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Ladies and Gentlemen: L
\ FINANCIAL

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 circular regarding proposed re-election of directors;
proposed grant of general mandates to issue shares; proposed amendments to the bye-
laws and notice of annual general meeting, dated August 26, 2005;

2. The Company's notice of annual general meeting, dated August 26,
2005, published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

3. The Company's announcement regarding (1) change of directors and
senior management personnel: resignation and appointment of chief executive officer;
resignation and appointment of directors; re-designation and resignation of director; ‘
and appointment and resignation of audit committee members, authorised ®®

representatives and company secretary; (2) operation and financial positions of the
group; and (3) delay in publication of announcement, dated August 22, 2005, gp
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published (in both English and Chinese language) in the public website
of The Stock Exchange of Hong Kong Limited;

4.  The Company’s annual report 2005, dated July 22, 2005;

5. The Company's announcement regarding appointment and resignation of
independent non-executive director and resignation of company secretary, dated April
4, 2005, published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

6.  The Company's announcement regarding appointment of executive
director and deputy chairman and resignation of non-executive directors, dated March
18, 2005, published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

7. The Company's announcement regarding resignation of non-executive
director, dated March 16, 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 resignation of non-executive
director, dated February 24, 2005, published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited;

9.  The Company's announcement regarding appointment of chief executive
officer and re-designation of director; removal of deputy chairman; re-designation of
directors; resignation of independent non-executive directors, general manager, chief
financial officer and company secretary and appointment of company secretary and
resumption of trading, dated February 18, 2005, published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited;

10.  The Company's announcement regarding replacement of chairman of the
Company; appointment of deputy chairman of the Company; formation of office of
chairman and voting results of the special general meeting held on February 1, 2005
and resumption of trading, dated February 1, 2005, published (in both English
and Chinese language) in the public website of The Stock Exchange of
Hong Kong Limited;

11.  The Company's announcement regarding second letter from the
requisitionists, dated January 14, 2005, published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited,;
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12, The Company's announcement regarding letter from the requisitionists
and notice of special general meeting, dated January 11, 2005, published (in both
English and Chinese language) in the public web51te of The Stock
Exchange of Hong Kong Limited; and

13.  The Company’s interim report 2004, dated December 23, 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,

Ty

Simon Luk

Enc.

cc:  Magician Industries (Holdings) Limited

22715\0001\34.doc
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independent non-executive director and resignation of company secretary, dated April
4, 2005, published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

6.  The Company's announcement regarding appointment of executive
director and deputy chairman and resignation of non-executive directors, dated March
18, 2005, published (in both English and Chinese language) in the public
website of The Stock Exchange of Hong Kong Limited;

7. The Company's announcement regarding resignation of non-executive
director, dated March 16, 2005, published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited;
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director, dated February 24, 2005, published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited;
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officer and re-designation of director; removal of deputy chairman; re-designation of
directors; resignation of independent non-executive directors, general manager, chief
financial officer and company secretary and appointment of company secretary and
resumption of trading, dated February 18, 2005, published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited; ' ' '
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chairman and voting results of the special general meeting held on February 1, 2005
and resumption of trading, dated February 1, 2005, published (in both English
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language) in the public website of The Stock Exchange of Hong Kong
Limited;
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12.  The Company's announcement regarding letter from the requisitionists
and notice of special general meeting, dated January 11, 2005, published (in both
English and Chinese language) in the public website of The Stock
Exchange of Hong Kong Limited; and

13.  The Company’s interim report 2004, dated December 23, 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,

Xy

Simon Luk

Enc.

cc:  Magician Industries (Holdings) Limited
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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.

° MAGICIAN INDUSTRIES {HOLDINGS) LIMITED
BEEIEZ(EH)ERLRZA

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

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE 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 23rd September, 2005 at 10:00 a.m. is set out on pages & to 10 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.

t For identification purpose only

26th August, 2005



LETTER FROM THE CHAIRMAN

0 MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
’ BEIRXR(KHEH)BR-RXA

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

Directors: Registered Address:

Mr. Kong Yick Ming (Chairman) Clarendon House

Ms. Chan Ying Gi, Dorice 2 Church Street

Mr. Hoon Wee Teng, Will* Hamilton HM 11

Mr. Zee Patrick® Bermuda

Ms. Lai Yik Yee, Andona*

Mr. Lau Kin Hon* Principal Office:

Mr. Fok Kam Chau, Peter** Flat E-H, 24th Floor

Mr. Wong Hui Ching, Jeoffrey** Phase 2

Mr. Tso Hon Sai, Bosco™ Superluck Industrial Centre
57 Sha Tsui Road

*  Non-executive directors Tsuen Wan, New Territories

**  Independent non-executive directors Hong Kong

26th August, 20035
To the shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE 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
23rd September, 2005. The issues are: (i) re-election of directors of the Company (“Directors™), (ii) grant
of general mandate to issue shares of the Company (“Shares”), and (iii) proposed amendments to the
existin'g 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 Shareholders to make an informed decision on whether to vote for or
against the resolutions in the AGM.

-
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LETTER FROM THE CHAIRMAN

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)

(b)

()

(d)

by the chairman of such meeting; or

by at least three members present in person (ot 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

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.

Ms. CHAN Ying Gi, Dorice, aged 54, is a private investor. Ms. Chan has over 30 years of
experience in jewelry and apparel trading. She also has over 30 years experience in property and securities
investment. She was appointed as Non-executive Director of the Company on 19 April 2005 and re-
designated as Executive Director on 31 May 2005. Ms. Chan did not hold any other position in the
Company or in other members of the Company’s group. She did not hold any directorship in other public
listed company during the three years preceding the Latest Practicable Date.

There is no director’s service contract between Ms. Chan and the Company. Ms. Chan’s appointment
has no specific term and she will hold office only until the AGM and will then be eligible for re-election.
No director’s fee or emoluments of any kind is payable to Ms. Chan.

As at the Latest Practicable Date, Ms. Chan is deemed to have a beneficial interest in 150,195,198
shares (constituting 17.28% of the total issued share capital) of the Company, of which 117,491,777
shares are owned through Primewell Investment Limited, whose entire issued share capital is beneficially
owned by Ms. Chan and the remaining 32,703,421 share are owned by her personally.

Mr. HOON Wee Teng, Will, aged 42, is currently Executive Vice President and director of
Transpac Capital, one of the oldest private equity firms in Asia. 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. 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. He was appointed Non-executive Director of the Company on 18 October
2004. Mr. Hoon did not hold any other position in the Company or in other members of the Company’s
group. He is a director of United Test and Assembly Center, which is listed on the Singapore Exchange
Securities Trading. Save as aforesaid, he did not hold any directorship in other public listed company
during the three years preceding the Latest Practicable Date.

There is no director’s service contract between Mr. Hoon and the Company. Mr. Hoon’s appointment
is for a term of two years commencing from 18 October 2004, subject to retirement by rotation and re-
election at the AGM. No director’s fee or emoluments of any kind is payable to Mr. Hoon.

Mr. ZEE Patrick, aged 33, is an investment manager of Transpac Capital. Mr. Zee has extensive
experience in investment banking and direct investment industries. He is a Chartered Financial Analyst, a
member of the CFA Institute, 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 from the University of
California, Los Angeles. He was appointed Executive Director of the Company on 10 December 2004
and re-designated as Non-executive Director on 4 February 2005. Mr. Zee is the authorised representative
of the Company. Save as aforesaid, Mr. Zee did not hold any other position in the Company or in other
members of the Company’s group. He did not hold any directorship in other public listed company
during the three years preceding the Latest Practicable Date.
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TO BE RE-ELECTED

There is no director’s service contract between Mr. Zee and the Company. Mr. Zee’s appointment
is for a term of two years commencing from 10 December 2004, subject to retirement by rotation and re-
election at the AGM. No director’s fee or emoluments of any kind is payable to Mr. Zee.

Ms. LAI Yik Yee, Andona, aged 46, has 25 years experience in business operation in the areas of
EMS/OEM sub-contractor and manufacturing field. She obtained her B.Sc. degree in Business
Administration from Century University, USA and MBA degree in Marketing from Columbia Southern
University, USA. Ms. Lai was appointed Non-executive Director of the Company on 9 August 2005. She
did not hold any other position in the Company or in other members of the Company’s group. She did not
hold any directorship in other public listed company during the three years preceding the Latest Practicable
Date.

There is no director’s service contract between Ms. Lai and the Company. Ms. Lai’s appointment
is for a term of two years commencing from 9 August 2005, subject to retirement by rotation and re-
election at the AGM. No director’s fee or emolument of any kind is payable to Ms. Lai.

Mr. LAU Kin Hon, aged 37, is a Hong Kong practicing solicitor and is currently a partner of
Messrs. Tang Tso & Lau, Solicitors. He has been practicing law in Hong Kong for 13 years. Mr. Lau
received his Bachelor of Laws degree from University College, London, UK. He was appointed Independent
Non-executive Director of the Company on 19 April 2005 and re-designated as Non-executive Director
on 31 May 2005. Mr. Lau is also the company secretary and authorised representative of the Company.
Save as aforesaid, he did not hold any other position in the Company or in other members of the
Company’s group. Mr. Lau was an independent non-executive director of Fujian Group Limited, Seapower
Resources International Limited and I-China Limited respectively. Save as aforesaid, he did not hold any
directorship in other public listed company during the three years preceding the Latest Practicable Date.

