudited) {audited)

2,217 3,251

903 1,156

3,120 4,407

As at 30th September, 2004, the Group has a total of restricted bank deposits of
approximately HK$7.5 miflion {31st March, 2004: HK$7.5 million) held by a bank for the

purpose of granting general banking facilities.




MANAGEMENT DISCUSSION AND ANALYSIS

Financial Highlights

General Information

For the six months ended 30th September, 2004, the Group recorded a turnover of
approximately HK$264.8 million, representing an increase of 7% when compared with
the HK$247.2 million reported for the corresponding period last year. However, due to
escalating raw material cost, the Group reported an operating loss of HK$2.1 million
compared to an operating profit of HK$5.5 million last year, and a net loss attributable to
shareholders of HK$5.9 million when compared to a profit of HK$1.4 million during the
same period last year. The Group’s basic loss per share was HKQ.68 cents.

No principal subsidiaries or associated companies were acquired or disposed of during
the period under review, while investments held have not been materially changed from
those disclosed in the latest annual report,

Liquidity and Financial Resources

As at 30th September, 2004, the Group’s net assets decreased to HK$267.5 million,
rendering net asset value per share at HK30.8 cents. The Group’s total assets at that date
were valued at HK$595.6 million, including cash and bank deposits totaling approximately
HK$18.4 million. Consolidated borrowings amounted to HK$196.2 million. Its debt-to-
equity ratio has been slightly increased, from 72% as at 31st March, 2004 to 73% as at
30th September, 2004.

Capital Structure of the Group

As at 30th September, 2004, the Group’s major borrowings included a three-year term
foan provided by Bank of China, Baoan, Shenzhen, which had an outstanding balance of
HK$85 million after paying one installment of HK$7.5 million in September 2004, and
two short-term revolving loans totaling HK$65 million.

All of the Group’s borrowings have been denominated in Hong Kong dollars and made on
a floating-rate basis. As a result of stable market interest rates and the early repayments of
outstanding debts in November 2003, the finance costs for the period under review have
further dropped by 18% compared to the corresponding period last year.

Charges on Group Assets

Certain assets of the Group having a carrying value of HK$235.1 million as at 30th
September, 2004 (31st March, 2004: HK$245.3 million) were pledged to secure banking
facilities of the Group.

Details of Future Plans for Material Investments or Capital Assets

The Group does not have any future plans for material investments. There will, however,
be a reasonable amount of expenditure in capital assets, in particular for the new machines
and moulds to cope with production and market demands. Sources of funding are expected
to come primarily from trading revenue that the Group will generate, coupled with banking
facilities that it may obtain.
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Exposure to Foreign-Exchange Fluctuations

The Group’s monetary assets and liabilities were principally denominated in Hong Kong
dollars, Chinese Renminbi and U.S. dollars. Inasmuch as the Hong Kong dollar is pegged
to the U.S. dollar, and-that there has been minimal fluctuation in the exchange rate
between the Hong Kong dollar and Chinese Renminbi, the Group has had minimal exposure
to currency-exchange risk.

Segment Information

The sales distribution by geographical area has not changed materially. The Group's
biggest market continues to be North America. The sales distribution for North America,
Mainland China, Hong Kong, Europe and others was 69%, 12%, 10%, 6% and 3%,
respectively.

Contingent Liabilities
The contingent liabilities of the Group have not changed materially from those disclosed
in the latest annual report.

Employee information

As at 30th September, 2004, the Group employed a workforce of 4,191 employees in its
various offices and factories in Hong Kong and Mainland China. Magician offered
competitive remuneration packages, commensurate with individual responsibilities,
qualification, experience and performance. The Group also provided on-the-job training

and organized safety programs for its employees.

There was a share-option scheme in force but no share option was granted during the
period under review.

Review of Operations

Despite a 7% increase in turnover, Magician recorded an operating loss of HK$2.1 million
and a net loss attributable to shareholders of HK$5.9 million for the period under review.
These losses were mainly attributable to the rising cost of production, as the price of the
Group's two major raw materials — plastics and steel - has climbed by as much as 40%
since early 2004.

Nevertheless, the Group made some progress in customers base expansion during the
period under review by sealing contracts with some large distributors in the US, Canada,
Australia, Italy and the UK. Besides, the Group also launched a number of new products,
including electric thermo plastic coolers, silicone BBQ brushes and water bottles.




International Sales
For the six months ended 30th September, 2004, overseas sales totaled HK$208.1 million,
representing an increase of 19% when compared to the same period last year.

During the period under review, the performance of the US market improved with a sales
increase of 28% to HK$171.3 million when compared to HK$133.6 million for the same
period last year. This increase was mainly due to an extremely vibrant housing market as
new-hame sales continued to climb due to low mortgage interest rates, which generated
greater demand for househald products,

However, there was no improvement in the Canadian market in which saw sales dropped
23% to HK$11.1 million compared to HK$14.4 million over the same period last year.
European sales performance was fair with a turnover of HK$16.8 million, representing an
increase of 7% over the HK$15.7 million reported for the same period last year. This
stable performance was attributable to our initiatives to nurture a stronger bond with
European customers since two vears ago, which secured steady revenue stream. The
turnover from other international markets recorded a combined decreased of 17% to
HK$8.9 million.

Mainland China Sales

During the period under review, PRC performance was disappointing with a sales decline
of 34% to HK$30.6 million when compared to the HK$46.2 million for the same period
last year.

The Group is now maintaining a total of 25 direct sales offices and four local distributors
in Mainland China. To continue expanding its geographical coverage in the PRC, the
Group will appoint more locally based distributors to replace underperforming direct
sales offices in the PRC.

Hong Kong Sales
During the period under review, Hong Kong sales recorded a slight decrease of 2% to
HK$26.1 million from last year’'s HK$26.5 million.

Prospects

Locking ahead, Magician believes its greatest challenge will still come from the high cost
of its raw materials — plastics and steel, which have shown no signs of price drop in the
immediate future.

To combat pressures of raw material cost exerted on Magician’s operations, the Group has
gradually shifted focus of its client base to high profit margin OEM customers. The Group
also plans to enhance its profit margin through strengthening of product development.
The Group’s patent-product — “TurboBake” pan has proved to be very successful in
opening up global markets with a latest contract worth US$120,000 coming from a large
kitchenware distributor in Canada. Following this success, the Group will launch more
bakeware products in the near future. The Group also plans to launch a new product
series — Electric Thermo Plastic Cooler, in 2005.

y007 oday wiiazug

ponwiy (s3upjoH) sornsnpuy] uepileyy

L)

pmadl

J




5

aynury (sSuipjoH) seusnpuy uerdejy

p

voog jiodsy wisojug

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND DEBENTURES

As at 30th September, 2004, the interests and short positions of the directors and chief

executives of the Company in the shares, underlying shares and debentures of the Company
and its associated corporations (within the meaning of Part XV of the Securities and
Futures Ordinance {the “SFQO")) as recorded in the register maintained by the Company
pursuant to Section 352 of the SFO, or as otherwise notified to the Company pursuant to
the Mode! Code for Securities Transactions by Directors of Listed Companies (the “Mode)
Code”) contained in the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) (the “Listing Rules”) were as follows:

Number of issued

ordinary shares of

HK$0.10 each

Name of director Nature of interests in the Company

Mr. Kong Yick Ming (note) Corporate 286,984,000

Note: Mr. Kong Yick Ming is deemed to have a beneficial interest in 286,984,000 ordinary
shares of the Company through Concept Developments Limited, the entire issued share
capital of which is beneficially owned by Mr. Kong Yick Ming.

Save as disclosed herein, as at 30th September, 2004, none of the directors or chief
executive of the Company had any interests or short position in the shares, underlying
shares or debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register required to be kept under
Section 352 of the SFO or as otherwise notified to the Company pursuant to the Model
Code.

Furthermore, no share options were granted under the Company’s share option scheme
since its adoption on 8th August, 2002. Other than that, at no time during the Period was
the Company or any of its subsidiaries a party to any arrangements to enable the directors
of the Company to acquire benefits by means of the acquisition of shares in, or debentures
of, the Company or any other body corporate and none of the directors, their spouses or
children under the age of 18 have any right to subscribe for the securities of the Company,
or had exercised any such right during the vear.




SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of the directors and chief executives,

as at 30th September, 2004, the register of substantial shareholders maintained under
Section 336 of Part XV of the SFO showed that the Company had been notified of the
following substantial shareholders’ interests, being 5% or more of the Company’s issued
share capital.

Number of Percentage of

issued ordinary total issued

Name shares held ordinary shares
Transpac Nominees Pte Ltd. 213,279,577 24.6%
Concept Developments Limited 286,984,000 33.0%
Primewell Investment Limited (note 1) 117,491,777 13.52%
Silvermark International Limited (note 2) 55,657,926 6.41%
Note 1: Ms Chan Ying Gi, Dorice is deemed to have a beneficial interest in 117,491,777

shares of the Company through Primewell Investment Limited, the entired issued
share capital of which is beneficially owned by Ms Chan Ying Gi, Dorice. Included
her personal interest of 32,703,421 ordinary shares, she is deemed to have a total
of 150,195,198 ordinary shares of the Company.

Note 2: Ms Zhou Hui Lian is deemed to have a beneficial interest in 55,657,926 shares of
the Company through Silvermark International Limited, the entired issued share
capital of which is beneficially owned by Ms Zhou Hui Lian.

Save as disclosed above, as at 30th September, 2004, the register maintained by the
Company pursuant to Section 336 of the SFO recorded no other interests or short positions
in shares of the Company.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of

the Company’s listed securities during the Period.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and

practices adopted by the Group and discussed internal control and financial reporting
matters including the review of the unaudited interim financial statements for the Period.
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COMPLIANCE WITH THE CODE OF BEST PRACTICE OF THE LISTING RULES

In the opinion of the directors, the Company has complied with the Code of Best Practice

as set out in Appendix 14 of the Listing Rules throughout the Period, except that the
independent non-executive directors of the Company are not appointed far specific terms.

MODEL CODE
The Company has adopted the Model Code as set out in Appendix 10 of the Listing Rufes.

All directors have confirmed following enquiry by the Company, that they have complied
with the required standard set out in Model Code throughout the Period.

On behalf of the Board
Will Hoon Wee Teng
Chairman

Hong Kong, 23td December, 2004
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MAGICIAN INDUSTRIES {HOLDINGS) LIMITED
04 BEIX(EEH) 5B A T

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

ANNOUNCEMENT OF INTERIM RESULTS - FOR
THE SIX MONTHS ENDED 30TH SEPTEMBER, 2004

RESULTS

The board of directors (the “Board”) of Magician Industries
(Holdings) Limited (the “Company”) announces the unaudited
consolidated results of the Company and its subsidiaries (the
“Group”) for the six months ended 30th September, 2004 (the
“Period”) together with the comparative figures for the
corresponding period in 2003 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended
30th September,

2004 2003
Notes HK$’°000 HK$’000
(unaudited) (unaudited)

Turnover 3 264,830 247,228
Cost of sales (209,876) (183,412)
Gross Profit 54,954 63,816
Other revenues 1,118 1,619
Selling and distribution

expenses (19,906) (21,828)
Administrative and other

operating expenses (38,286) (38,121)

(87,074) (58,330)
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30th September,

2004 2003
Notes HK$°000 HK$’000
(unaudited) (unaudited)
(Loss)/Profit from operations 4 (2,120) 5,486
Finance costs (2,946) (3,607)
Share of loss of an associate
company (683) (341)
(Loss)/Profit from ordinary
activities before taxation (5,749) 1,538
Taxation 5 (156) (186)
(Loss)/Profit attributable to
shareholders (5,905) 1,352
(Loss)/Earnings per share 7
— Basic, HK cents (0.68) 0.16
— Diluted, HK cents N/A N/A
NOTES TO THE UNAUDITED INTERIM FINANCIAL
STATEMENTS
1. BASIS OF PREPARATION
The condensed consolidated interim financial statements have been
prepared in accordance with the applicable disclosure requirements
of Appendix 16 to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited and with the Statement
of Standard Accounting Practice No. 25 “Interim Financial Reporting”
issued by the Hong Kong Institute of Certified Public Accountants.
2. PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated interim financial statements have been
prepared under the historical cost convention.

The accounting policies adopted are consistent with those followed
in the preparation of the Group’s annual audited financial statements
for the year ended 31 March 2004.

-2
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In accordance with the Group’s internal financial reporting, the Group
has determined that geographical segments are its primary reporting
format and no business segment information is presented as over
90% of the turnover and contribution to the Group’s results are
attributable to the manufacturing and trading of household products.

An analysis of the Group’s turnover and results for the Period by
location of customers is as follows:

Turnover Segment results

Six months ended Six months ended

30th September, 30th September,
2004 2003 2004 2003

HKS$’000 HK$'000 HK$’000 HK$'000
(Unaundited)  (Unaudited) (Unaudited)  (Unaudited)

USA 171,294 133,608 16,715 19,892
Canada 11,133 14,412 821 709
Hong Kong 26,111 26,540 6,494 6,120
Mainland China 30,647 46,238 (5,841) (2,405)
Europe 16,783 15,697 2,483 1,364
Others 8,862 10,733 1,472 1,308
264,830 247,228 22,144 26,988

Unallocated

corporate expenses (24,264) (21,502)
(Loss)/Profit from

operations (2,120 5,486
Finance costs (2,946) (3,607)
Share of loss of an

associate (683) (341)
Taxation (156)
(Loss)/Profit

attributable to

shareholders (5,905) 1,352
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This is stated after crediting and charging the following:

Six months ended

30th September,
2004 2003
HK$’000 HK$’000
(unaudited) (unaudited)

Depreciation 17,248 17,860
Provision for inventory obsolescence 247 1,376
Provision for bad and doubtful debts 2,872 838
Exchange loss, net 222 304
Staff costs 34,540 38,360
Bank interest income (15) (141)
Rental income, net of outgoings (205) (222)

Write-back of provision for
impairment in value of an
associated company 0 (40)

TAXATION

Six months ended

30th September,
2004 2003
HK$’000 HK$’000
(unaudited) (unaudited)

Current period provision:

Hong Kong profits tax 0 64
PRC enterprise income tax 156 122
156 186

Hong Kong profits tax has been provided at the rate of 17.5% (2003:
17.5%) on the estimated assessable profit for the Period.

