UBEEARBRAERRR ([AAF])ETR
“EZAEFRANB(EHE) EFAR=1S
BREEENERDPEELELLELLARKRE
TERRE-EBEETRRBEAES - BE T

EDE

ERER

ED

- éﬁhax—7 7/\¢—|_ )E] —I_ Elﬂ:g
BZRECHBERRRESG EARHAMR

£ =F
(==

— ENREBEBE-_TTRFT_A=t+—8H
EFEREZRBEE

= EhRFHBE-T
EFE 2R R R

ERREESE

ANFE+ZR=1+—H

ESUN
ARz 8

I ENZEGEMREEEESETEMH

AN

E

fERERISIE

N BRUIMNEBBICETRBBTINAE
RETRRAZE

[B)3E

(1)

BRUERTARAEE-B-—RUR
AR EEBRARE  BTHE
BARRBRAP ZEINEA - LAEH
IR TARATEXSRIZES

ek R EBAE - AT S TI RN

(a) ZERBZEMHTIELE
BAE EALREFEAES
BMORAEDRE TAIERE
BHBARERRITEZSE
N HERERE: R

ANNUAL REPORT 2006 % #®

R R B & K g B &
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of
Giordano International Limited (the “Company”) will be held at Block B,
3rd Floor, Tin On Industrial Building, 777-779 Cheung Sha Wan Road,
Kowloon, Hong Kong on Wednesday, May 9, 2007 at 9:30 a.m. for the

following purposes:

As ordinary business:

1.

To receive and consider the audited financial statements
and the reports of the directors and auditors for the year ended
December 31, 2006;

To declare a final dividend for the year ended December 31, 2006;

To declare a special final dividend for the year ended December 31,
2006;

To re-elect retiring directors;

To re-appoint the auditors and authorize the directors to fix their
remuneration;

As special business:

6.

To consider and, if thought fit, pass, with or without modifications,
the following resolution as an Ordinary Resolution:

“THAT:

() a general mandate be and is hereby unconditionally given to
the directors of the Company during the Relevant Period to
allot, issue or otherwise 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, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant
Period save that the directors of the Company may
during the Relevant Period make or grant offers,
agreements and options which might require the
exercise of such powers at any time during or after the
end of the Relevant Period; and

GIORDANO INTERNATIONAL LIMITED
A RERBRERDE



22

kR R B & K g8 B
NOTICE OF ANNUAL GENERAL MEETING

(b) AOREFKE LAKEME
B BETHIRBARARET
ZBRNAEAETIFBEAR
ARBRANREREAC %
BARERRZBEDZ -1
R T () S (i)RBEAR
AMETHEEENREXBE

R R A

BHEIGRMTEZRBEL

SR ARHRE ¢ (i) REBEARD AR

REM 2 EMERETE

AERATREARBEARQT

BincBEE MzEALE

TEAEBBREMET IR

0 (VR EAR BRI L

ZABRBHEMBELE M

/NN S

BIT BRI R

(I BRARBERME :

[(BEME] NENRAZRERB A
RETH&TE AHIE 2 B

(a) AAATERREFAK

®

(b) KRALBMAULAREEN
ZEPIRERRRBARTE
BRBFEREZHREMZ

B &

(c) AREABERRBRERAE LBB
TRRERBEHERT NRE

R T 2KHE -

Mt A AR EERNIEEHNREA
A 70 16 T O 8 B ER A B AR 4 iz ik
DRAAN  BREAZHZSRELH
MEFROZEODEERSE (ER
AR EFHARENTHREIREER
BB AIMbIE X P ST 3 AT E
BREMEFZ S RERNRGIHK
BfE MELERRVALEEL