There is no director’s service contract between Mr. Lau and the Company. Mr. Lau’s appointment
is for a term of two years commencing from 19 April 2005, subject to retirement by rotation and re-
election at the AGM. Mr. Lau is entitled to an annual remuneration of HK$650,000.00 as Company
Secretary which is determined with reference to market terms and his duties and responsibilities in the
Company. Mr. Lau is not entitled to any other emoluments.

Mr. FOK Kam Chau, Peter, aged 51, currently is a certified public accountant (Practising) in
Hong Kong and a Government Registered Accountant in Macao. He is running his own practice in the
name of K.C. Fok & Company. In addition to his many years of experience both in accounting and
finance, he had received his master degree of business administration from the University of East Asia,
Macao and a master degree of PRC Commercial law from Peking University, PRC. Mr. Fok now is the
fellows of the Hong Kong Institute of Certified Public Accountant, Hong Kong Institute of Taxation and
Society of Registered Financial Planner. He was appointed as Independent Non-executive Director of the
Company on 1 April 2005. Mr. Fok is a member of the audit committee. Save as aforesaid, Mr. Fok did
not hold any other position in the Company or in other members of the Company’s group. He did not
hold any directorship in other public listed company during the three years preceding the Latest Practicable
Date.
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There is no director’s service contract between Mr. Fok and the Company. Mr. Fok’s appointment
is for a term of two years commencing from 1 April 2005, subject to retirement by rotation and re-
election at the AGM. Mr. Fok is entitled to a director’s fee of HK$240,000.00 per annum which is
determined with reference to market terms and his duties and responsibilities in the Company. Mr. Fok is
not entitled to any other emoluments.

Mr. WONG Hui Ching, Jeoffrey, aged 46, is currently engaged in concert, artists management
and stage entertainment production business and he has over 10 years experience in the field of property
development and consulting. He had his high school in Canada and afterwards, he continued his education
at L.A. Valley City College, L.A. Valley, USA. He was appointed as Independent Non-executive Director
of the Company on 11 April 2005. Mr. Wong is a member of the audit committee. Save as aforesaid, Mr.
Wong did not hold any other position in the Company or in other members of the Company’s group. He
did not hold any directorship in other public listed company during the three years preceding the Latest
Practicable Date.

There is no director’s service contract between Mr. Wong and the Company. Mr. Wong’s appointment
is for a term of two years commencing from 11 April 2005, subject to retirement by rotation and re-
election at the AGM. Mr. Wong is entitled to a director’s fee of HK$240,000.00 per annum which is
determined with reference to market terms and his duties and responsibilities in the Group. Mr. Wong is
not entitled to any other emoluments.

Mr. TSO Hon Sai, Bosco, aged 40, is a Hong Kong practicing solicitor and is currently a partner
of Messrs. Bosco Tso & Partners, Solicitors. He has been practicing law in Hong Kong for 15 years. Mr.
Tso received his Bachelor of Laws degree from King’s College, London, UK. He was appointed
Independent Non-executive Director of the Company on 31 May 2005. Mr. Tso is a member of the audit
committee. Save as aforesaid, Mr. Tso did not hold any other position in the Company or in other
members of the Company’s group. Mr. Tso was an independent non-executive director of Emperor
Entertainment Limited from November 2000 to September 2004. Mr. Tso is currently an independent
non-executive director of Fortuna International Holdings Limited. Save as aforesaid, he did not hold any
directorship in other public listed company during the three years preceding the Latest Practicable Date.

There is no director’s service contract between Mr. Tso and the Company. Mr. Tso’s appointment
is for a term of two years commencing from 31 May 2005, subject to retirement by rotation and re-
election at the AGM. Mr. Tso is entitled to a director’s fee of HK$240,000.00 per annum which is
determined with reference to market terms and his duties and responsibilities in the Company. Mr. Tso is
not entitled to any other emoluments.

Mr Hoon Wee Teng, Will and Mr Zee Patrick are colleagues at Transpac Capital. Transpac Capital
is the parent company of Transpac Nominees Pte Ltd, a custodian for funds managed by Transpac
Capital. Transpac Nominees Pte Ltd holds 213,279,577 shares of the Company.

Save as aforesaid, all the above 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 substantial or controlling
shareholders of the Company.

Save as disclosed above, there is no other matter in relation to the appointment of the above
retiring Directors that need to be brought to the attention of the shareholders of the Company.

S




NOTICE OF ANNUAL GENERAL MEETING

o MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
V'S BE IR (%E)ARAD

(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 11, Sheraton Hong Kong Hotel & Towers, 20 Nathan
Road, Tsimshatsui, Kowloon, Hong Kong on 23rd September, 2005, 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, 2005.

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

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

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

*

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

(b)  the approval in paragraph (a) shall authorise the directors of the Company
during the Relevant Period to make or grant offers, agreements and options
which might require the exercise of such power after the end of the Relevant
Period;

(c)  the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the directors of the Company pursuant to the approval in paragraph (a),
otherwise than pursuant to a Rights Issue (as defined below) or the exercise of
the subscription rights under the share option scheme of the Company, shall
not exceed 20 per cent of the aggregate nominal amount of the share capital of
the Company in issue as at the date of this resolution and the said approval
shall be limited accordingly; and

(d)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

() the conclusion of the next annual general meeting of the Company;

For identification purpose only
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NOTICE OF ANNUAL GENERAL MEETING

Bye-law 66

(1)

(i1)

Bye-law 68

(i1)  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).”

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 as follows:

by inserting the words “voting by way of poll is required by the rules of the Designated
Stock Exchange or” after the words “shall be decided by a show of hands unless” in Bye-
law 66; and

by deleting the full stop at the end of existing Bye-law 66(d) and replacing therewith a
semicolon and the word “or” and inserting the following new Bye-law 66(e):—

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

By deleting the existing Bye-law 68 in its entirety and substituting the following:~

“68

If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The Company shall only be required to disclose
the voting figures on a poll if such disclosure is required by the rules of the Designated
Stock Exchange.”




NOTICE OF ANNUAL GENERAL MEETING

Bye-law 87
(i) by deleting the existing Bye-law 87(1) in its entirety and substituting the following:—

“87(1) Notwithstanding any other provisions in the Bye-laws, at each annual general
meeting one-third of the Directors (including the chairman of the Board and/or
the managing director of the Company) for the time being (or if their number is
not a multiple of three (3), the number nearest to but not less than one-third) shall
retire from office by rotation provided that every Director (including those
appointed for a specific term) shall retire from office by rotation at least once
every three years.”

(ii) by inserting the words “and shall continue to act as a Director throughout the meeting at
which he retires” after the word “re-election” at the end of the first sentence of the existing
Bye-law 87(2).

Note: The Chinese translation 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
Kong Yick Ming
Chairman

Hong Kong, 26th August, 2005

Principal Office:

Flat E-H

24th Floor

Phase 2

Superluck Industrial Centre
57 Sha Tsui Road

Tsuen Wan

New Territories

Hong Kong

Notes:

(49 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 certified copy of that power of authority, not less than 48 hours before the time for holding
the meeting or adjourned meeting.

(2) The register of members of the Company will be closed from 16th September, 2005 to 23rd September, 2005, 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 15th September, 2005.
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0 MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
BEIX(RE)BRAA

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

NOTICE OF ANNUAL GENERAL MEETING

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 23rd September, 2005, 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, 2005.

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

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

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

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

(b) the approval in paragraph (a) shall authorise the directors of the Company during the Relevant Period
to make or grant offers, agreements and options which might require the exercise of such power
after the end of the Relevant Period;

(¢) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the directors of the Company pursuant
to the approval in paragraph (a), otherwise than pursuant to a Rights Issue (as defined below) or
the exercise of the subscription rights under the share option scheme of the Company, shall not
exceed 20 per cent of the aggregate nominal amount of the share capital of the Company in issue
as at the date of this resolution and the said approval shall be limited accordingly; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the earlier
of:

(i)  the conclusion of the next annual general meeting of the Company;

(ity 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 sharcholders 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).”

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 as follows:
Bye-law 66

(i) by inserting the words “voting by way of poll is required by the rules of the Designated Stock Exchange
or” after the words “shall be decided by a show of hands unless” in Bye-law 66; and

(ii) by deleting the full stop at the end of existing Bye-law 66(d) and replacing therewith a semicolon and
the word “or” and inserting the following new Bye-law 66(e):—

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

Bye-law 68
By deleting the existing Bye-law 68 in its entirety and substituting the following:-

“68 If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. The Company shall only be required to disclose the voting figures on
a poll if such disclosure is required by the rules of the Designated Stock Exchange.”

Bye-law 87
(i) by deleting the existing Bye-law 87(1) in its entirety and substituting the following:-

“87(1) Notwithstanding any other provisions in the Bye-laws, at each annual general meeting one-third
of the Directors (including the chairman of the Board and/or the managing director of the
Company) for the time being (or if their number is not a multiple of three (3), the number
nearest to but not less than one-third) shall retire from office by rotation provided that every
Director (including those appointed for a specific term) shall retire from office by rotation at
least once every three years.”



(i) by inserting the words “and shall continue to act as a Director throughout the meeting at which he retires”
after the word “re-election” at the end of the first sentence of the existing Bye-law 87(2).