PRC enterprise income tax has been provided at 15% (2003: 15%) on
the estimated assessable profit generated by the PRC subsidiary.

No provision for deferred taxation has been recognised in the
condensed consolidated financial statements as the amount involved
is insignificant.

DIVIDENDS

The directors of the Company do not recommend the payment of
interim dividend (2003: Nil) in respect of the Period.
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The calculation of basic (loss)/earnings per share is based on the loss
attributable to shareholders for the Period of HK$5,985,000 (2003:
profit of HK$1,352,000), divided by the weighted average number of

ordinary shares outstanding during the Period of 868,733,440 shares
(2003: 868,733,440 shares).

No diluted loss per share has been presented as the Company did not
have any dilutive potential ordinary shares during the Period. The
diluted earnings per share for the same period of last year has not
been shown as the effect arising from the exercise of convertible
bonds would be anti-dilutive.

MANAGEMENT DISCUSSION AND ANALYSIS
Financial Highlights
General Information

For the six months ended 30th September, 2004, the Group
recorded a turnover of approximately HK$264.8 million,
representing an increase of 7% when compared with the HK$247.2
million reported for the corresponding period last year. However,
due to escalating raw material cost, the Group reported an
operating loss of HK$2.1 million compared to an operating profit
of HK$5.5 million last year, and a net loss attributable to
shareholders of HK$5.9 million when compared to a profit of
HKS$1.4 million during the same period last year. The Group’s
basic loss per share was HK0.68 cents.

No principal subsidiaries or associated companies were acquired
or disposed of during the period under review, while investments
held have not been materially changed from those disclosed in
the latest annual report.

Liquidity and Financial Resources

As at 30th September, 2004, the Group’s net assets decreased to
HK$267.5 million, rendering net asset value per share at HK30.8
cents. The Group’s total assets at that date were valued at
HK$595.6 million, including cash and bank deposits totaling
approximately HK$18.4 million. Consolidated borrowings
amounted to HK$196.2 million. Its debt-to-equity ratio has been
slightly increased, from 72% as at 31st March, 2004 to 73% as at
30th September, 2004.

—5_
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As at 30th September, 2004, the Group’s major borrowings
included a three-year term loan provided by Bank of China,
Baoan, Shenzhen, which had an outstanding balance of HK$85
million after paying one installment of HK$7.5 million in
September 2004, and two short-term revolving loans totaling
HK$65 million.

All of the Group’s borrowings have been denominated in Hong
Kong dollars and made on a floating-rate basis. As a result of
stable market interest rates and the early repayments of
outstanding debts in November 2003, the finance costs for the
period under review have further dropped by 18% compared to
the corresponding period last year.

Charges on Group Assets

Certain assets of the Group having a carrying value of HK$235.1
million as at 30th September, 2004 (31st March, 2004: HK$245.3
million) were pledged to secure banking facilities of the Group.

Details of Future Plans for Material Investments or Capital Assets

The Group does not have any future plans for material
investments. There will, however, be a reasonable amount of
expenditure in capital assets, in particular for the new machines
and moulds to cope with production and market demands. Sources
of funding are expected to come primarily from trading revenue
that the Group will generate, coupled with banking facilities that
it may obtain.

Exposure to Foreign-Exchange Fluctuations

The Group’s monetary assets and liabilities were principally
denominated in Hong Kong dollars, Chinese Renminbi and U.S.
dollars. Inasmuch as the Hong Kong dollar is pegged to the U.S.
dollar, and that there has been minimal fluctuation in the exchange
rate between the Hong Kong dollar and Chinese Renminbi, the
Group has had minimal exposure to currency-exchange risk.

Segment Information

The sales distribution by geographical area has not changed
materially. The Group’s biggest market continues to be North
America. The sales distribution for North America, Mainland

—6—
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Contingent Liabilities

The contingent liabilities of the Group have not changed
materially from those disclosed in the latest annual report.

Employee Information

As at 30th September, 2004, the Group employed a workforce of
4,191 employees in its various offices and factories in Hong Kong
and Mainland China. Magician offered competitive remuneration
packages, commensurate with individual responsibilities,
qualification, experience and performance. The Group also
provided on-the-job training and organized safety programs for
its employees.

There was a share-option scheme in force but no share option
was granted during the period under review.

Review of Operations

Despite a 7% increase in turnover, Magician recorded an operating
loss of HK$2.1 million and a net loss attributable to shareholders
of HK$5.9 million for the period under review. These losses were
mainly attributable to the rising cost of production, as the price
of the Group’s two major raw materials — plastics and steel - has
climbed by as much as 40% since early 2004.

Nevertheless, the Group made some progress in customers base
expansion during the period under review by sealing contracts
with some large distributors in the US, Canada, Australia, Italy
and the UK. Besides, Group also launched a number of new
products, including electric thermo plastic coolers, silicone BBQ
brushes and water bottles.

International Sales

For the six months ended 30th September, 2004, overseas sales
totaled HK$208.1 million, representing an increase of 19% when
compared to the same period last year.

During the period under review, the performance of the US market
improved with a sales increase of 28% to HK$171.3 million when
compared to HK$133.6 million for the same period last year.

_7-
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market as new-home sales continued to climb due to low mortgage
interest rates, which generated greater demand for household
products.

However, there was no improvement in the Canadian market in
which saw sales dropped 23% to HK$11.1 million compared to
HKS$14.4 million over the same period last year. European sales
performance was fair with a turnover of HK$16.8 million,
representing an increase of 7% over the HK$15.7 million reported
for the same period last year. This stable performance was
attributable to our initiatives to nurture a stronger bond with
European customers since two years ago, which secured steady
revenue stream. The turnover from other international markets
recorded a combined decreased 17% to HK$8.9 million.

Mainland China Sales

During the period under review, PRC performance was
disappointing with a sales decline of 34% to HK$30.6 million
when compared to the HK$46.2 million for the same period last
year.

The Group is now maintaining a total of 25 direct sales offices
and four local distributors in Mainland China. To continue
expanding its geographical coverage in the PRC, the Group will
appoint more locally based distributors to replace underperforming
direct sales offices in the PRC.

Hong Kong Sales

During the period under review, Hong Kong sales recorded a
slight decrease of 2% to HK$26.1 million from last year’s
HK$26.5 million.

Prospects
Looking ahead, Magician believes its greatest challenge will still
come from the high cost of its raw materials — plastics and

steel, which have shown no signs of price drop in the immediate
future.

To combat pressures of raw material cost exerted on Magician’s
operations, the Group has gradually shifted its focus of its client
base to high profit margin OEM customers. The Group also plans

8-
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development. The Group’s patent-product — “TurboBake” pan
has proved to be very successful in opening up global markets
with a latest contract worth US$120,000 coming from a large
kitchenware distributor in Canada. Following this success, the
Group will launch more bakeware products in the near future.
The Group also plans to launch a new product series — Electric
Thermo Plastic Cooler, in 2005.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND

SHORT POSITIONS IN SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 30th September, 2004, the interests and short positions of
the directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company and its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO’’)) as recorded in the
register maintained by the Company pursuant to Section 352 of
the SFO, or as otherwise notified to the Company pursuant to the
Model Code for Securities Transactions by Directors of Listed
Companies (the “Model Code”) contained in the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) (the “Listing Rules™) were as
follows:

Number of issued
ordinary shares of

HK$0.10 each
Name of director Nature of interests in the Company
Mr. Kong Yick Ming (note) Corporate 286,984,000

Note:  Mr. Kong Yick Ming is deemed to have a beneficial interest in
286,984,000 ordinary shares of the Company through Concept
Developments Limited, the entire issued share capital of which
is beneficially owned by Mr. Kong Yick Ming.

Save as disclosed herein, as at 30th September, 2004, none of the
directors or chief executive of the Company had any interests or
short position in the shares, underlying shares or debentures of
the Company or any of its associated corporations (within the

meaning of Part XV of the SFO) as recorded in the register
—9_
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notified to the Company pursuant to the Model Code.

Furthermore, no share options were granted under the Company’s
share option scheme since its adoption on 8th August, 2002. Other
than that, at no time during the Period was the Company or any
of its subsidiaries a party to any arrangements to enable the
directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any
other body corporate and none of the directors, their spouses or
children under the age of 18 have any right to subscribe for the
securities of the Company, or had exercised any such right during
the year.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of the directors
and chief executives, as at 30th September, 2004, the register of
substantial shareholders maintained under Section 336 of Part
XV of the SFO showed that the Company had been notified of
the following substantial shareholders’ interests, being 5% or more
of the Company’s issued share capital.

Number of Percentage of

issued ordinary total issued

Name : shares held  ordinary shares
Transpac Nominees Pte Ltd. 213,279,577 24.6%
Concept Developments Limited 286,984,000 33.0%
Primewell Investment Limited (note 1) 117,491,777 13.52%
Silvermark International Limited (note 2) 55,657,926 6.41%
Note 1:  Ms Chan Ying Gi, Dorice is deemed to have a beneficial interest

in 117,491,777 shares of the Company through Primewell
Investment Limited, the entired issued share capital of which
is beneficially owned by Ms Chan Ying Gi, Dorice. Included
her personal interest of 32,703,421 ordinary shares, she is
deemed to have a total of 150,195,198 ordinary shares of the
Company.

Note 2:  Ms Zhou Hui Lian is deemed to have a beneficial interest in
55,657,926 shares of the Company through Silvermark
International Limited, the entired issued share capital of which
is beneficially owned by Ms Zhou Hui Lian.

-10-
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maintained by the Company pursuant to Section 336 of the SFO
recorded no other interests or short positions in shares of the
Company.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased,
sold or redeemed any of the Company’s listed securities during
the Period.

AUDIT COMMITTEE

The Audit committee has reviewed with management the
accounting principles and practices adopted by the Group and
discussed internal control and financial reporting matters including
the review of the unaudited interim financial statements for the
Period.

COMPLIANCE WITH THE CODE OF BEST PRACTICE OF
THE LISTING RULES

In the opinion of the directors, the Company has complied with
the Code of Best Practice as set out in Appendix 14 of the Listing
Rules throughout the Period, except that the independent non-
executive directors of the Company are not appointed for specific
terms.

MODEL CODE

The Company has adopted the Model Code as set out in Appendix
10 of the Listing Rules. All directors have confirmed following
enquiry by the Company, that they have complied with the
required standard set out in Model Code throughout the Period.

-11-
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EXCHANGE WEBSITE

All information required by paragraph 46(1)-46(6) of Appendix
16 of the Listing Rules will be published on the website of the
Stock Exchange in the due course.

On behalf of the Board
Will Hoon Wee Teng
Chairman

Hong Kong, 23rd December, 2004

As at the date to this announcement, the Board comprises Mr.
Will Hoon Teng (Chairman and Non-Executive Director), Mr.
Patrick Zee being an Executive Director, Mr. Kenneth Chan Chun
Hing, Mr. Wong Kwong Chi, Mr. Kong Yick Ming, Mr. Ku Ling
Yu, John and Miss Katrina Kak Zhi Yi, being Non-Executive
Directors, Mr. Rawdon Tsui Sing Kee, Mr. Cheung Sun Lung and

Mr. Andrew Ma Chiu Cheung being Independent Non-Executive
Directors.

Please also refer to the published version of this announcement
in The Standard.
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(incorporated in Bermuda with limited liability)
(Stock Code: 526)

CANCELLATION OF THE SPECIAL GENERAL MEETING (“SGM”)
TO BE HELD ON 24 DECEMBER 2004

Reference is made to the circular dated 6 December 2004 (the “Circular”) issued to the
shareholders of Magician Industries (Holdings) Limited (the “Company”) regarding fixing the
maximum number of directors of the Company, the appointment of independent non-executive
directors and containing a notice of SGM to be convened at 11:00 a.m. on 24 December 2004.

The Company has been advised that the notice of SGM is invalid on the basis that the convening
of the SGM by dispatch of the notice of SGM was not approved by the board of directors of the
Company. Therefore the SGM will not take place on 24 December 2004.

At the request of the Company, trading in the securities of the Company has been suspended
since 2:30 p.m. on 10 December 2004. Trading in the securities of the Company will remain
suspended pending the release of a further announcement by the Company regarding, amongst
other things, the convening of a special general meeting to consider fixing the maximum number
of directors of the Company and the appointment of independent non-executive directors.

By Order of the Board
Magician Industries (Holdings) Limited
Patrick Zee
Executive Director

Hong Kong, 21 December 2004.

As at the date of this announcement, the Board of the Company comprises Mr. Will Hoon Wee
Teng (Chairman and Non-Executive Director), Mr. Patrick Zee being an Executive Director, Mr.
Kenneth Chan Chun Hing, Mr. Wong Kwong Chi, Mr. Kong Yick Ming, Mr. Ku Ling Yu, John and
Miss Katrina Kok Zhi Yi, being Non-Executive Directors, Mr. Rawdon Tsui Sing Kee, Mr. Cheung
Sun Lung and Mr. Andrew Ma Chiu Cheung being Independent Non-Executive Directors.

Please also refer to the published version of this announcement in The Standard.
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Stock Code: 526

NOTICE OF THE SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (“SGM”) of Magician Industries
(Holdings) Limited (‘the Company”) will be held at Flat E-H, 24th Floor, Phase 2, Superluck
Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong on 24 December
2004 at 11:00 am for the purpose of considering and, if thought fit, passing the following
resolutions:

1.

ORDINARY RESOLUTIONS

(a) (i) the maximum number of directors of the Company be and is hereby set at a number
equal to two times the maximum number of directors previously set by the Company,
plus one; or

(i1) if it has previously been decided in the bye-laws of the Company or otherwise that
there shall be no maximum number of directors of the Company or if no such
maximum number of directors of the Company has been previously set, the maximum
number of directors of the Company be and is hereby set at a number equal to two
times the number of directors of the Company in office immediate before the
consideration of this resolution, plus one; and

(b) (i) Mr. Lee Kwan Hung, Eddie be appointed as Independent Non-executive Director of
the Company with immediate effect.

