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The Stock Exchange of Hong Kong Limited takes no responsibility for
the contents of the following information, 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 the following information.

SHARE REPURCHASE MANDATE

The following is the Explanatory Statement required to be sent to
shareholders under the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (“Stock Exchange”) (“Listing Rules”)
relating to the ordinary resolution set out in item 6(2) in the notice of
Annual General Meeting to be proposed at the Annual General Meeting
of Giordano International Limited (“Company”) to be held on April 24,
2008 to approve a general and unconditional mandate to be given to
directors of the Company (“Directors”) to exercise the powers of the
Company to repurchase, at any time until the next Annual General Meeting
of the Company or such earlier period as stated in the ordinary resolution,
the issued and fully paid-up shares of HK$0.05 each in the capital of the
Company (“Shares”) representing up to a maximum of ten percent of the
issued share capital of the Company at the date of the resolution (“Share
Repurchase Mandate”).

(A) Proposed Share Repurchase Mandate

It is proposed that the Directors may exercise the powers of the
Company to repurchase up to ten percent of the Shares in issue as
at the date of the passing of the resolution to approve the granting
to the Directors the Share Repurchase Mandate. As at
March 21, 2003, being the latest practicable date prior to the printing
of this annual report (“Latest Practicable Date”), the number of Shares
in issue was 1,440,728,518 Shares. Accordingly, the exercise of the
Share Repurchase Mandate in full (being the repurchase of
ten percent of the Shares in issue as at the date of the passing
of the resolution to approve the Share Repurchase Mandate) would
enable the Company to repurchase 144,072,851 Shares.

(B) Reasons for Repurchases

The Directors believe that it is in the best interests of the Company
and its shareholders for the Directors to have a general authority
from shareholders of the Company to repurchase Shares in the
market. A repurchase of Shares may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of
the net asset value of the Company and/or its earnings per Share
and will only be made when the Directors believe that such
repurchase will be to the benefit of the Company.
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(C) Funding of Repurchases

Repurchases must be funded out of funds legally available for such
purpose in accordance with the laws of Bermuda and the
Memorandum of Association and the Bye-Laws of the Company.
The Directors propose that repurchases of Shares under the Share
Repurchase Mandate would be financed from the Company’s internal
resources or existing banking facilities.

Whilst the Share Repurchase Mandate, if exercised in full, may have
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a material adverse impact on the working capital or gearing position
of the Company, as compared with the position disclosed in the
Company’s audited financial statements for the year ended
December 31, 2002, the Directors expect to exercise such mandate
if and to such extent only as they are satisfied that the exercise
thereof will not have such a material adverse impact.

5 o
(D) RE (D) Share Prices
BET-_BEREBRAEHRMES KD The highest and lowest prices at which Shares have traded on the
ERkEEENT : Stock Exchange in each of the previous twelve months were as
follows:
=) =434
Highest Lowest
BT BT
HK$ HK$
—EEC 2002
= March 4.800 3.900
A April 5.050 4.425
A A May 5.550 4.450
~AH June 4.825 4125
+ A July 4.800 3.375
J\A August 3.925 3.375
A September 3.750 2.925
+A October 3.400 2.800
+—A November 3.475 2.925
+=A December 3.600 2.975
—EE=fF 2003
—A January 3.325 2.775
| February 2.800 2.325
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(E) General Information
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There are no Directors or (to the best of the knowledge of the
Directors, having made all reasonable enquiries) any associates of
Directors who have a present intention to sell Shares to the Company
in the event that the Share Repurchase Mandate is granted by
shareholders.

The Directors have undertaken to the Stock Exchange to exercise
the powers of the Company to make repurchases pursuant to the
Share Repurchase Mandate in accordance with the Listing Rules,
the laws of Bermuda and the Memorandum of Association and Bye-
Laws of the Company.

So far as the Directors are aware, no parties were, directly or
indirectly, interested in ten percent or more of the issued share
capital of the Company as at the Latest Practicable Date as recorded
in the register kept by the Company under Section 16(1) of the
Securities (Disclosure of Interests) Ordinance. Accordingly, the
Directors are not aware of any consequences which would arise
under the Hong Kong Code on Takeovers and Mergers as a
consequence of any repurchases made pursuant to the Share
Repurchase Mandate.

No connected persons of the Company (as defined in the Listing
Rules) have notified the Company of a present intention to sell Shares
to the Company and no such persons have undertaken not to sell
any such Shares to the Company in the event that the Share
Repurchase Mandate is granted by shareholders.

During the six months prior to the Latest Practicable Date, the
Company had not repurchased any Shares.
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