Note: The Chinese translation 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
Kong Yick Ming
Chairman
Hong Kong, 26th August, 2005

Principal Office:

Fiat E-H

24th Floor

Phase 2

Superluck Industrial Centre
57 Sha Tsui Road

Tsuen Wan

New Territories

Hong Kong

Notes:

(1) A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint proxies to attend and vote in his stead.
A proxy need not be a member of the Company. In order to be valid, the form of proxy must be deposited at the Company’s principal office in
Hong Kong together with a power of attorney or other authority, if any, under which it is signed or a certified copy of that power of authority,
not less than 48 hours before the time for holding the meeting or adjourned meeting.

(2)  The register of members of the Company will be closed from 16th September, 2005 to 23rd September, 2005, 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 13th September, 2005.

As at the date of this announcement, the Board comprises Mr. Kong Yick Ming being the chairman and executive
director, Ms. Chan Ying Gi, Dorice, being an executive director, Mr. Hoon Wee Teng, Will, Mr. Patrick Zee, Mr.
Lau Kin Hon and Ms. Lai Yik Yee, Andona being non-executive directors, Mr. Fok Kam Chau, Peter, Mr. Tso Hon
Sai, Bosco and Mr. Wong Hui Ching, Jeoffrey being independent non-executive directors.

*  For identification purpose only

Please also refer to the published version of this announcement in The Standard.
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ine oIocCck rxchange of rdong fnong Limiled [AKES NO réesponsibiilty jor tne contents of tnis
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liablility whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this announcement.

MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
V0  EETX(EE)ERAR

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

(1) CHANGE OF DIRECTORS AND SENIOR MANAGEMENT PERSONNEL:
RESIGNATION AND APPOINTMENT OF CHIEF EXECUTIVE OFFICER;
RESIGNATION AND APPOINTMENT OF DIRECTORS;
RE-DESIGNATION AND RESIGNATION OF DIRECTOR; AND
APPOINTMENT AND RESIGNATION OF AUDIT COMMITTEE MEMBERS,
AUTHORISED REPRESENTATIVES AND COMPANY SECRETARY;

(2) OPERATION AND FINANCIAL POSITIONS OF THE GROUP; AND
(3) DELAY IN PUBLICATION OF ANNOUNCEMENT

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the “Company”,
together with its subsidiaries, the “Group”) announces the followings:

(1) CHANGE OF DIRECTORS AND SENIOR MANAGEMENT PERSONNEL
RESIGNATIONS AND APPOINTMENTS OF CHIEF EXECUTIVE OFFICER

Mr. Chan Chun Hing had resigned as chief executive officer of the Company with effect from
8 April 2005 and Mr. Peter A. Lee (alias Lee Peter Kwa Ching) had been appointed as chief
executive officer of the Company with effect from 1 April 2005.

With effect from 10 May 2005, Mr. Peter A. Lee had resigned as chief executive officer of
the Company for personal reasons and Mr. Chiao Li has been appointed as chief executive
officer of the Company.

Mr. Chiao Li, aged 39, has more than fourteen years of experience in the fields of investment
banking and corporate finance. He possesses extensive knowledge in debt restructuring, corporate
turnaround, leverage buy-out, distressed debts analysis and risks assessments. Before joining the
Group, he had served al management positions for various international investment institutions,
including CSFB, Sumitomo Trust, and Warburg. He graduated from National Taiwan University,
and later obtained his M.B.A. degree from the University of Illinois at Urbana-Champaign,
U.S A.

Mr. Chiao Li, however, had resigned as chief executive officer of the Company for personal
reasons with effect from 27 July 200S.

In view of the issues contained in this announcement, the Board has decided to seek for a
suitable candidate for this chief executive officer position through an independent recruitment
agency, results of which will be announced when such candidate is found and approved by
the Board.

APPOINTMENT OF DIRECTORS

Mr. Wong Hui Ching, Jeoffrey has been appointed as an independent non-executive director
of the Company with effect from 11 April 2005.

Mr. Lau Kin Hon has been appointed as an independent non-executive director of the Company
with effect from 19 April 2005. On 31 May 2005, he was appointed as the company secretary
of the Company (further details are set out below), and as a result he has been re-designated
as a non-executive director of the Company on the same date, because after his appointment
as the company secretary, he could not satisfy the independence criteria pursuant to the Listing
Rules.

Besides, Ms. Chan Ying Gi, Dorice has been appointed as a non-executive director of the
Company with effect from 19 April 2005. On 31 May 2005, Ms. Chan Ying Gi, Dorice has
been re-designated as an executive director of the Company with effect from that same date.

Further, Mr. Tso Hon Sai, Bosco has been appointed as an independent non-executive director
of the Company with effect from 31 May 2005.

Ms. Lai Yik Yee, Andona has been appointed as a non-executive director of the Company with
effect from 9 August 2005.




Mr. Wong Hui Ching, Jeoffrey, aged 46, is currently engaged in entertainment production
business such as artists management, concerts and stage productions, and he has over 10 years
of experience in the field of property development and consulting. He had his high school
in Canada and afterward, he continued his education at L.A. Valley City College, U.S.A. Mr.
Wong did not hold any directorship in any public listed companies in the last three years.

Mr. Wong’s length of service as an independent non-executive director are two years, subject
to retirement by rotation and re-election at the next annual general meeting of the Company,
in accordance with the bye-laws of the Company. Mr., Wong is entitled to an annual
remuneration of HK$120,000 which was determined by the Board with reference to his duties
and responsibilities with the Company and an annual remuoneration of HK$120,000 for acting
as an audit committee member of the Company. Mr. Wong is not entitled to any other
emoluments. Mr. Wong does not have any relationship with any directors, senior management
or substantial or controlling shareholders of the Company, nor does he hold any other position
with the Company or any of its subsidiaries save as an independent non-executive director and
an audit committee member of the Company. As at the date of this announcement, Mr. Wong
does not have any interests in the securities of the Company within the meaning of Part XV
of the Securities and Futures Ordinance.

Mr. Lau Kin Hon, aged 37, is currently a partner of Messrs. Tang Tso & Lau, solicitors
and he is a practising solicitor since 1992. He received his Bachelor of Laws degree from
University College, London. Mr. Lau was the independent non-executive director of Fujian Group
Limited, Seapower Resources International Limited and I-China Holdings Limited respectively.
Save as disclosed above, Mr. Lau did not hold any other directorship in any public listed
companies in the last three years. Currently, Mr. Lau does not hold any directorship in any
other public listed companies.

Mr. Lau’s length of service as a non-executive director are two years, subject to retirement
by rotation and re-election at the next annual general meeting of the Company, in accordance
with the bye-laws of the Company. No director’s fee or emoluments of any kind is payable
to Mr. Lau for his service as a non-executive director of the Company, except that he is entitled
to an annual remuneration of HK120,000 for acting as a member of the audit committee. Such
fee was determined by the Board with reference to his duties and responsibilities with the
Company. Further, he is entitled to an annual remuneration of HK650,000 for his position as
the company secretary of the Company. Mr. Lau had resigned as a member of the audit
committee of the Company on 18 August 2005.

Mr. Lau does not have any relationship with any directors, senior management or substantial
or controlling shareholders of the Company, nor does he hold any other position with the
Company or any of its subsidiaries save as a non-executive director, company secretary, and
an authorised representative of the Company. As at the date of this announcement, Mr. Lau
does not have any interests in the securities of the Company within the meaning of Part XV
of the Securities and Futures Ordinance.

Ms. Chan Ying Gi, Dorice, aged 54, is a private investor. She has over 30 years’ experience
in jewelry and apparel trading. She also has over 30 years’ experience in property and securities
investment. Ms. Chan did not hold any directorship in any public listed companies in the last
three years.

Ms. Chan’s length of service as an executive director has not been determined and she will
hold office only until the next 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. No director’s
fee or emoluments of any kind is payable to Ms. Chan for her service as an executive director
of the Company.

Ms. Chan is deemed to have a beneficial interest in 150,195,198 shares (constituting 17.28%
of the total issued share capital) 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, and
the balance of which or 32,703,421 shares are owned by her personally. In addition, Ms. Chan
is the mother of Ms. Kok Zhi Yi, Katrina, a non-executive director of the Company.

Save as the aforesaid, Ms. Chan does not have any relationship with any directors, senior
management or substantial or controlling shareholders of the Company, nor does she hold any
other position with the Company or any of its subsidiaries save as an executive director of
the Company. Also, she does not have any other interests in the securities of the Company
within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Tso Hon Sai, Bosco, aged 40, is currently a partner of Messrs. Bosco Tso & Partners,
Solicitors and he has been a Hong Kong practising solicitor since 1990. Mr. Tso received his
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Bachelor of Laws degree from King’s College, London. Mr. Tso was an independent non-
executive director of Emperor Entertainment Limited, a company listed on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited, from November 2000 to September
2004. Mr. Tso is currently an independent non-executive director of another Hong Kong listed
company, Fortuna International Holdings Limited. Save as disclosed above, Mr. Tso did not
hold any other directorship in any public listed companies in the last three years.

Mr. Tso’s length of service as an independent non-executive director are two years, subject
to retirement by rotation and re-election at the next annual general meeting of the Company,
in accordance with the bye-laws of the Company. Mr. Tso is entitled to an annual remuneration
of HK$120,000 which was determined by the Board with reference to his duties and
responsibilities with the Company and an annual remuneration of HK$120,000 for acting as
an audit committee member of the Company. Mr. Tso is not entitled to any other emoluments.