(ii) Mr. U Keng Tin be appointed as Independent Non-executive Director of the Company
with immediate effect.

By order of the Board
Kong Yick Ming
Chairman

Hong Kong, 6 December 2004

Notes:

1.

A member entitled to attend and vote at the above meeting is entitled to appoint one or more than one
proxy to attend and vote in his stead. A proxy need not be a member of the Company but must be present
in person to represent the member. If the appointer is a corporation, the form of proxy must be under its
common seal, or under the hand of an officer or attorney duly authorized on its behalf.

To be valid, a form of proxy, together with any power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of such power or authority, must be deposited at the Company’s
Hong Kong branch share registrars, Secretaries Limited at Ground Floor, Bank of East Asia Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong or the head office and principal place of business
of the Company at Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen
Wan, New Territories, Hong Kong, as soon as possible and in any event not less than 48 hours before the
time appointed for holding of the SGM or any adjournment thereof. Completion and return of the form
of proxy will not preclude a member from attending and voting in person at the SGM or any adjourned
meeting should you so wish.

Where there are joint registered holders of any share, any one such persons may vote at the meeting,
either personally or by proxy, in respect of such shares as if he were solely entitled thereto; but if more
than one of such joint holders be present at the SGM personally or by proxy, then one of the said persons
so present whose name stands first on the register of members of the Company in respect of such shares
shall alone be entitled to vote in respect hereof.



Company shall close its registers of members and transfers from 22 December to 24 December 2004
(both days inclusive). Any person who has acquired shares in the Company but has not lodged the
share transfer with the Company’s branch share registrars in Hong Kong should do so before 4:00
p.m. 21 December 2004 in order to qualify for attending and voting at the SGM.

As at the date of this announcement, the Board of the Company comprises Mr. Kong Yick Ming
(Chairman) and Mr. John Ku Ling Yu being Executive Directors, Mr. Wong Kwong Chi, Mr. Will
Hoon Wee Teng, Mr. Kenneth Chan Chun Hing and Miss Katrina Kok Zhi Yi being Non-Executive
Directors, Mr. Rawdon Tsui Sing Kee, Mr. Cheung Sun Lung and Mr. Andrew Ma Chiu Cheung
being Independent Non-Executive Directors.

Please also refer to the published version of this announcement in The Standard.
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° MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
00 EETX(EB)ERAT

(incorporated in Bermuda with limited liability)
(Stock Code: 00526)

Form of proxy for Special General Meeting (or any adjournment thereof)

I/We!
of

being the registered holder(s) of?

shares of HK$0.10 each in the capital of Magician Industries (Holdings) Limited (the “Company”) HEREBY
APPOINT? the Chairman of the meeting, or failing him

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the said meeting of the Company to be held at Flat
E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong on 24
December, 2004 at 11:00 a.m. (or any adjournment thereof) in respect of the resolution(s) set out in the notice convening
the said meeting as hereunder indicated, and, if no such indication is given, as my/our proxy thinks fit.

ORDINARY RESOLUTION FOR? AGAINST!

1. (a) (i) the maximum number of directors of the Company be and
is hereby set at a number equal to two times the maximum
number of directors previously set by the Company, plus
one; or

(i)  if it has previously been decided in the bye-laws of the
Company or otherwise that there shall be no maximum
number of directors of the Company or if no such
maximum number of directors of the Company has been
previously set, the maximum number of directors of the
Company be and is hereby set at a number equal to two
times the number of directors of the Company in office
immediate before the consideration of this resolution, plus
one; and

(b) (1) Mr. Lee Kwan Hung, Eddie be appointed as Independent
Non-executive Director of the Company with immediate
effect.

(i) Mr. U Keng Tin be appointed as Independent Non-
executive Director of the Company with immediate effect.

Signature(s)’: Date:

Notes:
1. Full name(s) and the address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, the form of proxy will be
deemed to relate to all the shares in the capital of the Company registered in your name(s).

3. If any proxy other than the Chairman of the meeting is preferred, delete the words “the Chairman of the meeting” and insert the name and
address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED
BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE BOX MARKED “FOR”. IF YOU WISH TO VOTE
AGAINST THE RESOLUTION TICK THE BOX MARKED “AGAINST”. Failure to tick a box will entitle your proxy to cast your vote or
abstain at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than
those referred to in the notice convening the meeting.

5. This form of proxy must be signed by you or your attorney duly authorized in writing or, in the case of a corporation, must either be executed
under its common seal or under the hand of an officer or attorney or other person duly authorized.

6. To be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed or a notarially certified
copy of such power or authority, must be deposited at the Company’s Hong Kong branch share registrars, Secretaries Limited at Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong or the head office and principal office of the
Company, Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong, as soon as
possible and in any event not iess than 48 hours before the time appointed for holding the said meeting or adjourned meeting.

7. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in
respect of such share as if he were solely entitled thereto; but if more than one of such joint holders is present at the meeting, personally or by
proxy, that one of the said persons so present whose name stands first on the register in respect of such share shall alone be entitled to vote in
respect thereof.

8. A member entitled to attend and vote at the above meeting is entitled to appoint more than one proxy to attend and vote in his stead. The
proxy need not be a member of the Company but must attend the meeting in person to represent you.

9. Completion and delivery of this form of proxy will not preclude you from attending and voting at the meeting if you so wish.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

If you are in doubt as to any aspect of this circular, you should consult your stockbroker or other

registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Magician Industries (Holdings) Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

€  MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIX(EB)EARXA

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

FIXING THE MAXIMUM NUMBER OF DIRECTORS OF THE COMPANY
APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTORS
AND
NOTICE OF SPECIAL GENERAL MEETING

The notice convening a special general meeting of Magician Industries (Holdings) Limited (the “Company”)
to be held at Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan,
New Territories, Hong Kong on 24 December 2004 at 11:00 a.m. (“SGM?”) is set out on pages 6 to 7 of
this circular. If you are not able to attend and/or vote at the SGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and return it to the
Company’s Hong Kong branch share registrars, Secretaries Limited at Ground Floor, Bank of East Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong or the head office and principal place
of business of the Company at Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui
Road, Tsuen Wan, New Territories, Hong Kong, as soon as possible and in any event not less than 48
hours before the time appointed for holding of the SGM or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the SGM or any
adjourned meeting should you so wish.

6 December 2004




LETTER FROM THE BOARD

This circular contains the explanatory statement required to be given to the shareholders of the
Company (the “Shareholders™) in compliance with Rules Governing the Listing of Securities (the “Listing
Rules”) of the Stock Exchange of Hong Kong Limited (the “Stock Exchange”) 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 SGM.

REQUISITION FOR CONVENING A SGM FOR FIXING THE MAXIMUM NUMBER OF
DIRECTORS OF THE COMPANY AND APPOINTMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

In accordance with Bye-law 58 of the bye-laws of the Company (“Bye-laws”), and Sections 74 of
the Companies Act 1981 of Bermuda (which Act, amended from time to time, is hereinafter referred to as
the “Act”), Shareholders holding at the date of deposit of the requisition not less than one-tenth of the
paid-up capital of the Company carrying the right to vote at any general meetings of the Company shall
at all times have the right, by written requisition to the Board or the Secretary of the Company, to require
a SGM to be called by the Board for the transaction of any business specified in such requisition; and
such meeting shall be held within two (2) months after the deposit of such requisition.

Bye-law 86(1) provides that there shall be no maximum number of directors. Section 91(1A) of
the Act provides that a maximum number of directors may be determined by the Shareholders at a
general meeting of the Company. Bye-law 86(1) also provides that the directors of the Company
(“Directors”) shall be elected or appointed in the first place at the statutory meeting of Shareholders and
thereafter at the annual general meeting or at any SGM. The existing maximum number of directors of
the Company as has been determined by the Shareholders in 1995 at the Shareholders meeting is fifteen
(15) persons.

Accordingly, the Two Requisitionists submitted the Requisition Notice to the Board and requested
to convene a SGM of the Company for considering the Proposals in accordance with Bye-law 58 and
Section 74 of the Act. The Proposals includes (a) setting the maximum number of directors of the
Company, and (b) appointing two Independent Non-executive Directors of the Company. The Proposals
are also in compliance with Bye-law 86(1) and Section 91(1A) of the Act. Bye-law 58 and Section 71 of
the Act are the only provisions governing the service of the Requisition Notice.

By the handing in of the Requisition Notice at a Board Meeting (hence submission to the Board)
and by the deposit of such notice at the registered office of the Company, which the Two Requisitionists
have done, the Company/the Board considers that the proper procedures for service of the Requisition
Notice had been followed in accordance with the Bye-laws and the Act. The Company/the Board has not
done any other due diligence work, and does not consider it necessary to do so.

Brief biographical details of the proposed Independent Non-executive Directors of the Company
are set out in Appendix I to this circular, If a valid notice from a Shareholder to propose a person to stand
for election as a Director at the SGM is received after the printing of this circular, the Company will
issue a supplementary circular to inform Shareholders of the details of the additional candidate proposed.

The Board has, after due consideration, resolved to convene a SGM in accordance with the
Requisition Notice.




LETTER FROM THE BOARD

the Company at Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen
Wan, New Territories, Hong Kong, as soon as possible and in any event not less than 48 hours before the
time appointed for holding of the SGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the SGM or any adjourned meeting
should you so wish.

RECOMMENDATION

In resolving upon the Requisition Notice, the Board duly took into consideration the education,
qualifications and experiences of the two proposed Independent Non-executive Directors, the Board
considered that both of them will be capable to provide constructive and independent opinions to the
Board in respect of corporate governance, internal control and other business activities which are to the
interest of the Company and the Shareholders as a whole.

Besides, the Board also considered the Proposal in respect of setting the maximum number of
directors of the Company in compliance with Bye-law 86(1) and Section 91(1A) of the Act.

The Board considered that the procedures of the Requisition has been followed properly in
compliance with Bye-law 58 and Section 74 of the Act and that the Proposals are reasonable and
appropriate.

By order of the Board
Kong Yick Ming
Chairman




NOTICE OF THE SGM

o MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIX(EE)BRL2A

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

NOTICE IS HEREBY GIVEN that a special general meeting (“SGM”) of Magician Industries

(Holdings) Limited (“the Company”) will be held on 24 December 2004 at 11:00 a.m. at Flat E-H, 24th
Floor, Phase 2, Superluck Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong

for the purpose of considering and, if thought fit, passing the following resolutions as ordinary resolutions:

1. (@) () the maximum number of directors of the Company be and is hereby set at a
number equal to two times the maximum number of directors previously set by
the Company, plus one; or

(i)  if it has previously been decided in the bye-laws of the Company or otherwise
that there shall be no maximum number of directors of the Company or if no
such maximum number of directors of the Company has been previously set,
the maximum number of directors of the Company be and is hereby set at a
number equal to two times the number of directors of the Company in office
immediate before the consideration of this resolution, plus one; and

) (@ Mr. Lee Kwan Hung, Eddie be appointed as Independent Non-executive Director
of the Company with immediate effect.

(ii)) Mr. U Keng Tin be appointed as Independent Non-executive Director of the
Company with immediate effect.

By order of the Board
Kong Yick Ming
Chairman

Hong Kong, 6 December 2004

Notes:

I.

A member entitled to attend and vote at the above meeting is entitled to appoint one or more than one proxy to attend and
vote in his stead. A proxy need not be a member of the Company but must be present in person to represent the member.

A form of proxy of the meeting is enclosed. If the appointer is a corporation, the form of proxy must be under its common
seal, or under the hand of an officer or attorney duly authorized on its behalf.

To be valid, a form of proxy, together with any power of attorney or other authority (if any) under which it is signed or a
notarially certified copy of such power or authority, must be deposited at the Company’s Hong Kong branch share
registrars, Secretaries Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong or the head office and principal place of business of the Company at Flat E-H, 24th Floor, Phase 2, Superluck
Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong, as soon as possible and in any event not
less than 48 hours before the time appointed for holding of the SGM or any adjournment thereof. Completion and return
of the form of proxy will not preclude a member from attending and voting in person at the SGM or any adjourned
meeting should you so wish.
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Ve BHBiZzELx \xFE)RBK LA
(incorporated in Bermuda with limited liability)
Stock Code: 526

APPOINTMENT OF
NON-EXECUTIVE DIRECTORS AND
INDEPENDENT NON-EXECUTIVE DIRECTOR

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the “Company”) is pleased to announce that with effect
from 18th October, 2004, Mr. Will Hoon Wee Teng has been appointed as a non-executive director of the Company, Mr. Andrew Ma Chiu
Cheung has been appointed as an independent non-executive director of the Company; and both of them have also been appointed as
members of the audit committee of the Company.

In addition, the Company further announces that Mr. Kenneth Chan Chun Hing and Miss Katrina Kok Zhi Yi have been appointed as non-
executive directors of the Company, both with effect from 21st October, 2004.

Mr. Will Hoon Wee Teng, aged 41, is currently Executive Vice President and a director of Transpac Capital Pte Ltd, a company principally
engaged in private equity investment. He previously held the position of Managing Director and Head of Private Equity at the Crosby
Group, an Asian investment bank. He has also held key senior positions at the Asian practices of Bain & Company and the Boston
Consulting Group, two of the world’s largest management consulting firms. He is also a director of United Test and Assembly Center,
which is listed on the Singapore Exchange Securities Trading. He has extensive experience serving on executive committees of operating
companies and investment committees of private equity funds. The role Mr. Hoon has played in operations spans the entire functional
gamut, including marketing, sales, distribution, finance and production. The role he has played in investment spans the entire investment
life cycle, including deal sourcing, acquisition screening, due diligence, portfolio company improvement and exit. His other professional
experiences are focused on business operations, strategy, organisation and planning. He has completed extensive additional work in process
reengineering, customer loyalty management and strategic partnerships. Mr. Hoon was educated at the Massachusetts Institute of Technology
and University of Cambridge (Trinity College). He is a Chartered Marketer and has current professional organisation fellowship of the
Chartered Institute of Marketing and Marketing Council Asia.

Mr. Hoon is a colleague of Mr Wong Kwong Chi, also a Non-Executive Director of the Company, and Mr. Patrick Zee, General Manager of
the Company, in Transpac Capital Pte Ltd, which is the parent company of Transpac Nominees Pte Ltd, which in turn holds 213,279,577
shares of the Company.

Mr. Hoon has not entered into any service contract with the Company or any of its subsidiaries and will hold office only until the next
following annual general meeting of the Company and will then be eligible for re-election at that meeting, in accordance with the bye-laws
of the Company. The Board has not determined the emolument of Mr. Hoon as at the date of this announcement.

Save as aforesaid, Mr. Hoon 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 date of this announcement, Mr.
Hoon does not have any interests in the securities of the Company within the meaning of Part XV of the said Securities and Futures
Ordinance.

Mr. Andrew Ma Chiu Cheung, aged 62, is a director of Andrew Ma DFK (CPA) Limited. He has over 30 years of experience in accounting
and finance. He received his bachelor’s degree majoring in Economics from the London School of Economics and Political Science in
England. Mr. Ma is a practising accountant and a Fellow of the Institute of Chartered Accountants in England & Wales and a Fellow of the

Hong Kong Institute of Certified Public Accountants. He is a past president of Rotary Club of Hong Kong Island West. Currently he is the
President of the Hong Kong Federation of Youth Groups, Vice President of Chiu Yang Residents Association Limited and Vice President of
Hong Kong Chiu Chow Chamber of Commerce Limited.

He is currently an independent non-executive director of China Resources Peoples Telephone Company Limited (stock code: 331) and Asia
Financial Holdings Limited (stock code: 662) and Peaktop International Holdings Limited (stock code: 925), all of which are listed on The
Stock Exchange of Hong Kong Limited.

Mr. Ma has not entered into any service contract with the Company or any of its subsidiaries and will hold office only until the next
following annual general meeting of the Company and will then be eligible for re-election at that meeting, in accordance with the bye-laws
of the Company. The Board has not determined the emolument of Mr. Ma as at the date of this announcement.

Mr. Ma 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 date of this announcement, Mr. Ma does not have any
interests in the securities of the Company within the meaning of Part XV of the said Securities and Futures Ordinance.

Mr. Kenneth Chan Chun Hing, aged 40, has over 17 years of professional experience in the fields of real estate development, finance and
investment. Mr. Chan is a fellow member of the Institute of Financial Accountants and a full member of the National Institute of
Accountants, Hong Kong Institute of Surveyors and Chartered Institute of Arbitrators. Mr. Chan possesses a Bachelor of Science degree
from Thames Polytechnic in the UK. and a Master of Business Administration degree from Murdoch University in Australia. Mr. Chan is
currently an Executive Director of Seapower Resources International Limited (stock code : 269), the shares of which are listed on the Main
Board of The Stock Exchange of Hong Kong Limited.

Mr. Chan has not entered into any service contract with the Company or any of its subsidiaries and will hold office only until the next
following annual general meeting of the Company and will then be eligible for re-election at that meeting, in accordance with the bye-laws
of the Company. The Board has not determined the emolument of Mr. Chan as at the date of this announcement.

Mr. Chan does not have any relationship with any directors, senior management or substantial or controlling sharcholder of the Company,
nor does he hold any other position with the Company or any of its subsidiaries. As at the date of this announcement, Mr. Chan does not
have any interests in the securities of the Company within the meaning of Part XV of the said Securities and Futures Ordinance.

Miss Katrina Kok Zhi Yi, aged 22, graduated from Buckinghamshire Chilterns University College and possesses a Bachelor of Arts degree
with Honours. Miss Kok has not held directorship in other listed companies in the last three years.

Miss Kok has not entered into any service contract with the Company or any of its subsidiaries and will hold office only until the next
following annual general meeting of the Company and will then be eligible for re-election at that meeting, in accordance with the bye-laws
of the Company. The Board has not determined the emolument of Miss Kok as at the date of this announcement,

Miss Kok has no relationship with any directors, senior management or substantial or controlling shareholders of the Company, except she
is a daughter of Ms. Chan Ying Gi, Dorice, who is deemed to have a beneficial interest in 150,195,198 shares of the Company, hence a
substantial shareholder of the Company, of which 117,491,777 shares are owned through Primewell Investment Limited, being a company

the entire issued share capital of which is beneficially owned by Ms Chan Ying Gi, Dorice, and the balance of which or 32,703,421 shares
are owned by her personally. Save as aforesaid, Miss Kok does not have any interests in the securities of the Company within the meaning
of Party XV of the said Securities and Futures Ordinance.

The Board confirms that there are no other matters in relation to the appointment of Mr. Will Hoon Wee Teng, Mr. Andrew Ma Chiu
Cheung, Mr. Kenneth Chan Chun Hing and Miss Katrina Kok Zhi Yi that need to be brought to the attention of the shareholders of the
Company.

-1-



pursuant to Rules 3.10 and 3.21 of the Listing Rules respectively.

The Board would like to take this opportunity to welcome Mr. Andrew Ma Chiu Cheung, Mr. Will Hoon Wee Teng, Mr. Kenneth Chan
Chun Hing and Miss Katrina Kok Zhi Yi to join the Board.

By Order of the Board
Kong Yick Ming
Chairman
Hong Kong, 26th October, 2004

As at the date of this announcement, the Board of the Company comprises Mr. Kong Yick Ming (Chairman) and Mr. John Ku Ling Yu being
Executive Directors, Mr. Wong Kwong Chi, Mr. Will Hoon Wee Teng, Mr. Kenneth Chan Chun Hing and Miss Katrina Kok Zhi Yi being Non-

Executive Directors, Mr. Rawdon Tsui Sing Kee, Mr. Cheung Sun Lung and Mr. Andrew Ma Chiu Cheung being Independent Non-Executive
Directors.

Please also refer to the published version of this announcement in The Standard.
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o MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
VO BEEIx(EE) ERAS

(incorporated in Bermuda with limited liability)
Stock Code: 526

RESIGNATION OF COMPANY SECRETARY

The board of directors of Magician Industries (Holdings) Limited (the
“Company”) announces that Mr. Ng Fun Hung, the Company Secretary,
resigned from the Company on 30th September 2004.

As at the date of this announcement, the board of directors of the Company
comprises Mr. Kong Yick Ming (Chairman) and Mr. John Ku Ling Yu being
Executive Directors, Mr. Wong Kwong Chi being a Non-Executive Director,
and Mr. Rawdon Tsui Sing Kee and Mr. Cheung Sun Lung being Independent
Non-Executive Directors.
By Order of the Board
Kong Yick Ming
Chairman

Hong Kong, 7th October 2004

Please also refer to the published version of this announcement in The
Standard.
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
OO BEEIX(EE)ERAA

(incorporated in Bermuda with limited liability)
(Stock Code: 526)

Further to the announcement of Magician Industries (Holdings) Limited
(the “Company”) in relation to voting results of the annual general meeting
held on 24th September, 2004 (the said “AGM?”), the board of directors
(the “Board”) announces that the Company has failed to meet the
requirements as set out in rules 3.10 and 3.21 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on the Stock Exchange of Hong
Kong Limited regarding the minimum number of independent non-executive
directors and members of the audit committee of the Company, as a
consequence of there having remained in the Company only two
independent non-executive directors, and one member of audit committee,
none of them have professional accounting qualifications as required under
rule 3.10(2) of the Listing Rules, after one non-executive director and one
independent non-executive director (who had retired upon holding of the
said AGM and both of whom thitherto being members of the audit
committee of the Company) not having been re-elected at the said AGM.

Accordingly, the Board will shortly hold a meeting and appoint additional
independent non-executive director(s) and members of audit committee in
order to meet the said requirements as soon as practicable but no later
than three months from the said AGM, as required by rules 3.11 and 3.23
of the Listing Rules.

As at the date of this announcement, the board of directors of the Company
comprises Mr. Kong Yick Ming (Chairman) and Mr. John Ku Ling Yu being
Executive Directors, Mr. Wong Kwong Chi being a Non-Executive Director,
and Mr. Rawdon Tsui Sing Kee and Mr. Cheung Sun Lung being Independent
Non-Executive Directors.

By Order of the Board
Ng Fun Hung
Company Secretary

Hong Kong, 28th September, 2004

Please also refer to the published version of this announcement in The
Standard.
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(incorporated in Bermuda with limited liability)
(Stock Code: 526)

VOTING RESULTS
OF THE ANNUAL GENERAL MEETING HELD ON 24TH SEPTEMBER, 2004

oard of directors of Magician Industries (Holdings) Limited (the “Company”) are pleased to announce the results of

the voting taken on a poll at the annual general meeting of the Company held on 24th September, 2004 (the “AGM™).

(1) The total number of shares entitling the holder to attend and vote for or against all the resolutions at the AGM:
868,733,440.
(2) The total number of shares entitling the holder to attend and vote only against all the resolutions at the AGM: NIL.
(3) The number of shares represented by votes for and against the respective resolutions at the AGM was as follows:
Resolutions Nul‘r‘glger of voteig(a‘l?’an%
1. To receive and consider the audited financial statements and the reports of 724,498,701 NIL
the directors and auditors for the year ended 31st March, 2004, ) (100%) (0%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary
resolution.
2(2). | To re-elect Wong Kwong Chi as a director. 668,840,775 55,657,926
(92.3%) (7.7%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an
ordinary resolution.
2(b).} To re-elect Keung Sau Tim as a director, 287,164,000 437,334,701
(39.6%) (60.4%)
As less than 50% of the votes were cast in favour of the resolution, the resolution was not passed as an ordinary
resolution.
2(c). | To re-elect Tam Chi Kwan, Michael as a director. 287,014,000 437,334,701
(39.6%) (60.4%)
As less than 50% of the votes were cast in favour of the resolution, the resolution was not passed as an ordinary
resolution,
2(d). | To authorize the board of directors to fix the remuneration of the directors. 724,348,701 NIL
(100%) (0%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary
resolution.
3. To appoint auditors and to authorize the board of directors to fix their 724,498,701 NIL
remuneration. (100%) (0%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary
resolution. .
4A. |To give a general mandate to the directors to issue, allot and dispose of 287,164,000 437,334,701
additional shares not exceeding 20% of the existing issued share capital (39.6%) (60.4%)
As less than 50% of the votes were cast in favour of the resolution, the resolution was not passed as an ordinary
resolution.
4B. |To give a general mandate to the directors to purchase shares not exceeding 287,164,000 437,334,701
10% of the total nominal amount of the existing issued share capital. (39.6%) (60.4%)
As less than 50% of the votes were cast in favour of the resolution, the resolution was not passed as an ordinary
resolution.
4C. [To extend the general mandate granted to the directors to issue shares by N/A N/A
the number of shares repurchased.
As a result of not passing resolution 4A, the resolution became irrelevant and was not passed as ordinary resolution
b To approve the amendments to the bye-laws of the Company. 724,498,701 NIL
(100%) (0%)
As more than 75% of the votes were cast in favour of the resolution, the resolution was duly passed as a special
resolution.
(4) Secretaries Limited, the Company’s Share Registrar in Hong Kong, acted as scrutineer for the vote-taking at the
AGM.
(5) As a result of not passing the resolutions 2(b) and 2(c), both Mr. Keung Sau Tim and Mr. Tam Chi Kwan, Michael
ceased to be the directors of the Company, and the Company fails to meet the requirements as set out in rules
3.10 and 3.21 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited regarding
the independent non-executive director and audit committee of the Company. Full details of the breaches and the
Company’s remedial actions will be announced in due course.
(6) As a result of not passing the resolutions 4A, 4B and 4C, the Company will need shareholders’ approval to issue

and to repurchase the shares of the Company.

-1-



Rawdon Tsui Sing Kee and Mr. Cheung Sun Lung beiné the Inde:}Jena'entu Non-Executive Directors.

On behalf of the Board
Ng Fun Hung
Company Secretary

Hong Kong, 24th September, 2004

Please also refer to the published version of this announcement in The Standard.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

If you are in doubt as to any aspect of this circular, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Magician Industries (Holdings) Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or the transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

o MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIX (%E)5RAA

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES
PROPOSED AMENDMENTS TO THE BYE-LAWS
AND
NOTICE OF ANNUAL GENERAL MEETING

The notice convening an annual general meeting of Magician Industries (Holdings) Limited to be held at
3rd Floor, Tang Room II, Sheraton Hong Kong Hotel & Towers, 20 Nathan Road, Tsimshatsui, Kowloon,
Hong Kong on 24th September, 2004 at 10:00 a.m. is set out on pages 9 to 22 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.

24th August, 2004




LETTER FROM THE CHAIRMAN

o MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
EEIX(EB)BRLQLT

(Incorporated in Bermuda with limited liability)
(Stock Code: 526)

Directors: Registered Address:

Mr. Kong Yick Ming (Chairman) Clarendon House

Mr. Ku Ling Yu, John Church Street

Mr. Wong Kwong Chi* Hamilton HM11

Mr. Keung Sau Tim* Bermuda

Mr. Tsui Sing Kee, Rawdon**

Mr. Cheung Sun Lung** Principal Office.

Mr. Tam Chi Kwan, Michael** Flat E-H, 24th Floor
Phase 2

*  Non-executive directors Superluck Industrial Centre

**  Independent non-executive directors 57 Sha Tsui Road

Tsuen Wan, New Territories
Hong Kong

24th August, 2004
To the shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES
PROPOSED AMENDMENTS TO THE BYE-LAWS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you information on matters to be dealt with at the annual
general meeting (“AGM?”) of Magician Industries (Holdings) Limited (the “Company”) to be held on
24th September, 2004. The issues are: (i) re-election of directors of the Company (“Directors™) (ii) grant
of general mandate to issue shares of the Company (“Shares™), (iii) grant of general mandate to repurchase
Shares (“Repurchase Mandate™); and (iv) proposed amendments to the existing bye-laws of the Company
(“Bye-laws™).