Mr. Tso does not have any relationship with any directors, senior management or substantial
or controlling shareholders of the Company, nor does he hold any other position with the
Company or any of its subsidiaries save as an independent non-executive director and an audit
committee member of the Company. As at the date of this announcement, Mr. Tso does not
have any interests in the securities of the Company within the meaning of Part XV of the
Securities and Futures Ordinance.

Ms. Lai Yik Yee, Andona, aged 46, has 25 years’ experience in business operation in the
areas of EMS/OEM sub-contractor and manufacturing field. She obtained her B.Sc. degree in
Business Administration from Century University, USA and MBA degree in Marketing from
Columbia Southern University, USA. Ms. Lai was appointed as non-executive director of the
Company with effect from 9 August 2005. She did not hold any directorship in any public
listed companies in the last three years.

Ms. Lai’s length of service as a non-executive director are two years, subject to retirement
by rotation and re-election at the next annual general meeting of the Company, in accordance
with the bye-laws of the Company. No director’s fee or emoluments of any kind is payable
to Ms. Lai for her service as a non-executive director of the Company.

Ms. Lai does not have any relationship with any directors, senior management or substantial
or controlling shareholders of the Company, nor does she hold any other position with the
Company or any of its subsidiaries save as a non-executive director of the Company. Ms. Lai
does not have any interests in the securities of the Company within the meaning of Part XV
of the Securities and Futures Ordinance.

Saved as disclosed above, there is no other matter in relation to the appointments of Mr. Wong
Hui Ching, Jeoffrey, Mr. Lau Kin Hon, Ms. Chan Ying Gi, Dorice, Mr. Tso Hon Sai, Bosco
and Ms. Lai Yik Yee, Andona that will need to be brought to the attention of the shareholders
of the Company.

RESIGNATION OF DIRECTORS
Mr. Chan Chun Hing and Mr. U Keng Tin have resigned as executive director and independent
non-executive director of the Company respectively with effect from 19 April 2005.

Mr. Lee Kwan Hung, Eddie has resigned as independent non-executive director of the Company
with effect from 23 April 2005.

Mr. Yau Sui Ki, Christie has resigned as non-executive director of the Company with effect
from 25 April 2005.

Mr. Lee Lok Man and Mr. Leung Ka Cheuk have resigned as non-executive directors of the
Company, both with effect from 27 April 2005.

Mr. Peter A. Lee has resigned as executive director of the Company with effect from 10 May
2005.

Mr. Lau Chi Kit, Edwin has resigned as non-executive director of the Company with effect
from 17 August 2005.

In relation to their resignations, Mr. Chan Chun Hing stated that there are a number of issues
regarding management, corporate governance and internal control of the Company that he wanted
to bring to the attention of the Stock Exchange. The Company, however, had not been informed
of any further details thereof. Mr. U Keng Tin stated that he has disagreements with the Board
concerning the Company’s lack of corporate governance, proper records filing, internal controls
and audit trails that need to be brought to the attention of the shareholders of the Company
and the Stock Exchange. Mr. Lee Kwan Hung, Eddie stated that he has disagreement with
the Board on issues regarding management, corporate governance and internal control of the
Company and these are matters that need to be brought to the attention of the shareholders
of the Company and the Stock Exchange.
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The Board has been following up on the issues raised by Mr. Lee Kwan Hung, Eddie, Mr.
Chan Chun Hing and Mr. U Keng Tin and concluded that, save as to the matters contained
in this announcement, those issues were either unsubstantiated, resolved or have been superceded
by subsequent events. The Stock Exchange is still looking into the matters complained by the
outgoing directors and reserve the right to request the Company to further clarify any
outstanding issues.

Mr. Peter A. Lee, Mr. Yau Sui Ki, Christie, Mr. Lee Lok Man, Mr. Leung Ka Cheuk and
Mr., Lau Chi Kit, Edwin have confirmed that they have no disagreement with the Board and
there are no matters that need to be brought to the attention of the shareholders of the Company
and the Stock Exchange in relation to their resignations. They resigned as directors of the
Company due to their personal reasons. The existing management therefore considered it
unnecessary to discuss with any one of them on the details of their personal reasons for their
resignations. Further, the Board considered it would be more conducive to investigate the issues
raised by the other three resigned directors at that time.

RE-DESIGNATION AND RESIGNATION OF DIRECTOR

Ms. Kok Zhi Yi, Katrina has been re-designated from executive director to non-executive director
of the Company with effect from 19 April 2005 which has been agreed by the Board and
Ms. Kok herself for the reason of the time commitment for the position of an executive director.
She resigned from the Board with effect from 9 August 2005.

Ms. Kok Zhi Yi, Katrina, aged 22, graduated from Buckinghamshire Chilterns University
College and possesses a Bachelor of Arts degree with Honours. Ms. Kok did not hold any
directorship in other listed companies in the last three years. Before her resignation, Ms. Kok’s
length of service as a non-executive director of the Company has not been determined and
she would hold office only until the next following annual general meeting of the Company
and would then be eligible for re-election at that meeting, in accordance with the bye-laws
of the Company. The Board has determined that no director’s fee or emoluments of any kind
would be payable to Ms. Kok for her service as a non-executive director of the Company.
However, she is entitled to an annual remuneration of HK$624,000 being consultant fees for
her consultant services to provide the Company with contemporary and artistic designs in
furniture and households products.

Save as the fact that Ms. Kok is the daughter of Ms. Chan Ying Gi, Dorice, an executive
director of the Company, Ms. Kok has no relationship with any directors, senior management
or substantial or controlling shareholders of the Company. Save as aforesaid, Ms. Kok does
not have any interests in the securities of the Company within the meaning of Part XV of
the Securities and Futures Ordinance. Saved as disclosed above, there is no other matter in
relation to the re-designation of Ms. Kok that will need to be brought to the attention of
the shareholders of the Company.

Ms. Kok has confirmed that she has no disagreement with the Board and there are no matters
that need to be brought to the attention of the shareholders of the Company and the Stock
Exchange in relation to her resignation. She resigned due to her personal reasons.

Please also refer to the paragraph headed “Appointment of Directors” above for further details
of the re-designation of Mr. Lau Kin Hon and Ms. Chan Ying Gi, Dorice as the non-executive
director and executive director of the Company respectively.

APPOINTMENT OF AUDIT COMMITTEE MEMBERS

With effect from 21 April 2005, Mr. Fok Kam Chau, Peter and Mr. Lau Kin Hon have been
appointed as members of the audit committee of the Company. Mr. Wong Hui Ching, Jeoffrey
has been appointed as a member of the audit committee of the Company with effect from
27 April 2005. Mr. Tso Hon Sai, Bosco has also been appointed as a member of the audit
committee of the Company with effect from 18 August 20035.

Mr. Hoon Wee Teng, Will resigned as a member of the audit committee of the Company on
22 July 2005. Mr. Lau Kin Hon resigned as a member of the audit committee of the Company
on 18 August 2005

In addition to their directors’ emoluments, if any, each of the audit committee members is
entitled to an annual remuneration of HK$120,000 for acting as members of the audit committee
of the Company.

APPOINTMENT OF AUTHORISED REPRESENTATIVES
Mr. Peter A. Lee and Mr. Kwong Alvin Lin-pik have been appointed as authorised
representatives of the Company with effect from 21 April 2005.

On 31 May 2005, Mr. Lau Kin Hon and Mr. Patrick Zee have been appointed as the new
authorised representatives of the Company in place of Mr. Peter A. Lee and Mr. Kwong Alvin
Lin-Pik.
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APPOINTMENT OF COMPANY SECRETARY

Mr. Kwong Alvin Lin-pik has been appointed as the company secretary with effect from 20
April 2005. The former company secretary, Ms. Li Fun, Replen, has resigned on 30 March
2003, and since then and up to (but excluding) the date of the 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, and the company secretarial work was temporarily taken up during the vacant period
by the Board as a whole.

Mr. Kwong is a professional accountant and a fellow member of the Hong Kong Institute of
Certified Public Accountants. Mr. Kwong was the company secretary of the Company from 28
June 2000 to 19 November 2003 and from 10 December 2004 to 4 February 20035.

Mr Kwong has ceased to act as the company secretary of the Company with effect from 31
May 2005 after his employment as the chief financial officer of the Company was terminated
pursuant to the terms of his employment contract on 26 May 2005. The Board and Mr. Kwong
have confirmed that there was no matter that should be brought to the attention of the
shareholders of the Company. On 31 May 2005, Mr. Lau Kin Hon has been appointed as the
company secretary of the Company with effect from the same date. Please refer to the paragraph
headed “Appointment of directors” for further details of Mr. Lau Kin Hon.

The Board would like to thank Mr. Chan Chun Hing, Mr. Peter A. Lee, Mr. Chiao Li, Mr.
U Keng Tin, Mr. Lee Kwan Hung, Eddie, Mr. Yau Sui Ki, Christie, Mr. Lee Lok Man, Mr.
Leung Ka Cheuk, Ms. Li Fun, Replen, Mr. Kwong Alvin Lin-pik, Ms. Kok Zhi Yi, Katrina
and Mr. Lau Chi Kit, Edwin for their services to the Company.