This circular contains the explanatory statement required to be given to the shareholders
(“Shareholders™) in compliance with the Rules Governing the Listing of Securities (the “Listing Rules”)
of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and to give all the information
reasonably necessary to enable the Sharcholders to make an informed decision on whether to vote for or
against the resolutions in the AGM.
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PROPOSED RE-ELECTION OF DIRECTORS

According to Bye-laws 87(1) and 87(2), at each AGM of the Company one-third of the Directors
for the time being (or, if their number is not a multiple of three, the number nearest to but not greater
than one-third) shall retire from office by rotation. A retiring director shall be eligible for re-election.
The Directors to retire by rotation shall include any director who wishes to retire and not to offer himself
for re-election. Any further Directors so to retire shall be those of the other Directors subject to retirement
by rotation who have been longest in office since their last re-election or appointment and so that as
between persons who became or were last re-elected Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

Bye-law 87(2) provides that any director appointed pursuant to Bye-law 86(2) shall not be taken
into account in determining which particular Directors or the number of Directors who are to retire by
rotation. Accordingly, Mr. Tam Chi Kwan, Michael, being independent non-executive director appointed
by the board of directors (the “Board”) pursuant to Bye-law 86(2), shall not be taken into account in
determining which particular Directors or the number of Directors who are to retire by rotation. He shall
hold office until the AGM and he is eligible for re-election pursuant to Bye-law 86(2).

Pursuant to Bye-law 87(1), the chairman of the Board and/or the managing director of the Company
shall not, whilst holding such office, be subject to retirement by rotation or be taken into account in
determining the number of Directors to retire in each year. Accordingly, Mr. Kong Yick Ming shall not be
subject to retirement by rotation or be taken into account in determining the number of Directors to retire
at the AGM.

Two of the remaining five Directors, being, Mr. Ku Ling Yu, John, Mr. Wong Kwong Chi, Mr.
Keung Sau Tim, Mr. Tsui Sing Kee, Rawdon and Mr. Cheung Sun Lung, shall be subject to rotation. As
Mr. Keung Sau Tim and Mr. Wong Kwong Chi, are certain Directors who have been longest in office
since their last re-election or appointment, they will retire at the conclusion of the AGM and, being
eligible, offer themselves for re-election.

Biographies, as at 17th August, 2004, being the latest practicable date prior to the printing of this
circular (“Latest Practicable Date”), 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. In accordance with the Listing
Rules, the Company may not make a new issue of Shares or announce a proposed new issue of Shares for
a period of 30 days after any repurchase of Shares without the prior approval of the Stock Exchange.
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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,

AMENDMENTS TO THE BYE-LAWS

The Directors wish to propose a special resolution at the AGM to amend the Bye-laws. The
purpose of the amendments is to keep the Bye-laws in compliance with the amended provisions of
Appendix 3 to and other provisions of the Listing Rules which took effect on 31st March, 2004. In
principle, the Bye-laws must conform to the following:

1 the minimum seven-day period for lodgment by Shareholders of the notice to nominate a
director shall commence no earlier than the day after the dispatch of the notice of the
meeting appointed for such election and end no later than seven days before the date of such
meeting;

(i)  Directors shall abstain from voting at the Board meeting on any matter in which he or any
of his associates has a material interest and not be counted towards the quorum of the
relevant Board meeting; and )

(iii) where any shareholder is, under the Listing Rules, required to abstain from voting on any
particular resolution or restricted to voting only for or against any particular resolution, any
votes cast by or on behalf of such shareholder in contravention of such requirement or
restriction shall not be counted.

The full text of the proposed amendments to the Bye-laws is set out in proposed special resolution
numbered 5 in the notice of AGM set out on pages 9 to 22 of this circular.

RECOMMENDATION

The Directors consider that the re-election of the Directors, the granting of the general mandate to
issue Shares, the granting of the Repurchase Mandate and the amendments to Bye-laws 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.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copy of the Bye-laws and their proposed amendments are available for inspection at the principal
place of business of the Company at Flat E-H, 24th Floor, Phase 2, Superluck Industrial Centre, 57 Sha
Tsui Road, Tsuen Wan, New Territories, Hong Kong during normal business hours for a 14-day period
immediately preceding the AGM to be held on 24th September, 2004.

RIGHT TO DEMAND A POLL
Bye-laws 66 and 67 set out the procedures by which Shareholders may 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 (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

(¢) 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.

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,
Kong Yick Ming
Chairman




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. WONG Kwong Chi, aged 52, is currently an executive vice president and a director of
Transpac Capital Limited, a company which is principally engaged in private equity investment in
Mainland China and South East Asia, and in the same positions for the past three years. Mr. Wong has
over 20 years’ experience in banking, manufacturing and direct investment industry. He holds a bachelor
degree in science and a master degree in business administration from the Chinese University of Hong
Kong. Mr. Wong was the chairman of the Hong Kong Venture Capital Association and the vice chairman
of the Hong Kong Electronic Industries Association. He holds directorship in a number of private and
public companies. He has been appointed non-executive director of the Company in 2000. He does not
receive any emolument from the Group.

Mr. KEUNG Sau Tim, aged 51, graduated from Hong Kong Polytechnic. He has been appointed
non-executive director and audit committee member of the Company in 2000. He is entitled to a director’s
fee of HK$140,000 per annum, which is determined by the Board with reference to the remuneration
benchmark in the market for similar position of other companies listed on the Stock Exchange.

Mr. TAM Chi Kwan, Michael, aged 40, is currently a Certified Public Accountant and the
managing director of TLC CPA Limited, and in the same positions for the past three years. He holds a
bachelor of laws degree from the University of Wolverhampton, United Kingdom. He is a member of the
Hong Kong Society of Accountants, the Association of Chartered Certified Accountants and the Taxation
Institute of Hong Kong. Mr. Tam has over 16 years of experience in public accounting practice. He has
been appointed an independent non-executive director and audit committee member of the Company in
2003. He is entitled to a director’s fee of HK$240,000 per annum, which is determined by the Board with
reference to the remuneration benchmark in the market for similar position of other companies listed on
the Stock Exchange.

All of the above three retiring Directors do not have interests in any Shares in the Company within
the meaning of Part XV of the Securities and Futures Ordinance (the “SFO”) and do not have any
relationship with any other Directors, senior management or the controlling shareholders of the Company.
In addition, none of them has entered into a service contract with the Group.




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 31st March, 2004 (being the date to
which the latest audited financial statements of the Company have been made up), the Directors consider
that there would not 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.




APPENDIX IT EXPLANATORY STATEMENT TO
SHARE REPURCHASE MANDATE

4. 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 Highest ' Lowest

HK$ HK$
2003
August 0.157 0.108
September 0.232 0.145
October 0.265 0.185
November 0.325 0.207
December 0.295 0.228
2004
January 0.260 0.222
February 0.249 0.224
March 0.250 0.212
April 0.210 0.150
May 0.200 0.120
June 0.165 0.165
July 0.165 0.149
August (up to the Latest Practicable Date) 0.180 0.156

5. 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 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. In accordance with the Listing Rules, the Company shall not knowingly repurchase
Shares from a connected person on the Stock Exchange.
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SHARE REPURCHASE MANDATE

7. 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, Concept
Developments Limited (“Concept”) who held approximately 33.0% of the issued share capital of the
Company, Transpac Nominees Pte. Ltd. (“Transpac”), who held approximately 24.6% of the issued share
capital of the Company, Primewell Investment Limited (‘“Primewell”), who held approximately 13.5%
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. The entire issued share capital of Primewell is
beneficially owned by Ms. Chan Ying Gi, Dorice. Included her personal interest of 3.8% Shares, she is
deemed to have a total of 17.3% interest of Shares of the Company. The entire issued share capital of
Silvermark is beneficially owned by Ms. Zhou Hui Lian, she is deemed to have 6.4% interest of Shares
of the Company. According to the information recorded in the register maintained by the Company
pursuant to Section 336 of Part XV of the SFO and within the knowledge of the Directors, the Company
is not aware of that Ms. Zhou is a connected person of the Company. 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 Concept, Transpac, Primewell and Silvermark in the Company would be
increased to approximately 36.7%, 27.2%, 15.0% (19.2% deemed interest for Ms. Chan Ying Gi, Dorice)
and 7.1% (7.1% deemed interest for Ms. Zhou Hui Lian) of the issued share capital of the Company
respectively. The Directors are not aware of any consequences which would arise under the Code as a
consequence of any repurchases pursuant to the Repurchase Mandate. 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).




NOTICE OF ANNUAL GENERAL MEETING

o MAGICIAN INDUSTRIES {HOLDINGS) LIMITED
BEEIXR(EBE)BSR2A

{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 3rd Floor, Tang Room II, Sheraton Hong Kong Hotel & Towers, 20 Nathan
Road, Tsimshatsui, Kowloon, Hong Kong on 24th September, 2004, 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 31st March, 2004.

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 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 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:

) the conclusion of the next annual general meeting of the Company;
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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 (“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; 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).”

“THAT

(@)

(b)

©

the exercise by the directors of the Company during the Relevant Period 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;

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

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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Bye-law 1

Bye-law 2

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.”

As special business, to consider and, if thought fit, pass (with or without modification) the
following resolution as a special resolution:

“THAT the existing Bye-laws be and are hereby amended by:

By inserting the following new definition of “associate” in Bye-law 1:
““associate” the meaning attributed to it in the rules of the Designated Stock
Exchange.”;

By substituting the existing definition of “clearing house” in Bye-law 1 with the following

new definition:

“*clearing house” a clearing house recognised by the laws of the jurisdiction in which the
shares of the Company are listed or quoted on a stock exchange in such
jurisdiction.”

By inserting at the end of Bye-law 2(e), the following words:

“, and including where the representation takes the form of electronic display, provided that
both the mode of service of the relevant document or notice and the Member’s election
comply with all applicable Statutes, rules and regulations;”;

By inserting the words “and in the case of an annual general meeting, if it is so agreed by
all Members entitled to attend and vote thereat” after the words “giving that right” in the

twelfth line of existing Bye-law 2(h);

By inserting the word “clear” after the words “not less than fourteenth (14)” in the fifth line
of existing Bye-law 2(i);

11 -




NOTICE OF ANNUAL GENERAL MEETING

Bye-law 6

By deleting the full-stop at the end of the existing Bye-law 2(j) and replacing therewith a
semicolon and the word “and”, and inserting the following paragraph as new Bye-law 2(k):

“(k) references to a document being executed include references to it being executed
under hand or under seal or by electronic signature or by any other method and
references to a notice or document include a notice or document recorded or stored in
any digital, electronic, electrical, magnetic or other retrievable form or medium and
information in visible form whether having physical substance or not.”

By inserting the words “, save for the use of share premium as expressly permitted by the Act,”
after the words “issued share capital or” in, and deleting the words “in any manner permitted by law” at
the end of Bye-law 6.

Bye-law 9

By substituting the existing Bye-law 9 with the following new Bye-law 9:

“9.

Bye-law 10

Bye-law 12

Subject to Sections 42 and 43 of the Act, these Bye-laws, and to any special rights conferred
on the holders of any shares or attaching to any class of shares, any preference shares may
be issued or converted into shares that, at a determinable date or at the option of the
Company or the holder if so authorised by its memorandum of association, are liable to be
redeemed on such terms and in such manner as the Company before the issue or conversion
may by ordinary resolution of the Members determine.Where the Company purchases for
redemption a redeemable share, purchases not made through the market or by tender shall
be limited to a maximum price as may from time to time be determined by the Company in
general meeting, either generally or with regard to specific purchases. If purchases are by
tender, tenders shall be available to all Members alike.”

By inserting after the words “two persons” in the second line of Bye-law 10(a) with the
words “(or in the case of a Member being a corporation, its duly authorised representative)”;

By inserting after the words “two holders present in person” in the fourth line of Bye-law
10(a), the words “(or in the case of a Member being a corporation, its duly authorised
representative)”.

By substituting the words “Subject to the Act, and these Bye-laws” with the following new words
in Bye-law 12(1):

“Subject to the Act, these Bye-laws, any direction that may be given by the Company in general
meeting and, where applicable, the rules of any Designated Stock Exchange”.
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Bye-law 19
By substituting the existing Bye-law 19 with the following new Bye-law 19:

“19. Share certificates shall be issued within the relevant time limit as prescribed in the Act or as
the Designated Stock Exchange may from time to time determine, whichever is the shorter,
after allotment or, except in the case of a transfer which the Company is for the time being
entitled to refuse to register and does not register, after lodgment of a transfer with the
Company.”

Bye-law 20

By substituting the words “$2 or such other” with the words “the relevant” in the second line of
existing Bye-law 20(2).

Bye-law 26

By deleting the sentence “The Directors may make arrangements in the issue of shares for a
difference between the shareholders in the amount of calls to be paid and in the times of payment” in
Bye-law 26.

Bye-law 43

By inserting the words “, in respect of any shares that are not fully paid,” after the words “the
number and class of shares held by him and” in existing Bye-law 43(1)(a).

Bye-law 44

By inserting the words “or by any means in such manner as may be accepted by the Designated
Stock Exchange” after the words “Designated Stock Exchange” in the eighth line of existing Bye-law 44,

Bye-law 46
By substituting the existing Bye-law 46 with the following new Bye-law 46:

“46. Subject to these Bye-laws, any Member may transfer all or any of his shares by an instrument
of transfer in the usual or common form or in a form prescribed by the Designated Stock
Exchange or in any other form approved by the Board and may be under hand or, if the
transferor or transferee is a clearing house or its nominee(s), by hand or by machine imprinted
signature or by such other manner of execution as the Board may approve from time to
time.”

Bye-law 47

By inserting the words “Without prejudice to Bye-law 46 at the beginning of the second sentence
in Bye-law 47.
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Bye-law 51

By inserting the words “or by any means in such manner as may be accepted by the Designated
Stock Exchange” after the words “in accordance with the requirements of any Designated Stock Exchange”
in the third line of Bye-law 51.

Bye-law 59

1. By substituting the words “The period of notice shall be exclusive of the day on which it is
served or deemed to be served and exclusive of the day on which the meeting is to be held,
and the notice” with the words “The Notice” at the beginning of Bye-law 59(2);

2. By substituting the word “notice” appearing in the fourth line of Bye-law 59(2) with the
word “Notice”.

Bye-law 64

By deleting the sentence “No business shall be transacted at any such adjourned meeting other
than the business which might have been transacted at the meeting from which the adjournment took
place” at the end of Bye-law 64.