(2) OPERATION AND FINANCIAL POSITIONS OF THE GROUP

SENIOR MANAGEMENT

The existing Directors and the senior management of the Group are in charge of the Group’s
business and are all performing their duties with the Group. As at the date of this
announcement, apart from the chief executive officer, the senior management of the Company
are as follows:

Mr. Poon Wing Chuen, Financial Controller (joined on 20 June 2005)
Ms. Yang Shu Ying, International Sales Manager

The Board believes, together with the senior management of the Company, they have sufficient
expertise and relevant management experience to manage the existing business of the Company,
notwithstanding the fact that there have been frequent changes in their composition recently.

FINANCIAL POSITION OF THE GROUP

Reference is made to the results announcement of the Company (the “Results Announcement”)
published on The Standard on 25 July 2005 in relation to the results of the Company for
the year ended 31 March 2005 wherein the auditors of the Company have given a qualified
opinion of the Company’s financial statements. At the request of the Stock Exchange and to
keep the public and the shareholders informed on the matters therein, the Company hereby
clarifies and announces as follows:

(a) Legal actions by the creditors of the Company

It was reported in the Results Announcement that certain creditors of the Group have taken
legal actions to recover overdue balances totalling approximately HK$34 million, and that
some of the creditors have also applied to the court in the PRC to freeze certain plant
and machinery and bank balances, and foreclosure orders have been obtained in relation
to the same. Such legal actions have not been previously announced as the management
during the course of such proceedings considered that the claims of each individual legal
action was insignificant, when considered separately, when they were individually compared
to the Group’s then net asset value. These actions were commenced separately by different
parties sporadically and were spread out in various months starting from July 2004.

Despite the foreclosure orders, the Group has been able to continue the use of such plant
and machinery and the day to day production operation has not been affected as no action
has been taken by the creditors to enforce the foreclosure orders. In the meantime, the
Board is negotiating with the creditors for settlement and seeking additional funding from
various sources. The Board considers that if the execution is enforced by the creditors in
respect of the foreclosure orders, the plant and machinery subject to such orders would
be seized and become out of use by the Company. The Company will have to outsource
certain production operations to other manufacturers in the short term.

Notwithstanding the above, the management confirms that the Group is carrying out a
sufficient level of operations and have tangible assets of sufficient values. As shown in
the Results Announcement, turnover for the year ended 31 March 2005 was about HK$445
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(b)

(c)

(d)

(e)

million, and was comparable to the previous year end of about HK$470 million. In addition,
the Group has a net asset value of about HK$97 million.

At present, the Group has a very tight cash flow position given the results of the PRC
legal actions and the overdue balances. However, the Board is of the view that such position
would be improved given that new orders received since July has gradually resumed to
normal as compared with the average monthly orders received in the first six months this
year, and the Board anticipates that new orders would at least maintain at such level in
the coming months given the Group’s effort in successfully expanding its customer bases
in various overseas markets (the U.S., Canada, Australia, Italy and the U.K.) and the
development of new products to high-margin OEM customers.

Further, the Board has been taking steps to improve the current cash flow position by
seeking various sources of additional funding including disposing certain of the non-core
office units in Hong Kong, non-essential assets in the PRC (such as excessive inventories
and idle assets), and through equity and debt fund raising exercises; obtaining continuing
support from creditors and banks by renewing existing loan facilities, extending repayment
dates and negotiating for additional credit facilities; obtaining new short-term loan secured
on the Group’s leasehold land and buildings located in Hong Kong (a sum of HK$15 million
has been obtained subsequent to the balance sheet date); implementing an incentive bonus
scheme to reward successful debts collection from the domestic sales customers; and
implementing measures in cost-cutting and strengthening of internal controls especially in
the procurement and production cycles.

The Board undertakes to keep the investing public informed, among others, of the cash
flow position and status of debt repayment from time to time by way of further
announcements.

Long-term borrowings

It was reported in the Results Announcement that a half-yearly instalment repayment of
HK$4,855,000, which was due in March 2005, was fully settled subsequent to the balance
sheet date. With regards to an instalment repayment which will become due in the coming
September, the Board is still negotiating with the bank to postpone the repayment date
in order to relief the cash flow pressure the Company is currently facing. If such extension
of repayment could not be made, the Company will face a more hostile cash flow pressure,
and the Company will have to seek further and additional sources of funding as stated
above,

Impairment loss
It was reported in the Results Announcement that an impairment loss of about HK$75
million for the property, plant and equipment (“PPE”) with carrying value of about HK$323
million at balance sheet date was made by the Group which the auditors were unable to
form an opinion.

In order to assess the value in use of the PPE, the Company has provided a cashflow
forecast to the auditors for assessment. The auditors considered that there is no concrete
basis for such cashflow forecast, in view of the unsatisfactory performance of the Group
during the last financial period. The basis of the management in such impairment loss
recognition are (a) for land and building, the difference between the indicative value stated
in the valuation report and their book value, (b) for certain machineries not in use, provision
for their full book value and (¢) for equipment idle for over 1 year, provision for their
full book value.

Books and records

It was reported in the Results Announcement that certain books and records of the Company
have been misallocated. The Board wishes to clarify that those records should have been
located at local level of sales and marketing units in the PRC. The Board considers that
due to the high turnover of staff at local level in the PRC, some of these records were
mislocated. Full provisions have already been made to the matters in relation to such
misallocated books and records. The Board has been taking steps to recover the same, if
possible, and new measures to improve records keeping at these local levels.

For clarity purpose, the Board confirms that the books and records of the Group which
are required to be kept under various provisions of the Laws of Hong Kong are properly
kept.

Provisions of doubtful debts
As reported in the Results Announcement, the Group has a discrepancy of the provision
of about HK$41 million of doubtful debts. The Board has taken steps to clarify such

" discrepancy and is expected to report its preliminary findings in due course.
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VUFERALTIUN FODILIIUN U 1O0L UGAROUD

All things considered, the Board is of the view that the business of the Group as a whole
has been affected by the recent and frequent changes of its composition of the Board, the
legal actions in the PRC and its current short term financial difficulties. However, the Board
1s optimistic that such position would improve as most of the changes of the key personnel
were effected a few months ago, and the current Board is settled and the Directors are all
committed to the Company.

Secondly, principal business activity of the Company is household products manufacturing and
the production facilities and operation systems, whilst somewhat affected by the changes to
the composition of the board of Directors, may still be considered normal within those areas.

(3) DELAY IN PUBLICATION OF ANNOUNCEMENT

Pursuant to Rule 13.51(2) of the Listing Rules, the Company is required to make arrangements
to ensure that an announcement of any appointments, resignation or re-designation of the director
or supervisor to be published in the newspapers as soon as practicable. Given the extensive
and frequent changes in the composition of the Board in the recent months, and issues raised
by some of the outgoing directors, extra time and effort are required by the Board to investigate
and to clarify their issues raised, and consequently, further time is required for the Board to
clarify its position in relation to the same. As a result, the Board was unable to announce
such changes earlier and resulted in the delay in the publication of this announcement which
may be regarded to be in breach of this Rule 13.51(2). The Stock Exchange reserves its rights
to take appropriate actions against the Company and its directors in respect of such breaches.

Because of the matters contained in this announcement, the Company’s existing management
team considers it prudent to appoint and establish an independent board committee to look into
the matters of financial records and conditions, internal control, operational policies and
conditions for purposes of enhancing the Company’s on-going business operations as a whole.
On 1 Auvgust 2005, the Board has resolved and established the independent board committee
comprising Mr. Fok Kam Chau, Peter, Mr. Lau Kin Hon and Mr. Wong Hui Ching, Jeoffrey
for the aforesaid purposes. On 18 August 2005, Mr. Lau Kin Hon was replaced by Mr. Tso
Hon Sai, Bosco. The independent board committee will report its findings to the board of
Directors and will make recommendations and suggestions thereon to the Board and make
disclosures where appropriate according to the relevant provisions of the Listing Rules.

By Order of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman
Hong Kong, 22 August, 2005

As at the date of this announcement, the Board comprises Mr. Kong Yick Ming being the
chairman and executive director, Ms. Chan Ying Gi, Dorice, being an executive director, Mr.
Hoon Wee Teng, Will, Mr. Patrick Zee, Mr. Lau Kin Hon and Ms. Lai Yik Yee, Andona being
non-executive directors, Mr. Fok Kam Chau, Peter, Mr. Tso Hon Sai, Bosco and Mr. Wong Hui
Ching, Jeoffrey being independent non-executive directors.

*  For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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° MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
00 BETX(£E) ERAD

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

APPOINTMENT AND RESIGNATION OF
INDEPENDENT NON-EXECUTIVE DIRECTOR
AND
RESIGNATION OF COMPANY SECRETARY

The Board of the Company announced that Mr. Fok Kam Chau, Peter has been appointed
as an independent non-executive director of the Company and Mr. Ma Chiu Cheung,
Andrew has resigned as an independent non-executive director of the Company for
personal reason, both with effect from 1 April 2005. The Board also announced that Ms.
Li Fun, Replen has resigned as a company secretary of the Company with effect from
30 March 2005.

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the
“Company”) is pleased to announce that Mr. Fok Kam Chau, Peter has been appointed as
an independent non-executive director the Company with effect from 1 April 2005.

Mr. Fok Kam Chau, Peter, aged 51, is currently a principal of K. C. Fok & Company.
Mr. Fok has many years of experience in accounting and finance. He received his master
degree of business administration from University of East Asia and a master degree of law
from Peking University Law School. Mr. Fok is a practicing accountant and a fellow of
the Hong Kong Institute of Certified Public Accountants, Hong Kong Institute of Taxation
and Registration Financial Planner. Mr. Fok did not hold any directorship in any public listed
companies in the last three years.

Mr. Fok’s length of service as an independent non-executive director has not been determined
and he will hold office only until the next 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 yet determined the emolument of Mr. Fok as at the date
of this announcement.

Mr. Fok 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 save as an independent non-executive director of the
Company. As at the date of this announcement, Mr. Fok does not have any interests in
the securities of the Company within the meaning of Part XV of the said Securities and
Futures Ordinance.

RESIGNATION OF INDEPENDENT NON-EXECUTIVE DIRECTOR

The Board announced that Mr. Ma Chiu Cheung, Andrew has resigned as an independent
non-executive director of the Company with effect from 1 April 2005 for personal reason.
Mr. Ma confirmed that he has no disagreement with the Board and that there is no matters
that need to be brought to the attention of the shareholders of the Company and The Stock
Exchange of Hong Kong Limited in relation to his resignation.




RESIGNATION OF COMPANY SECRETARY

The Board announced that Ms. Li Fun, Replen has resigned as a company secretary of the
Company with effect from 30 March 2005 for personal reason. The Company has endeavored
to identify an appropriate candidate for appointment as company secretary of the Company.

The Board would like to welcome Mr. Fok to join the Board and take this opportunity
to acknowledge the past contributions of Mr. Ma to the Company with the deepest gratitude.

On behalf of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman
Hong Kong, 4 April 2005

As at the date to this announcement, the Board of the Company comprises Mr. Kong Yick
Ming (Chairman and Executive Director), Mr. Peter A. Lee (Deputy Chairman and Executive
Director), Mr. Chan Chun Hing and Miss Kok Zhi Yi, Katrina being Executive Directors.
Mr. Hoon Wee Teng, Will, Mr. Patrick Zee, Mr. Lau Chi Kit, Edwin, Mr. Yau Sui Ki, Christie,
Mr. Leung Ka Cheuk, and Mr. Lee Lok Man being Non-Executive Directors. Mr. Lee Kwan
Hung, Eddie, Mr. U Keng Tin and Mr. Fok Kam Chau, Peter 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
Y BEIX(EE)RRLA

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

APPOINTMENT OF EXECUTIVE DIRECTOR AND DEPUTY CHAIRMAN
AND
RESIGNATION OF NON-EXECUTIVE DIRECTORS

The Board of the Company announced that with effect from 15 March 2005, Mr.
Peter A. Lee has been appointed as an executive director and a deputy chairman
of the Company. For personal reason, Mr. Hui Yat On Kelvin and Ms. Ho Cheuk
Lai Fannie have resigned as non-executive directors of the Company with effect from
15 March 2005 and 17 March 2005 respectively.

APPOINTMENT OF EXECUTIVE DIRECTOR AND DEPUTY CHAIRMAN
The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the
“Company”) is pleased to announce that Mr. Peter A. Lee has been appointed as an

executive director and a deputy chairman of the Company with effect from 15 March
2005.

Mr. Peter A. Lee, aged 57, has over 25 years of professional experience in fields of
corporate finance, merger and acquisition, structural re-organization, management audit,
quality management, banking relations, financial consultancy, investment and business
development. He is currently the managing director of Global Win Limited and has
served as an advisor to the chairman of DeLonghi, s.p.a., a top multinational home
appliance manufacturer listed on the Milan Stock Exchange and board advisor to
Dingtian Holdings Limited, a multi-line manufacturer listed on the Shanghai Stock
Exchange, etc. Mr. Lee was the group chief operating officer to the holding company
of Orient Power Holdings Limited which is listed on The Hong Kong of Stock
Exchange Limited (“Stock Exchange”) and board director of OP-Sunniwell Ltd and E-
Globalex Ltd during 2000 to 2002. He was a member of the board of directors and
member of the various management committees for GE Capital (Hong Kong) Limited
and GE Capital (China) Ltd. from 1995 to 2000. For period from 1992 to 1995, Mr.
Lee was vice president of Bank of Boston, Hong Kong Branch. Mr. Lee did not hold
any directorship in any public listed companies in the last three years. Mr. Lee holds
a Bachelor of English and Chinese Literature degree from Chinese University of Hong
Kong, a Master of Business Administration degree from California State University and
a Master of Law degree from Peking University Law School. Mr. Lee is currently
undertaking a Doctoral degree in Laws in People’s University of Beijing.

Mr. Lee’s length of service as executive director has not been determined and he wiil
hold office only until the next 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 yet determined the emolument of Mr. Lee as at the date
of this announcement.

Mr. Lee 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 save as deputy chairman and
executive director of the Company. As at the date of this announcement, Mr. Lee does
not have any interests in the securities of the Company within the meaning of Part
XV of the said Securities and Futures Ordinance.




RESIGNATION OF NON-EXECUTIVE DIRECTORS

The Board announced that, for personal reason, Mr. Hui Yat On Kelvin and Ms. Ho
Cheuk Lai Fannie have resigned as non-executive directors of the Company with effect
from 15 March 2005 and 17 March 2005 respectively.

Mr. Hui and Ms. Ho have confirmed that they have no disagreement with the Board
and that there are no matters that need to be brought to the attention of the
shareholders of the Company and Stock Exchange in relation to their resignations.

The Board would like to welcome Mr. Lee to join the Board and take this opportunity
to acknowledge the past contributions of Mr. Hui and Ms. Ho to the Company with
the deepest gratitude.

On behalf of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman
Hong Kong, 18 March 2005

As at the date to this announcement, the Board of the Company comprises Mr. Kong
Yick Ming (Chairman and Executive Director), Mr. Peter A. Lee (Deputy Chairman and
Executive Director), Mr. Chan Chun Hing and Miss Kok Zhi Yi Katrina being Executive
Directors. Mr. Hoon Wee Teng Will, Mr. Patrick Zee, Mr. Lau Chi Kit Edwin, Mr.
Yau Sui Ki Christie, Mr. Leung Ka Cheuk, and Mr. Lee Lok Man being Non-Executive
Directors. Mr. Ma Chiu Cheung Andrew, Mr. Lee Kwan Hung Eddie and Mr. U Keng
Tin 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
QO EETI%(£E)FRAA

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

RESIGNATION OF NON-EXECUTIVE DIRECTOR

The Board of Directors (the “Board”) of Magician Industries
(Holdings) Limited (the “Company”) announces that Mr. Wong
Kwong Chi (“Mr. Wong”) has resigned as a Non-executive
Director of the Company with effect from 10 March 2005 for
personal reason.

Mr. Wong has confirmed that he has no disagreement with the
Board and that there are no matters that need to be brought
to the attention of the shareholders of the Company and The
Stock Exchange of Hong Kong Limited in relation to his
resignation.

The Board would like to take this opportunity to acknowledge
the past contributions of Mr. Wong to the Company with the
deepest gratitude.

On behalf of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman

Hong Kong, 16 March 2005

As at the date to this announcement, the Board of the Company
comprises Myr. Kong Yick Ming (Chairman and Executive
Director), Mr. Chan Chun Hing Kenneth, Miss Kok Zhi Yi
Katrina being Executive Directors. Mr. Will Hoon Wee Teng,
Mr. Patrick Zee, Mr. Lau Chi Kit Edwin, Mr. Yau Sui Ki
Christie, Mr. Leung Ka Cheuk, Mr. Hui Yat On Kelvin, Ms.
Ho Cheuk Lai Fannie and Mr. Lee Lok Man being Non-
Executive Directors. Mr. Ma Chiu Cheung Andrew, Mr. Lee
Kwan Hung Eddie and Mr. U Keng Tin 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
QY BEETI%2(EE)ERAT

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

RESIGNATION OF NON-EXECUTIVE DIRECTOR

The Board of Directors (the “Board”) of Magician Industries
(Holdings) Limited (the “Company”) announces that Mr. Ku
Ling Yu John (“Mr. Ku”) has resigned as a Non-executive
Director of the Company with effect from 24 February 2005
for personal reason.

Mr. Ku has confirmed that he has no disagreement with the
Board and that there are no matters that need to be brought
to the attention of the shareholders of the Company and The
Stock Exchange of Hong Kong Limited in relation to his
resignation.

The Board would like to take this opportunity to acknowledge
the past contributions of Mr. Ku to the Company with the
deepest gratitude.

: On behalf of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman

Hong Kong, 24 February 2005

As at the date to this announcement, the Board of the Company
comprises Mr. Kong Yick Ming (Chairman and Executive
Director), Mr. Chan Chun Hing Kenneth, Miss Kok Zhi Yi
Katrina being Executive Directors. Mr. Will Hoon Wee Teng,
Myr. Patrick Zee, Mr. Wong Kwong Chi, Mr. Lau Chi Kit Edwin,
Mr. Yau Sui Ki Christie, Mr. Leung Ka Cheuk, Mr. Hui Yat
On Kelvin, Ms. Ho Cheuk Lai Fannie and Mr. Lee Lok Man
being Non-Executive Directors. Mr. Ma Chiu Cheung Andrew,
Mr. Lee Kwan Hung Eddie and Mr. U Keng Tin being
Independent Non-Executive Directors.