Bye-law 66
By inserting the following sentence as the second sentence of existing Bye-law 66:
“Notwithstanding anything contained in these Bye-laws, where more than one proxy is appointed
by a Member which is a clearing house (or its nominee(s)), each such proxy shall have one vote on a
show of hands.”
Bye-law 76
1. By re-numbering existing Bye-law 76 as Bye-law 76(1);
2. By inserting the following as new Bye-law 76(2):
“(2) Where the Company has knowledge that any Member is, under the rules of the
Designated Stock Exchange, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against any particular

resolution of the Company, any votes cast by or on behalf of such Member in
contravention of such requirement or restriction shall not be counted.”
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Bye-law 78

By substituting the existing Bye-law 78 with the following new Bye-law 78:

“78.

Bye-law 84

Bye-law 86

Any Member entitled to attend and vote at a meeting of the Company shall be entitied to
appoint another person as his proxy to attend and vote instead of him. Any Member who is
the holder of two or more shares may appoint more than one proxy to represent him and
vote on his behalf at a general meeting of the Company or at a class meeting. A proxy need
not be a Member. In addition, a proxy or proxies representing either a Member who is an
individual or a Member which is a corporation shall be entitled to exercise the same powers
on behalf of the Member which he or they represent as such Member could exercise.”

By inserting the words “at any meeting of” after the words “at any meeting of the Company
or” in the third line of Bye-law 84(1),

By substituting the existing Bye-law 84(2) with the following new Bye-law 84(2):

“(2) Where a Member is a clearing house (or its nominee(s) and, in each case, being a
corporation), it may authorise such persons as it thinks fit to act as its representatives
at any meeting of the Company or at any meeting of any class of Members provided
that the authorisation shall specify the number and class of shares in respect of which
each such representative is so authorised. Each person so authorised under the
provisions of this Bye-law shall be deemed to have been duly authorised without
further evidence of the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house (or its nominee(s)) as if such person was the registered
holder of the shares of the Company held by the clearing house (or its nominee(s)) in
respect of the number and class of shares specified in the relevant authorisation
including the right to vote individually on a show of hands.”

By substituting the existing Bye-law 86(1) with the following new Bye-law 86(1):

“(1)

Unless otherwise determined by the Company in general meeting, the number of Directors
shall not be less than two (2). There shall be no maximum number of Directors unless
otherwise determined from time to time by the Members in general meeting. The Directors
shall be elected or appointed in the first place at the statutory meeting of Members and
thereafter at the annual general meeting in accordance with Bye-law 87 or at any special
general meeting and shall have office until the next appointment of Directors or until their
successors are elected or appointed. Any general meeting may authorise the Board to fill
any vacancy in their number left unfilled at a general meeting.”;
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Bye-law 88
By substituting the existing Bye-law 88 with the following new Bye-law 88:

“88. No person other than a Director retiring at the meeting shall, unless recommended by the
Directors for election, be eligible for election as a Director at any general meeting unless a
Notice signed by a Member (other than the person to be proposed) duly qualified to attend
and vote at the meeting for which such notice is given of his intention to propose such
person for election and also a Notice signed by the person to be proposed of his willingness
to be elected shall have been lodged at the head office or at the Registration Office provided
that the minimum length of the period, during which such Notice(s) are given, shall be at
least seven (7) days and that (if the Notices are submitted after the dispatch of the notice of
the general meeting appointed for such election) the period for lodgment of such Notice(s)
shall commence on the day after the dispatch of the notice of the general meeting appointed
for such election and end no later than seven (7) days prior to the date of such general
meeting.”

Bye-law 89

By deleting the words “whereupon the Board resolves to accept such resignation” at the end of
Bye-law 89(1).

Bye-law 103
By substituting the existing Bye-law 103(1)-(3) with the following new Bye-law 103(1)-(3):

“103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution of the
Board approving any contract or arrangement or any other proposal in which he or
any of his associates is materially interested, but this prohibition shall not apply to
any of the following matters namely:

(1) any contract or arrangement for the giving to such Director or his associate(s)
any security or indemnity in respect of money lent by him or any of his
associates or obligations incurred or undertaken by him or any of his associates
at the request of or for the benefit of the Company or any of its subsidiaries;

(ii)  any contract or arrangement for the giving of any security or indemnity to a
third party in respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director or his associate(s) has himself/themselves
assumed responsibility in whole or in part whether alone or jointly under a
guarantee or indemnity or by the giving of security; H

(iii) any contract or arrangement concerning an offer of shares or debentures or
other securities of or by the Company or any other company which the Company
may promote or be interested in for subscription or purchase, where the Director
or his associate(s) is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;
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Bye-law 116

@

(3)

(iv) any contract or arrangement in which the Director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or other
securities of the Company by virtue only of his/their interest in shares or
debentures or other securities of the Company;

(v)  any contract or arrangement concerning any other company in which the Director
or his associate(s) is/are interested only, whether directly or indirectly, as an
officer or executive or a shareholder or in which the Director and any of his
associates are not in aggregate beneficially interested in five (5) per cent or
more of the issued shares or of the voting rights of any class of shares of such
company (or of any third company through which his interest or that of any of
his associates is derived); or

(vi) any proposal or arrangement concerning the adoption, modification or operation
of a share option scheme, a pension fund or retirement, death or disability
benefits scheme or other arrangement which relates both to directors, his
associates and employees of the Company or of any of its subsidiaries and
does not provide in respect of any Director, or his associate(s), as such any
privilege or advantage not accorded generally to theclass of persons to which
such scheme or fund relates.

A company shall be deemed to be a company in which a Director and/or his associate(s)
owns five (5) per cent or more if and so long as (but only if and so long as) he and/or
his associates, (either directly or indirectly) are the holders of or beneficially interested
in five (5) per cent or more of any class of the equity share capital of such company
or of the voting rights available to members of such company (or of any third company
through which his interest or that of any of his associates is derived). For the purpose
of this paragraph there shall be disregarded any shares held by a Director or his
associate(s) as bare or custodian trustee and in which he or any of them has no
beneficial interest, any shares comprised in a trust in which the interest of the Director
or his associate(s) is/are in reversion or remainder if and so long as some other
person is entitled to receive the income thereof, and any shares comprised in an
authorised unit trust scheme in which the Director or his associate(s) is/are interested
only as a unit holder.

Where a company in which a Director and/or his associate(s) holds five (5) per cent.
or more is materially interested in a transaction, then that Director and/or his
associate(s) shall also be deemed materially interested in such transaction.”

By inserting the word “, electronic” after the words “by means of a conference telephone” in
existing Bye-law 116(2).
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Bye-law 122

By substituting the existing Bye-law 122 with the following new Bye-law 122:

“122.

Bye-law 127

A resolution in writing signed by all the Directors except such as are temporarily unable to
act through ill-health or disability, and all the alternate Director, if appropriate, whose
appointors are temporarily unable to act as aforesaid shall be valid and effectual as if a
resolution had been passed at a meeting of the Board duly convened and held provided that
such number is sufficient to constitute a quorum and that a copy of such resolution has been
given or the contents thereof communicated to all the Directors for the time being entitled
to receive notices of Board meetings in the same manner as notices of meetings are required
to be given by these Bye-laws and further provided that no Director is aware of or has
received any objection to the resolution from any Director. Such resolution may be contained
in one document or in several documents in like form each signed by one or more of the
Directors or alternate Directors and for this purpose a facsimile signature of a Director or an
alternate Director shall be treated as valid.”

By substituting the existing Bye-law 127(4) with the following new Bye-law 127(4):

“(4)

Bye-law 132

where the Company appoints and maintains a resident representatives ordinarily resident in
Bermuda in accordance with the Act, the resident representative shall comply with the
provisions of the Act.

The Company shall provide the resident representative with such documents and information
as the resident representative may require in order to be able to comply with the provisions
of the Act.

The resident representative shall be entitled to have notice of, attend and be heard at all
meetings of the Directors or of any committee of such Directors or general meetings of the
Company.”

By substituting the existing Bye-laws 132(1)(a) and (b) with the following new Bye-laws 132(1)(a)

and (b):

“(a)

(b)

in the case of an individual, his or her present first name, surname and address; and

in the case of a company, its name and registered office.”
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Bye-law 133

1. By substituting the existing Bye-law 133(1)(c) with the following new Bye-law 133(1)(c):

“(©)

of all resolutions and proceedings of each general meeting of the Members and
meetings of the Board.”;

2. re-numbering existing Bye-law 133 as Bye-law 133(1);

3. By inserting the following as new Bye-law 133(2):

“(2)

Bye-law 136

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the
Secretary at the Office.”

1. By re-numbering existing Bye-law 136 as Bye-law 136(1);

2. By inserting the following new Bye-law 136(2):

“(2)

Bye-law 153

Notwithstanding any provision contained in these Bye-laws, the Directors may, if
permitted by applicable law, authorise the destruction of documents set out in sub-
paragraphs (a) to (e) of paragraph (1) of this Bye-law and any other documents in
relation to share registration which have been microfilmed or electronically stored by
the Company or by the share registrar on its behalf provided always that this Bye-law
shall apply only to the destruction of a document in good faith and without express
notice to the Company and its share registrar that the preservation of such document
was relevant to a claim.”

By inserting the words “and Bye-law 153A” after the words “Section 88 of the Act” in existing

Bye-law 153.

Bye-laws 153A and 153B

By inserting the following new Bye-laws 153A and 153B:

“153A.

To the extent permitted by and subject to due compliance with all applicable Statutes,
rules and regulations, including, without limitation, the rules of the Designated Stock
Exchange, and to obtaining all necessary consents, if any, required thereunder, the
requirements of Bye-law 153 shall be deemed satisfied in relation to any person by
sending to the person in any manner not prohibited by the Statutes, a summary
financial statement derived from the Company’s annual accounts and the directors’
report which shall be in the form and containing the information required by applicable
laws and regulations, provided that any person who is otherwise entitled to the annual
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financial statements of the Company and the directors’ report thereon may, if he so
requires by notice in writing served on the Company, demand that the Company
sends to him, in addition to a summary financial statement, a complete printed copy
of the Company’s annual financial statement and the directors’ report thereon.

153B. The requirement to send to a person referred to in Bye-law 153 the documents referred
to in that provision or a summary financial report in accordance with Bye-law 153A
shall be deemed satisfied where, in accordance with all applicable Statutes, rules and
regulations, including, without limitation, the rules of the Designated Stock Exchange,
the Company publishes copies of the documents referred to in Bye-law 153 and, if
applicable, a summary financial report complying with Bye-law 153A, on the
Company’s computer network or in any other permitted manner (including by sending
any form of electronic communication), and that person has agreed or is deemed to
have agreed to treat the publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of such documents.”

Bye-law 154

By substituting the words “fourteen (14)” with the words “twenty-one (21)” in the fourth line of
Bye-law 154(2).

Bye-law 159
By substituting the last sentence of Bye-law 159 with the following new sentence:

“If the auditing standards of a country or jurisdiction other than Bermuda are used, the financial
statements and the reports of the Auditor should disclose this fact and name such country or jurisdiction.”

Bye-law 160
By substituting the existing Bye-law 160 with the following new Bye-law 160:

160. Any Notice or document (including any “corporate communication” within the meaning
ascribed thereto under the rules of the Designated Stock Exchange), whether or not, to be
given or issued under these Bye-laws from the Company to a Member shall be in writing or
by cable, telex or facsimile transmission message or other form of electronic transmission
or communication and any such Notice and document may be served or delivered by the
Company on or to any Member either personally or by sending it through the post in a
prepaid envelope addressed to such Member at his registered address as appearing in the
Register or at any other address supplied by him to the Company for the purpose or, as the
case may be, by transmitting it to any such address or transmitting it to any telex or
facsimile transmission number or electronic number or address or website supplied by him
to the Company for the giving of Notice to him or which the person transmitting the notice
reasonably and bona fide believes at the relevant time will result in the Notice being duly
received by the Member or may also be served by advertisement in appointed newspapers
(as defined in the Act) or in newspapers published daily and circulating generally in the
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territory of and in accordance with the requirements of the Designated Stock Exchange or,

to the extent permitted by the applicable laws, by placing it on the Company’s website or

the website of the Designated Stock Exchange, and giving to the Member a notice stating

that the notice or other document is available there (a “notice of availability”). The notice

of availability may be given to the Member by any of the means set out above. In the case

of joint holders of a share all notices shall be given to that one of the joint holders whose

name stands first in the Register and notice so given shall be deemed a sufficient service on

or delivery to all the joint holders.

Bye-law 161

By substituting the existing Bye-law 161 with the following new Bye-law 161:

161. Any Notice or other document:

(a)

(b)

(c)

(d)

if served or delivered by post, shall where appropriate be sent by airmail and shall be
deemed to have been served or delivered on the day following that on which the
envelope containing the same, properly prepaid and addressed, is put into the post; in
proving such service or delivery it shall be sufficient to prove that the envelope or
wrapper containing the notice or document was properly addressed and put into the
post and a certificate in writing signed by the Secretary or other officer of the Company
or other person appointed by the Board that the envelope or wrapper containing the
notice or other document was so addressed and put into the post shall be conclusive
evidence thereof;

if sent by electronic communication, shall be deemed to be given on the day on which
it is transmitted from the server of the Company or its agent. A notice placed on the
Company’s website or the website of the Designated Stock Exchange is deemed given
by the Company to a Member on the day following that on which a notice of availability
is deemed served on the Member;

if served or delivered in any other manner contemplated by these Bye-laws, shall be
deemed to have been served or delivered at the time of personal service or delivery
or, as the case may be, at the time of the relevant despatch, transmission or publication;
and in proving such service or delivery a certificate in writing signed by the Secretary
or other officer of the Company or other person appointed by the Board as to the fact
and time of such service, delivery, despatch, transmission or publication shall be
conclusive evidence thereof; and

may be given to a Member either in the English language or the Chinese language,
subject to due compliance with all applicable Statutes, rules and regulations.
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Bye-law 163

By inserting the words “or electronic” after the words “a cable or telex or facsimile” in the first
line of existing Bye-law 163.

Note: The translation into Chinese language of the Circular which contains the details of the amendments to the Bye-laws is for
reference only. In case of any inconsistency, the English version shall prevail.

By Order of the Board
Ng Fun Hung
Company Secretary

Hong Kong, 24th August, 2004

Principal Office:

Fiat E-H

24th Floor

Phase 2

Superluck Industrial Centre
57 Sha Tsui Road

Tsuen Wan

New Territories

Hong Kong

Notes:

(H 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 in Hong Kong together with a power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power of authority, not less than 48 hours before the time for
holding the meeting or adjourned meeting.

@ The register of members of the Company will be closed from 17th September, 2004 to 24th September, 2004, both days
inclusive, during which period no transfer of shares will be effected. All transfer documents accompanied by the relevant
share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Secretaries Limited, at
Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not later than 4:00 p.m.
on 16th September, 2004.
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIR(EE)ERAT

(incorporated in Bermuda with limited liability)
(Stock Code: 526)

ANNOUNCEMENT OF AUDITED RESULTS
FOR THE YEAR ENDED 31ST MARCH, 2004

AUDITED RESULTS
:The board of directors (the “Directors™) of Magician Industries (Holdings) Limited (the
‘Company”) announces that the audited consolidated results of the Company and its subsidiaries

(the “Group”) for the year ended 31st March, 2004 with comparative figures for the previous
corresponding year are as follows:

2004 2003

Note HKS$’000 HK3'000

Turnover 2 470,812 523,399
Cost of sales (353,843) (368.,258)
Gross profit 116,969 155,141
Other revenues 2,305 2,832
Selling and distribution expenses (41,799) (43,844)
Administrative and other operating expenses (69,082) (80,888)
Profit from operations 3 8,393 33,24]
Finance costs 4 (6,971) (7.069)
Share of loss of an associate (233) (320)
Profit from ordinary activities before taxation 1,189 25,852
Taxation 5 116 (7,738)
Profit attributable to shareholders 1,305 18.114
Earnings per share - Basic 6 HK0.15 cents _HK2.00 cents

Notes:
1.

Accounting policies

In the current year, the Group adopted the revised Statements of Standard Accounting Practice
(“SSAP") 12 “Income Taxes” issued by the Hong Kong Society of Accountants. which is
effective for accounting periods commencing on or after 1st January, 2003, The adoption of
the revised SSAP 12 had no material effect on the Group’s accounts for the current and previous
years.

Turnover and segment information
The Group is principally engaged in the manufacturing and trading of household products.

In accordance with the Group's internal financial reporting, the Group has determined that
geographical segments are its primary reporting format and no business segment information is
presented as over 90% of the turnover and contribution to the Group’s results are attributable
to the manufacturing and trading of household products.
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Turnover Segment results
2004 2003 2004 2003
HK3’000 HK$'000  HK$'000 HK$'000
United States of America ' 242,825 313,742 30,911 63,056
Canada 35,061 36,380 3,508 5.354
Hong Kong 55,137 39,432 13,347 9.676
Mainland China 81,170 91,558 (8,373) 763
Europe 33,326 23,817 3,764 3,323
Others 23,293 18,470 3,170 3,780
—370,812 523,399 46,327 85.952
Unallocated corporate expenses (37,939) (52,711)
Profit from operations 8,393 33,241
Finance costs (6,971) (7.069)
Share of loss of an associate (233) (320)
Taxation 116 (7,738)
Profit attributable to shareholders 1,305 18,114
Profit from operations
Group
2004 2003
HKS$’000 HK$'000
This is stated after charging (crediting):
Depreciation 35,049 37,619
Interest income (760) (1,191)
Finance costs
Group
2004 2003
HK$’000 HK$'000
Interest on:
Bank borrowings wholly repayable within five years 3,958 4,140
Convertible bonds 1,377 2,285
Finance lease obligations 1,636 644
271 7063
Taxation
Group
2004 2003
HK$°000 HK$'000
Company and subsidiaries:
‘Current tax
Hong Kong profits 1ax:
Current year provision - 9,620
PRC enterprise income tax:
Current year provision 297 546
Deferred taxation
Reversal of temporary difference (413) (2,428)
Tax (income) expenscs for the year (e ___r_,__’l_z__ii__s_

Hong Kong profits tax has been provided al the rate of 17.5% (2003: 16%) on the estimated

assessable profit for the year

PRC enterprise income tax has been provided at 15% on the estimated assessable profits
generated by the PRC subsidiary. The PRC subsidiary is exempted from PRC state income tax
and local income tax for two years starting from its first profit-making year of operation and
after offsetting prior year losses, followed by a 50% relief for the following three years.

~9-



................ e w Wie oo NAREE R 2 MRVWA ML MM PEVIAE AlllIVMN VIV LV sllalCIIVIGME D

vE ¥ Dbl ~ S yih
for the year of HK$1,305,000 (2003: HK$18,114,000), and the weighted average number of
868,733,440 (2003: 868.733,440) ordinary shares in issue during the year.

The diluted earnings per share for both years has not becen presented as the conversion price

of the Company’s outstanding convertible bonds was higher than the average market price of
the Company's shares.

MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL HIGHLIGHTS
General Information

For the year ended 31st March, 2004, Magician recorded a turnover of HK$470.8 million,
representing a drop of 10% compared to HK$523.4 million recorded last year. Operating profit
dropped by 75% to HK$3.4 million from HK$33.2 million, while net profit attributable to
shareholders was HKS$1.3 million, compared to HK$18.1 million last year. The Group’s basic
earnings per share was HKO0.15 cents.

On 6th November, 2003, the Group prepaid the entire indebtedness outstanding under the Debt
Restructuring Deed (“DRD”) dated 10th November, 2000, by funds obtained through a loan
from a bank in Mainland China, the release of an existing working capital security deposit,
and other internal resources of the Group.

No principal subsidiaries or associated companies were acquired or disposed of during the year.
Investments held have not materially changed from those disclosed in last year's annual report.

Liquidity and Financial Resources

As at 31st March, 2004, the Group's net assets increased to HKS$273.4 million, rendering net
asset value per share at HK31.47 cents (2003: 31:32 cents). The Group's total assets as at
that date were vajued at HKS$60! million (2003: HK$622 million), including cash and bank
deposits totaling approximately HK$29.1 million (2003: HK$59.9 million). Consolidated borrowings
amounted to HK$197.4 million (2003: HK$224.8 million). Its debt-to-equity ratio has been
further reduced, from 83% as at 3lst March, 2003 to 72% as at 31st March, 2004.

Capital Structure _

As at 31st March, 2004, the Group’s major borrowings included a three-year bank loan, which
had an outstanding balance of HK$92.5 million after paying a first installment of HK$7.5
million during the year under review, and short-term revolving bank loans totaling HK$6S
million. These borrowings were denominated in Hong Kong dollars and made on a floating-
interest-rate basis. As a result of stable market interest rates and the early repayments of
outstanding debts under the DRD, finance costs for the year under review were reduced. The
Group is in a sound financial position, with sufficient credit facilities to support its operations
both before and after the debt-prepayment plan.

Charges on Group Assets .
Certain assets of the Group having a carrying value of HK$245.3 million as at 31st March,
2004 (2003: HK$409.3 million) were pledged to secure banking facilities of the Group.

Details of Future Plans for Material Investments or Capital Assets

The Group does not have any future plans for material inveyments. Thqre will, however,_ be
a reasonable amount of expenditures on capital assets including, in particular, new machines
and moulds to cope with production and market demands. Sources of funding are expected to
come primarily from trading profits that the Group will generate, coupled with its banking
facilities and leasing arrangements.

Exposure on Foreign-Exchange Fluctuations _ ' ’

The Group’s monetary assets and liabilities were principally denominated in Hong Kong dollars,
PRC Renminbi and U.S. dollars. Inasmuch as the Hong Kong dollar is pegged to the U.S.
dollar. and there has been minimal fluctuation in the Hong Kong dollar-to-Renminbi exchange
rate, the Group had minor exposure to currency exchange risk.

Segment Information o o )
Sales distribution by geographical area has not changed sng_mf:canlly. The Group’s biggest market
was still North America (59%), followed by Mainland China (17%), Hong Kong (12%), Europe
(7%) and others (5%).



last year’s annual report.

Employee Information

As at 31st March, 2004, the Group employed a workforce of 4,525 employees in its various
offices and factories located in Hong Kong and Mainland China. Competitive remuneration
packages were structured, commensurate with individual responsibilities, qualifications, experience
and performance. The Group provided management skills workshops, practical seminars for
knowledge update, on-the-job training and safety training programs to its employees.

There was a share option scheme in force but no share option was granted during the year
under review. No bonus has been paid other than sums, each equivalent to one additional

month’s salary, paid to individual staff members in December, 2003 as part of agreed salary
package, which applied to most of the employees.

Staff costs during the year amounted to HK$69.4 million (2003: HK$79.7 million), representing
a decrease of 12.9% compared to that of last year.

REVIEW OF OPERATIONS
International Sales

International sales for the year ended 31st March, 2004 were disappointing, dropping by 15%
to HK$334.5 million from last year’s HK$392.4 million. This decrease was largely due to the
sluggish performance in the U.S. market and Severe Acute Respiratory Syndrome. U.S. sales
fell by 23%, from HK$313.7 million for the year ended 31st March, 2003 to HK$242.8 million
for 2004. Amid uncerlainties over future economic outlook, our U.S. customers have generally
adopted a prudent attitude in order placement, so as to maintain a minimum inventory level.

The same sitvation appeared in the Canadian market where sales dropped by 4% to HK$35
million from the HK$36.4 million generated .last year.

Nevertheless, the sales performance of European market was encouraging, increasing by
approximately 40% to reach HK$33.3 million, from HK$23.8 million recorded in the financial
year ended 31st Mareh 2003, This improvement proves that our efforts to foster closer
relationship with European customers have borne fruit, especially in the Netherlands and
Germany where customer network expansion has been most encouraging. Turnover in other
international markets also climbed, increasing by approximately 26% to HKS$23.3 million, with
notable more sales in Israel and South Africa.

Mainland China Sales

For the year ended 31st March, 2004, sales in Mainland China amounted to HK$81.2 million,
representing a drop by 11% from last year's HK$91.6 million. This decrease was mainly
attributable to the Group’s stricter credit policy backed by a newly introduced and more
"sophisticated computerized control system, resulting in suspension of merchandise supply to
customers who appeared to be financially unhealthy. In addition, increased cost of sales, coupled
with competition from overseas newcomers, have adversely affected our profit margin.

During the year under review, Magician put great effort into brand building by opening 2
“Magic Home” concept stall and four “NICOLE design” concept-corner stalls in a number of
department stores in Mainland China. The Group also participated in a number of major nation-
wide home-product exhibitions and stepped up its advertising campaigns to achieve a wider
reach in the country. :

On the whole, we have adjusted our sales and distribution strategies during the year under
review. To achieve better market coverage, the Group appointed locally based distributors 1o
replace some of its PRC direct sales offices who were not performing as well as were expected,
in particular those in Chang Chua and Chong Qing. The Group is now maintaining 2 total
of 27 direct sales offices and four local distributors in Mainland China.

During the year under review, plastic goods such as containers, multi-compartment closets and
shopping baskets were the most popular items in Mainland China.

Hong Kong sales . ' ‘
Hong Kong sales reported a remarkable 40% gro‘wt‘h during the year under review, thhl turnove;
increasing from HK$39.4 million to HK$55.1 million. The growth was {namlx due to increase
sales to export agents. Among all the popular items, gravy server with oil strainer, water pitcher
and cable organizer were the best selling items 1n Hong Kong.
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about by.cver-mcrcasx.ng cost of raw materials, which in turn is largely driven by huge
consumption and continuous demand resulting from the country’s bustling manufacturing
industries. However, we expect this problematic situation to improve gradually, in view of

austerity measures launched by the central government in an effort to cool down the nation’s
over-heated economy.

Furthermore, we believe several measures that the Group undertook during the year will help
Magician to enhance its profit margin. At our R&D section, the Group’s consistent push to
create such original products as the “TurboBake” pan will positively affect our profit margis.
With a selling price that can be set higher than normal baking pans in the market, the
“TurboBake” pan will be a focal point of our marketing and sales campaigns in the coming
years, contributing favorably to our profits. In terms of customer base, the Group has put greater
efforts into developing better relationship with OEM and ODM customers who are willing to
spend more on tailored-made products that fit their specific requirements., We believe these two
favorable factors, coupled with our stringent cost-control measures, will not only help offset

the negative impact of escalated cost of raw materials, but also bring about better returns for
Magician in future.

As for the outlook of our major markets, we expect sales orders from the U.S. to rebound
gradually since our customers there have reported revenue growth in recent months. In Europe,
we cxpect our sales growth to continue, thanks to our persistent efforts over the past two
years in building a stronger customer network. We believe the expansion of the European Union

on 1st May, 2004 will help to boost economic exchanges and activities in a larger region
and offer new opportunities for growth,

In Mainland China, we are optimistic that the economy will continue to grow healthily given
the government’s determination to put the nation's economic development on to the right track
with a series of austerity measures. Therefore, we plan to establish more concept stalls to
enhance both our corporate image and brand names. We will also gear up marketing and
promotion actjvities in various retail outlets by cooperating with local distributors and retailers.

Hong Kong’s economy has rebounded since the second half of 2003, which gradually restored
confidence of homeowners jn more household expenditures. The surge in the sale of flats has
formed a solid foundation for our stable growth in the housewares market.

Looking ahead, we believe that with the Group’s consistent efforts with a view to enhancing
profit margin and reducing financial burden, Magician is well equipped to meet with market
challenges and create better results.

DIVIDENDS
The Directors does not recommend the payment of a dividend.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’s LISTED SECURITIES
Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of the
Company’s listed securities during the year.

AUDIT COMMITTEE . _ ' _
The written terms of reference which describe the authority and duties of the Audit Commxtte_e
were prepared and adopted with reference to “A Guide- for The Formation of An Audit
Committee” published by the Hong Kong Society of Accountants.

The Audjt Committee provides an important link between the Directors and the Company’s
auditors in matters coming within the scope of the Group audit. It also reviews the effectiveness
of both the external and internal audit and of internal controls and risk evaluation. The
Committee comprises two independent non-executive directors, namely Mr Rawdon Tsui Sing
Kee and Mr Michael Tam Chi Kwan and one non-executive director, namely Mr Keung Sau
Tim. Two meetings were held during the current financial year.