Please also refer to the published version of this announcement
in The Standard.
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The Stock Exchange of Hong Kong Limited takes no responsibility
for the contents of this announcement, makes no representation as
to its accuracy or completeness and expressly disclaims 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
QO BEEI%(EEERAF

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

Appointment of Chief Executive Officer and Re-designation of Director
Removal of Deputy Chairman |
Re-designation of Directors
Resignation of Independent Non-executive Directors, General Manager,
Chief Financial Officer and Company Secretary
and
Appointment of Company Secretary
and |
Resumption of Trading

Appointment of Chief Executive Officer and Re-designation
of Director

The Board is pleased to announce that, on 4 February 2005,
the Board has resolved to appoint Mr. Chan Chun Hing Kenneth
as the Chief Executive Officer of the Group and to re-designate
him as an Executive Director of the Company

Removal of Deputy Chairman
Mr. Will Hoon Wee Teng’s position as Deputy Chairman of the
Company has been removed.

Re-designation of Directors
Mr. Kong Yick Ming and Miss Kok Zhi Yi Katrina have been
re-designated as Executive Directors.

Resignation of Independent Non-executive Directors, General
Manager, Chief Financial Officer and Company Secretary
Mr. Tsui Sing Kee Rawdon and Mr. Cheung Sun Lung have
resigned as Independent Non-executive Directors. Mr. Patrick
Zee has resigned as General Manager, and Mr. Kwong Alvin
Lin-pik has resigned as Chief Financial Officer and Company
Secretary of the Group.




Appointment of Company Secretary
Ms. Li Fun Replen has been appointed as Company Secretary.

Resumption of Trading

At the request of the Company, trading in the securities of the
Company has been suspended since 9:30a.m. on 7 February
2005 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 9:30a.m. on 21
February 2005.

The board of directors (the “Board”) of Magician Industries
(Holdings) Limited (the “Company”, together with its subsidiaries,
the “Group”) is pleased to announce that the Board has resolved,
among others, the following matters at the Board meeting on 4
February 2005:

1 Appointment of Chief Executive Officer and Re-designation
of Director

Mr. Kong Yick Ming is used to be the Chief Executive Officer
until 10 December 2004, the Board considered that it was
necessary to appoint a Chief Executive Officer (“CEO”) to
manage the overall operation and business of the Group and
Mr. Chan Chun Hing Kenneth was considered a suitable person
with experience in business and administration and, on 4
February 2005, the Board has resolved to appoint Mr. Chan
Chun Hing Kenneth as CEO of the Group and to re-designate

him from Non-executive Director to Executive Director of the
Company effective 4 February 2005.

Mr. Chan, aged 41, has over 19 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 of the U.K. and a full member of the
National Institute of Accountants of Australia, Hong Kong
Institute of Surveyors and Chartered Institute of Arbitrators of
the U.K. Mr. Chan possesses a Bachelor of Science degree
from Thames Polytechnic in the U.K. 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. Save as disclosed above, Mr. Chan
did not hold any directorship in any public listed companies
in the last three years.

Mr. Chan’s length of service as Executive Director have not
been determined and Mr. Chan will hold office only until next
following annual general meeting of the Company and will
then be eligible for re-election at that meeting, in accordance
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with the bye-laws of the Company. The Board has not yet
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 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. 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 (“SFO”).

Removal of Deputy Chairman

The Board has resolved, in the Board meeting of 4 February
2005, to remove Mr. Will Hoon Wee Teng’s position as the
Deputy Chairman of the Company with immediate effect for
the reason that he could not allocate enough time to take up
that position in the Company, however, he still remains as
Non-executive Director of the Company.

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
is also a director of United Test and Assembly Center, which
is listed on the Singapore Exchange Securities Trading. Save
as aforesaid, Mr. Hoon did not hold any directorship in any
public listed companies in the last three years.

Mr. Hoon is a colleague of Mr. Wong Kwong Chi and Mr.
Patrick Zee, who also are Non-Executive Directors 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, representing 24.6% interest in the Company.
Mr. Wong Kwong Chi is Executive Vice President and a
director and Mr. Patrick Zee is an Investment Manager in
Transpac Capital Limited, which 1s a subsidiary of Transpac
Capital Pte Ltd. Mr. Hoon’s length of service has not been
determined and Mr. Hoon 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 SFO.
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Re-designation of Directors

The Board considered that Miss Kok Zhi Yi Katrina has
knowledge in designing and will in charge of the research and
design functions of the Group. The Board has resolved, in the
Board meeting of 4 February 2005, to re-designate Mr. Kong
Yick Ming and Miss Kok Zhi Yi Katrina from Non-executive
Director to Executive Director of the Company effective 4
February 2005. As Mr. Kong, possesses valuable knowledge
and experience in the industry which are required by the
Group, has been the Chairman of the Company since 31
January 2005 and he i1s willing to spare more time on the
Group, re-designation of Mr. Kong as Executive Director of
the Company is beneficial to the Group.

Mr. Kong Yick Ming, aged 52, has over 29 years’ experience
in the manufacture and sale of plastic and metal general
houseware, kitchen ware, gift items, bathroom accessories and
related household accessories. Mr. Kong has been granted
Young Industrialist Awards of Hong Kong in 1996 and has
been the honorary secretary of The Hong Kong Young
Industrialists Council Limited for 1997 - 1999 and 2003 -
2004. He has also been the president of The Rotary Club of
Tsuen Wan for 1995 - 1996 and the part-time vice president
of The Xian Industries & Commerce Association for 2001 -
2003. Mr. Kong has been awarded Associateship by the
Professional Validation Council of Hong Kong Industries in
2002. He is a foundation member of China Charity Federation
and an honorary consultant of Hong Kong Youths Unified
Association. Mr. Kong is also a member of the Third Plenary
Committee of Jiedong County Guangdong Province of the
Chinese People’s Political Consultative Conference and a
committee member of the Fifth Plenary Committee of Guangdong
Overseas Friendship Association. Mr. Kong did not hold any
directorship in any public listed companies in the last three
years.

Mr. Kong is deemed to have a beneficial interest in 286,984,000
ordinary shares, representing 33% interest of the Company
through Concept Developments Limited, the entire issued share
capital of which is beneficially owned by Mr. Kong. Moreover,
Mr. Kong is father of Mr. Kong Hok Yan, the Senior
Divisional Merchandising Manager of International Marketing
and Sales of the Group, and Ms. Kong Suk Ching, the
Merchandising Manager of International Marketing and Sales of
the Group. Mr. Kong’s length of service have not been
determined and his retirement and rotation is in accordance
with the bye-laws of the Company. The Board has not
determined the emolument of Mr. Kong as at the date of this
announcement.
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Save as aforesaid, Mr. Kong 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.
Mr. Kong does not have any interests in the securities of the
Company within the meaning of Part XV of the said SFO.

Miss Kok Zhi Yi Katrina 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’s length of service have not been determined and
she 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 is a daughter of Ms. Chan Ying Gi, Dorice, who
is deemed to have a beneficial interest in 150,195,198 shares,
representing 17.3% interest 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 (that
is 32,703,421 shares) are owned by her personally. Save as
aforesaid, Miss Kok has no relationship with any directors,
senior management or substantial or controlling shareholders of
the Company, nor does she hold any other position with the
Company or any of its subsidiaries. As at the date of this
announcement, Miss Kok does not have any interests in the
securities of the Company within the meaning of Party XV
of the said SFO.

Resignation of Independent Non-executive Directors, General
Manager, Chief Financial Officer and Company Secretary
Due to his personal reason, Mr. Tsui Sing Kee Rawdon could

not spare time required and resigned as Independent Non-
executive Director and Chairman of Audit Committee of the
Company with effect from 31 January 2005. He confirmed that
there is no matter that needs to be brought to the attention
of the shareholders of the Company 1in relation to his
resignation.

Mr. Cheung Sun Lung resigned as Independent Non-executive
Director with effect from 2 February 2005 since he cannot
spare time required to effectively carry out the duties in that
capacity of the Company. He confirmed that there i1s no matter
that needs to be brought to the attention of the shareholders
of the Company in relation to his resignation.
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As Mr. Tsui also resigned as member of Audit Committee, Mr.
Lee Kwan Hung Eddie and Mr. U Keng Tin, both being
Independent Non-executive Directors, and Mr. Hui Yat On
Kelvin, an Non-executive Director, have been appointed as
members of Audit Committee.

Mr. Patrick Zee has tendered his resignation as General
Manager of the Group effective 7 February 2005. In acceptance
of his resignation, the Board resolved to re-designate him from
Executive Director to Non-executive Director and to appoint
Mr. Chan Chun Hing Kenneth, as the CEO and Executive
Director of the Company, to replace his position in the Office
of Chairman effective 4 February 2005.

Mr. Patrick Zee, aged 32, is an investment manager of
Transpac Capital Limited. Mr. Zee has not held directorship

in other listed companies in the last three years.

Mr. Zee is a colleague of Mr. Will Hoon Wee Teng and Mr.
Wong Kwong Chi in Transpac Capital Limited. 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
SFO. Save as disclosed above, Mr. Zee does not have any
relationship with any other directors, senior management, or
substantial or controlling shareholder of the Company. Mr.
Zee’s length of service as Non-executive Director has not been
determined and Mr. Zee will hold office 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. Zee as at the date of this
announcement.

Mr. Kwong Alvin Lin-pik has resigned as Chief Financial
Officer (the “CFO”) and Company Secretary with effect from
8 February 2005 and 5 February 2005 respectively for personal
reason. Ms. Chow Shuk Kuen Monica has been appointed as
CFO of the Company. She is a fellow member of The
Association of Chartered Certified Accountants and an associate
member of The Hong Kong Institute of Certified Pubic
Accountants.