COMPLIANCE WITH THE CODE OF BEST PRACTICE OF THE LISTING RULES
In the opinion of the Directors, the Company has compiled with the Code of Best Practice
as set out in Appendix 14 of the Listing Rules issued by the Stock Exchange throughout the
year ended 3)st March, 2004, except that the independent non-executive directors are not
appointed for specific terms.
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be pubhshed on the website of the Stock Exchange in due course.

By QOrder of the Board
Kong Yick Ming
Chairman
Hong Kong, 16th July, 2004

As ar the date of this announcement, the board of directors of the Company comprises of
Mr. Kong Yick Ming (Chairman) and Mr. John Ku Ling Yu being the Executive Directors, Mr.
Wong Kwong Chi and Mr. Keung Sau Tim being the Non-Executive Directars, and Mr. Rawdon

Tsui Sing Kee, Mr. Cheung Sun Lung and Mr. Michael Tam Chi Kwan being the Independent
Non-Executive, Directors.

Plecase also refer to the published version of this announcement in The Standard,




W, MAGICIAN INDUSIRIES {HOLDINGS) LIMITED
00 BEIX(KEE)BR2F

(REFRZEBMBELZERLA)
(1A% 526)

BE-—EENFE=A=t+—BHLE2EEENM

EER2ZEE |

BFEITX (GEARAS (X ZEZFE(EZE€)ER  ARARKMN
BAR ((AEE) BEFFNF=AZ+-HLEREZEEREEERER
LtEFERBZEREFNT

—R2NE TEE=ZE
fff &% FET F¥# T

BEH 2 470,812 523,399
HEMRE (353,843) (368,258)
E | 116,969 155,141
HEidg A 2,305 2,832
E5 8 IR A 85 LA (41,799) (43,844)
TR R EAMEE T W (69,082) (80,888)
= SRl 3 8,393 33,241
HKEER 4 . (6,971) (7,069)
FEILEEE /AR EEE (233) (320)
BRATH B EESL Z i F 1,189 25,852
mE 5 116 (7,738)
RS 3R B A s F] 1,305 18,114
&R AR A 6 0.157%8 1L 2.098& b
MiaE
1, WEBE

RRER  AEERARTEIHTMATHAZ BT ZEHERRLUR 12T NG
B ZEHERRIN-BT=F—A A RUEFMBZEHHAMESR - RAZE
HEBRUHAEERAEER L FEZRELEMRERRE -



Ao TR HIREBANRRAZA /O/MAL ®

RBEEMZANYBERE  ANEERNESAREREBOMRKE &f&&ﬁ?

RER&

BRARBNEFHUESMZEXEFREESTOT :

i ARBREGEXAUBENGERE  MEFTRULELIREY .

- 3 ERITHER
—EENE _FEF= —RemE —RE=E
FET FHET FAET F¥ T
E 242,825 313,742 30,911 63,056
mEX 35,061 36,380 3,508 5,354
il 55,137 39,432 13,347 9,676
FERRE 81,170 91,558 (8,373) 763
B Y 33,326 23,817 3,764 3,323
Hi 23,293 18,470 3,170 3,780
470,812 523,399 46,327 85,952
kAR ZERER (37,934) (52,711)
REEBE 2 R 8,393 33,241
HEERR (6,971) (7,069)
BB ENFEEE (233) (320)
FiLIE 116 (7,738)
R% TR ik 8 # 1,305 18,114
LEBRN
b, %4
—EBNE —BRZHF

FET F#& T
BB/ (FA) FTHZE
wE 35,049 37,619
M E Uk A (760) (1,191)
MERA

b -3 ]
—EZTNE ZER=5F

FER F#&T
THREEZHME -
ARAEN2HEEZIRTEXK 3,958 4,140
BE:Y St 1,377 2,285
R A 4 1,636 644

6,971 7,069




el 3

—BE2NE TEF=ZE
FHET F &7
FERTREWRAE
BE
EEFEDB
RERBEE - 9,620
FEAEFER .
EEFBE 297 546
IR
VRrE£REEEB (413) 1 (2,428)
AEEBLIE (A X H (116) 7,738

%gﬂﬁ%mﬁEfﬁ%ﬁ%ﬁ%%%ﬁﬁﬁwﬁﬂ U7 5% (ZBFZE 1 16%) B &
ﬁ.
PECERBHIZAFFEANBATNREBREREFA > DISRBESNE - ZHEH
BorilhEASBREREMNEERS. %%%ﬁmﬁ*l@%ﬁ@mﬁiﬂfﬁﬁﬁ
MAE=FRUURBNFESEREFTER£50% -
6. BREXR
BREFAATIRBEAEE ZRFERILEA1,305,0008 T (ZFF=4 : 18,114,000
“ﬁ@éﬂi&ﬁE%&ﬁ%iﬁﬁﬁzm@¥w&868,733,44oﬂﬁ<:$$E¢ . 868,733,440
EAAAAMBZ TRBRESHARRFEENAL ARG THHEE  RESREG
RATREEZBRBHERER -
ERENREADF
MEBEE
EEUR
BE_ZFNE=R=+— - H LtEER 2EBEXEREBERLNELTENTHE
T BEERPZzBEAB _F=ZamN+EILTERIO? SERBANBEEZHBWY
CEFZE T ERTEI2EEYNAETNTELT REEBLEASELEY—F
=tE8x MEERPBRAKEEE—TNANE—TEBxT - AEBESRELABF AR
01510 -
RIFBZEZE+—AANR > 2KEBEA—HYPERERITHER  RREBEE
ERBEBBFEENES  MIBEARRARER  RREEE_ZFEE+—
BRTHEEFIZEBEREARY ((EFELARD ) DM REB AR -
RT7TEREBEEEFES) ZEARAEREIRAUBRLEFMEIEHRE LA
HEEANT FEBEFABREEEWER  BREZEHRMEL  FEERUE -



RNl F AT —"H AREBNRAFTFELZFREEZEY KTt Tt+=2ag @
+EX BREESEABEYNAMN(CEZT=E - EB¥31.32L) - A > K%
EREEEABN BE CAL CEF=F : ¥ AAET-8&8x » &
FRERBTEBRNIEEY _TAE—TER (Z2F=5 ¥ FTFAEAL+
BEx) - AEBHNESEELEY —EBATLtEN+ER (ZEF=F - g% =
BZFLUBEATET rMEREEHECEH - ER=EZA=+—HBH83%
TRE-_ZFZFNE=A=+—HEH2% -

BEXHRE

REIEZFNE=ZF=+—H  FEENTEREQE " EHEE=FHHETER
WERABEEENXNESERLtE L TETER  BENZEERNERAEY
AF_EFETET - M 2EEMEFELRREBRITER SHLERXNTEESE
T EEEMLUBYERE MEEZEXRYEEZR - ARTHEEERE ML
ZEECREEEEEEAZAPHREEANRR  SEEEENMEERT
o B 2EEMNHERIEE  TEREVBESRE XBREBEREER
FIEHEYEE -

EMEEER

RIEFNEZA=1+—0  2EEZFBESTEXBETHEEZREEER
TREROFEESTEA(CET=ZF  EWNEFEALE=TEX) ERE -
BEARENEELRE Z R KETE
AEBPEFTTERRRRESE T EEHRERFLRELIHEERE - L
BEEREGHNEBAER  UESGLEERTHEER -EHRHHEL > TEREX
EEWCLEANE RRRARENBTERRBEEY -

S RRE R

AEEENEEREBUER  ABR¥NAEZTATESFELEY AREFRR
TES > MEEAARYNEREBESIMEEEHM  BHEEBFERZENINE LR
AR B -

ENoHER
FZEERTEBHNEN S ZHEEBLEASL  LENNREAEENE—KT
o AEEZEB ML BRILEMNGEI%) - TEREQATR) - TE(12%)
BRI (7%) B Efti (& (5%) -

HREM

AEBENSREERBEOZFRFATE  UEBERNE -

ETEH
RoBENEZA=+—H > 2ZBERETINFEE_+EAN > PHEFTEK
REABHARTMN  AEERBEEIMNAARE  EE  BBARE > BHH
HEBRIEHHNE AEBAKETSRSERNRE  HPAMREEER
5 BREBHTYER BYAREINSERTIERZEZNE
AEESEETRAREESS . BEERBEEENFEEL ST L BRMODRE -
BRTE_ZE=ZET-ARHEORATHETIRHMER—MBAAFHERN
AEBEYERE TIRELA -

—4-



JUl P B L HIRIH) N BRLL. 9% °

EBOE
BREY

BE_ZTXME=Z[A=Z+—BLFE BEBETHRESOANLRE  SE¥EHEEY
B BT B+ ER T2 E RN BTN EA+ET B ESE
BEHeRARNBERFAREMATELE - AEEEZET WS LEREE
MAEN =R~ T=ZELTELTHRB2EEE _GFONTF-_EN+ET - ARCHE
RIRARE FEZFNIEBRETREATE  UBBESKRRIENEL
MEATSEHATNREAER > REHNHEEENEBINLE dEEWE%=S
FAREETETBREER=FTHLEET

Rl > RN TWIG R AN AR EEEEA40%2 > BEENEE_F=FA+
B LAZEB=TZF=1ET Ex+EENRARNEFHBHEE
ERRBER TREEFEEFEENER LRBA - 4 ZABATEH
%iiéﬂtﬂ%%iﬁﬁi$zﬁi+%ﬁvﬁ*ﬂéﬂ&%#%%%ﬁ%’
B o

SE P TR

BE-SENE=A=+—HLEEE  AEREFEXENBEERBEAT —
T+ 8T BEENBBEATF—BATBRETEIG TEARAEEIAE
RENBHESRGURGRUBELR > RELMHBRAA ENRELES

o JH > SHERAE LT ﬂﬂif@ﬁb‘ﬁ%%%#ﬁ‘%iﬁﬁ*ﬁ@‘ﬁf@’m‘%zﬁﬁ
@%@@ﬂﬁ EURELE -

REBNEE, > BETEEPHKERRKRT —F "MagicHome"ERE > ¥ & F
BEATRUERER | EHE NERRER - F5—FE > 2EBXZ2NTER
2EUENEFBE FERNERESEEBHE UETRENLZE -

ARETREBHNERET  HEERMERR - FHARBAZ - ATREEEE
MTHEEYSR  2RERRERATEUREREES Y  TEBFSET
UBAREHRRARNEENEHRER - Bol - 2REEFEREXEF _TL
MESENER  RUERTTHE -

REBOFEP %ﬁ%%@eﬁ ZRHAFEREDE T HFEARENEHH
B> BRBREL -

EBAXK

HEEBHWAEEY  THEXBRBEENE > B40% > REFNEK=ZFTLEHE
+EL ENMEEWRATFEAE—TET IEXGRBBORNEERELH - &
AT BHE - KAREREESR  BREEBZRY -

Al =
AZEHEEREH—RBE - RRREMAEBSALAZME . TEEHREK
BRMOFEAMEE  RERANEEEDBREPRRER > AHUAZ - R > R

RS RBEREEE UNSERNEBRNERE  REAMEEERREM AN
ME HEBRHRE -



AL 2 RR W 2X JJ KB 7 TN B AN AR ) AR my ] VE AR AR L B Pl e KG e 0 2B R 4 SR
BREEANE €ARKEE - (NTR ELNDETE  THTE KRN E
BER > HRARMRXFERERNES  BEREHALERRNEAR  €FBE
ER - -EEEERITE ANIEHLEEIRIROGRFIZEE  E£RIMESE
B URBRESTENER  FRECCREHAZERE - 28EMHES Lt
W@ﬁ%%ﬁﬁ»MA@EM%%ﬁﬁ=ﬂUﬁ@EHﬁE%L%%&%%¥=
RBELIXEWREBRNEE -

REARENSIENS &ﬁﬁ%*é%!%igﬁﬁ%éﬁiﬂﬂ WHE
W EEREZHAF > BRBEBUAER -BNFTE > RAAXKBEREW
FoEENBEHEFAL  FHRRNTENEER  TeFELA  BERY
A_FZNETA-BEESHEENMA > HEBEZER  HANHERNEEL
MEE > AXRERRTEZHOER -

EREAE  daRNPREFERBRREYEZEREEE  E4CCHER - ELE
Bl EMEAMERAEL  BRXREEFRELAR  RMALTEFERRN  BRESE
BEE UBIARELRRAMER - i ARETHREEHIGHRTE
B> BTEZEFE ASHTERY BRZEMSHERED -

FHELCEE _FEF=ZFTLECHBER  4XIZLEERFL GERR -2

FEEBAZENRAAA  BEFREET—ERFER  FHNEAEEERZERS™
BRFRER -

BERK > RMEE  ~AERRABBINERBRERHEARKFENE L E4
EETEEFER UBERKRORE SFEFEEXE-

gt

EFERAFEZIARMEER -

BE BEARXHEFQAF[ZLTES

REFER > AATNRAETAHNBLAMERE  BERXKBEXAFAZEMED
A3 e

FRERSE

ANFC2EREECHPLAEB L RUEKZRERIIRREFKRIIH
ERZEGIRERRECBERES -
ERZEeRAEEHBEANEEEAZTEZCRLAFAIREMZHANERZRR -
EREZEEENRAERAATNNNBAREL T URANEERARBFEES
HHREE ZEEREOEMUBLAINTES  GREHALRERREEN—
BEMFTEE  ESRAE - ERZECRAMREEREBTMKER
BETBEEATA

EEERL > RARBARLAESZABLINFTESRSZN  FARARBEZTTE

ME=ZA=+—BLEERCEYEEHEZS M ((HRHR)) &% LR (7L
MR WE T N ZREEAT -



BEETRAUMEZ T ASFEESQOBRZSQENREFTETERE T TR
BEERLE -

REBEWM
g3
FE
EE _EFWNELA XA
RAERMEY AR EFCHUTER LR HAE (FF) REBEFLEL -
FHITEFITHZCERESFHRAEL  LUIRBU B ITEEHREHEE R
SEERBEESLEMH -

FRHFSHAELATREEHRNNENRE -

TOTAL P.14