Appointment of Company Secretary

Ms. Li Fun Replen has been appointed as the Company
Secretary of the Company with effect from 5 February 2005.
Ms. Li has over 7 years’ working experience in the company
secretarial field. She is an associate member of both The
Institute of Chartered Secretaries and Administrators and The
Hong Kong Institute of Company Secretaries.
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The Board will commence its review on the internal control
and operational procedures of the Group and the Board
believes that such actions shall benefit and improve the
effectiveness and efficiency of the business.

Further announcement will be made in due course with the
relevant details regarding (1) the emolument of Directors; and
(2) clearance letters from two resigned Directors stating
whether they have disagreement with then the Board of the
Company in respect of their resignations (the Company is
taking necessary actions for collection of that clearance letters)
in accordance with the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited.

Resumption of Trading

At the request of the Company, trading in the securities of
the Company has been suspended since 9:30 a.m. on 7
February 2005 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 9:30a.m. on
21 February 2005.

By Order of the Board
Magician Industries (Holdings) Limited
Kong Yick Ming
Chairman

Hong Kong, 18 February, 2005.

As at the date of this announcement, the Board of the Company
comprises Mr. Kong Yick Ming (Chairman and Executive Director),
Mr. Chan Chun Hing Kenneth and Miss Kok Zhi Yi Katrina being
Executive Directors, Mr. Will Hoon Wee Teng, Mr. Patrick Zee, Mr.
Wong Kwong Chi, Mr. Ku Ling Yu John, Mr. Chi Kit Lau Edwin,
Mr. Yau Sui Ki Christie, Mr. Leung Ka Cheuk, Mr. Hui Yat On
Kelvin, Ms. Ho Cheuk Lai Fannie and Mr. Lee Lok Man being
Non-Executive Directors, Mr. Ma Chiu Cheung Andrew, Mr. Lee

Kwan Hung Eddie and Mr. U Keng Tin being Independent Non-
Executive Directors.

Please also refer to the published version of this announcement
in The Standard.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, 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 announcement.

° MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
TN BET%(EE) ARA A

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

REPLACEMENT OF CHAIRMAN OF THE COMPANY
APPOINTMENT OF DEPUTY CHAIRMAN OF THE COMPANY
FORMATION OF OFFICE OF CHAIRMAN
AND
VOTING RESULTS
OF THE SPECIAL GENERAL MEETING HELD ON 1 FEBRUARY 2005
AND
RESUMPTION OF TRADING

Replacement of Chairman of the Company, Appointment of Deputy Chairman of the Company, Formation
of Office of Chairman

The Board is pleased to announce that, on 31 January 2005, the Board had amongst other things, (a) appointed Mr. Kong Yick
Ming as the Chairman of the Company, (b) redesignated Mr. Will Hoon Wee Teng as the Deputy Chairman of the Company,
(¢) formed an Office of Chairman which comprises of the Chairman of the Company, the Managing Director and the Chief Financial
Officer.

Voting Results of the Special General Meeting Held on 1 February 2005

In the SGM, the maximum number of directors of the Company was set at 31. Mr. Lee Kwan Hung and Mr. U Keng Tin were
appointed as independent non-executive directors. Mr. Edwin Chi Kit Lau, Mr. Yau Sui Ki Christie, Mr. Leung Ka Cheuk, Mr.
Hui Yat On, Kelvin, Ms. Ho Cheuk Lai, Fannie and Mr. Lee Lok Man were appointed as non-executive directors.
Resumption of trading

At the request of the Company, trading in the securities of the Company has been suspended since 9:30a.m. on 1 February 2005
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 9:30a.m. on 2 February 2005.

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the “Company”, together with its subsidiaries, the
“Group™) is pleased to announce the following:

Replacement of Chairman of the Company, Appointment of Deputy Chairman of the Company, Formation of
Office of Chairman _

Reference is made to the announcement dated 17 January 2005. Mr. Kong Yick Ming has undertaken to the Board that he would
assist the Group to improve its management and business. Based on the undertaking made by Mr., Kong, the Board re-appointed
Mr. Kong Yick Ming as the Chairman of the Company and re-designated Mr. Will Hoon Wee Teng from the Chairman of the Company
to the Deputy Chairman of the Company. As a step to improve the internal control and the quality of the management, the Board
approved, in the meeting of 31 January 2005, to form an Office of Chairman which comprises of the Chairman of the Company,
the Managing Director and the Chief Financial Officer. The office of Chairman will be primarily responsible for corporate policy
making and strategic planning of the Company. The initial members of the Office of Chairman shall be Mr. Kong Yick Ming (Chairman
of the Company), Mr. Patrick Zee (General Manager of the Group) and Mr. Kwong Alvin Lin-pik (Chief Financial Officer).
Voting Results of the Special General Meeting Held on 1 February 2005

The Board is pleased to announce the results of the voting taken on a poll at the Special General Meeting (the “SGM™) of the
Company held on 1 February 2005.

(1)  The total number of shares entitling the holders thereof to attend and vote for or against all the resolutions at the SGM:
868,733,440,

(2)  The total number of shares entitling the holders thereof to attend and vote only against all the resolutions at the SGM: Nil.
(3) Secretaries Limited, the Company’s Share Registrar in Hong Kong, acted as scrutineer for the vote-taking at the SGM.




(4)  The number of shares represented by votes for and against the respective resolutions at the SGM was as follows:

Number of votes (%)

Resolutions -
For Against
(a) 1) the maximum numb;r of direclo‘rs of the Company be and is.hsreby set at a 516,417,124 213,300,577
number equals two times the maximum number of directors previously set by the
Company, plus one; or (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary
resolution.
(ii) | (ii) if it has previously been decided in the bye-laws of the Company or otherwise Nil Nil
i

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,

As the Company had previously determined and set the maximum number of directors at 15 persons, the resolution
became irrelevant and had not been voted upon.

(b) | Mr. Lee Kwan Hung, Eddie be appointed as an independent non-executive director of 516,417,124 213,309,577
the Company with immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution.
(¢} { Mr. U Keng Tin be appointed as an independent non-executive director of the Company 516,417,124 213,309,577
with immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution.
(d) |} Mr. Edwin Chi Kit Lau be appointed as a non-executive director of the Company with 516,417,124 213,309,577
immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution.
(e) Mr. Yau Sui Ki, Christie be appointed as a non-executive director of the Company with 516,417,124 213,309,577
immediate effect, (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution,
) Mr. Leung Ka Cheuk be appointed as a non-executive director of the Company with 516,417,124 213,309,577
immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution,
(g} | Mr. Hui Yat On, Kelvin be appointed as a non-executive director of the Company with 516,417,124 213,309,577
immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution.
(hy | Ms. Ho Cheuk Lai, Fannie be appointed as a non-executive director of the Company 516,417,124 213,309,577
with immediate effect. (70.77%) (29.23%)
As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution.
(i) Mr. Lee Lok Man be appointed as a non-executive director of the Company with 516,417,124 213,309,577
immediate effect. (70.77%) (29.23%)

As more than 50% of the votes were cast in favour of the resolution, the resolution was duly passed as an ordinary resolution. |

Recent Development
A board meeting of the Company will be held on 4 February 2005 to discuss potential restructuring of the Board.

Resumption of Trading

Since the removal of Mr. Kong Yick Ming as Chairman and the re-appointment of him as Chairman within a short period of time
and his removal was considered price sensitive by the Board, as such the Board believes that the re-appointment of Mr. Kong is
also price sensitive. At the request of the Company, trading in the securities of the Company has been suspended since 9:30 a.m.
on | February 2005 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 2 February 2005,

On behalf of the Board
Kong Yick Ming
Chairman
Hong Kong, | February 2005

As at the date to this announcement, the Board of the Company comprises Mr. Kong Yick Ming (Chairman and Non-Executive Director),
Mr. Will Hoon Wee Teng (Deputy Chairman and Non-Executive Director), Mr Patrick Zee being an Executive Director, Mr. Kenneth
Chan Chun Hing, Mr. Wong Kwong Chi, Mr. Ku Ling Yu, John, Miss Katrina Kok Zhi Yi, Mr Edwin Chi Kit Lau, Mr. Yau Sui
Ki Christie, Mr. Leung Ka Cheuk, Mr. Hui Yatr On, Kelvin, Ms. Ho Cheuk Lai, Fannie and Mr Lee Lok Man being Non-Executive
Direciors, Mr. Rawdon Tsui Sing Kee, Mr. Cheung Sun Lung, Mr. Andrew Ma Chiu Cheung, Mr. Lee Kwan Hung and Mr. U Keng
Tin being Independenr 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 shareholder 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 sharecholder 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 Lid 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 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 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 bold 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 throngh 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
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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 Company is set out below following the letter from the
Requisitionists.

If you are not able to aitend 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 heid 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
Seapower 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 shareholders 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

(¢) 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 1 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, 11 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 1 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) (1) 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

(i)  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:

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.

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. In case of inconsistency, the English text of this notice shall prevail over the Chinese text.
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MAGICIAN INDUSTRIES (HOLDINGS) LIMITED

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

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

being the registered holder(s) of?

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

APPOINTY 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 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 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 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.
Signature(s)®: Date:
Notes:

L.
2.

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 resolutions
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.

Ta 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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