RREMZHE) © |

GIORDANO INTERNATIONAL LIMITED
A RERBRERDE

A
=

Py
2 4

B

-~
&

(n

(b) the aggregate nominal amount of shares in the capital of
the Company which may be allotted, issued or otherwise
dealt with by the directors of the Company pursuant to
such mandate, otherwise than pursuant to (i) a Rights
Issue; or (ii) the exercise of rights of subscription or
conversion under the terms of any warrants or other
securities issued by the Company carrying a right to
subscribe for or purchase shares of the Company;
or (iii) the exercise of any option under any share option
scheme of the Company adopted by its shareholders for
the grant or issue to eligible persons options to
subscribe for or rights to acquire shares of the
Company; or (iv) any scrip dividend or other similar
scheme implemented in accordance with the Bye-Laws
of the Company, shall not exceed 20 percent of the
aggregate nominal amount of the share capital of the
Company in issue at the date of passing this Resolution;
and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earliest of:

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

(b) the expiration of the period within which the next annual
general meeting of the Company is required by its Bye-
Laws or any applicable laws of Bermuda to be held; and

(c) the revocation or variation of the authority given under
this Resolution by an ordinary resolution of the
shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period
fixed by the directors of the Company to holders of shares on
its Register of Members on a fixed record date in proportion
to their holdings of shares (subject to such exclusions 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 recognized
regulatory body or stock exchange in any territory outside
Hong Kong).”;
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To consider and, if thought fit, pass, with or without modifications,

the following resolution as an Ordinary Resolution:

“THAT:

V)

(I

a general mandate be and is hereby unconditionally given to
the directors of the Company during the Relevant Period to
exercise all powers of the Company to purchase shares in the

capital of the Company subject to the following conditions:

(a)

the exercise of all powers pursuant to such mandate
shall be subject to and in accordance with all applicable
laws and the requirements of the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”)
or of any other applicable stock exchange; and

the aggregate nominal amount of shares in the share
capital of the Company which may be purchased
pursuant to such mandate shall not exceed ten percent
of the aggregate nominal amount of the share capital of
the Company in issue at the date of passing this
Resolution; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this

Resolution until whichever is the earliest of:

(a)

(b)

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

the expiration of the period within which the next annual
general meeting of the Company is required by its Bye-
Laws or any applicable laws of Bermuda to be held; and

the revocation or variation of the authority given under
this Resolution by an ordinary resolution of the
shareholders of the Company in general meeting.”; and

GIORDANO INTERNATIONAL LIMITED
A RERBRERDE

e



®

kR R B & K g B &
NOTICE OF ANNUAL GENERAL MEETING

JANS

ERUMBABALETRBBTINRE

RREBRAR

(BBELEFNARFLRRERERS
B HEXRAEZBEAEETERBY
MRZAERIER)ELE  BTHARE
ARAZBINEI 2 —REHE - ERIEZ
R REEANEE  BTAREZARF
BOEERELEN MMBEENAARE
ETEARAENAMELD 2RO EER
B HEZEBR T BARD AN BBAR
BREADETHRABMELBEZAEN L
Tl

REESWH
PxE
AEME

ER _TTLFOA+=H

Bt

)

(iii)

RERER LXBEMBHZAGEIRAE L
BREZER  ORERR I E2HRER
EhEed IREBERETARRERE
RR - RERKBARADARRE -

REZERBEARRBIEEEREBERE
X (ME) B ABEAREERAZSTEREE
IREXNZBIR  REANKEREEME
SHEEETHERD T/ NEAXERARAR
BREZBENBPELIRKMBESELER
AR WAREEERARER-T/URSBE
FLZHRE TREM

ARABH_ZZLFRALH(EHE
“ELLFRANE(BES) (BEMRERE
M EERERNBFELTE - RETERI
BREZRBEFHARARE OREBBOR
“ERALFRATHE(EH D)) MBEBFPX
HERAERERERAR TS LFRANA
(S0 THFEB=+ DX ERARARER
ZBRMDBPFECOEEMNBERELERA
B HMIAREERARER T\ EESD
DITTRE HBELTFE -

GIORDANO INTERNATIONAL LIMITED

B/ R E K

FR 27

To consider and, if thought fit, pass, with or without modifications,
the following resolution as an Ordinary Resolution:

“THAT subject to the passing of the above resolutions numbered 6
and 7, the general mandate granted to the directors of the
Company to allot, issue, or otherwise deal with additional shares of
the Company during the Relevant Period (as defined in that
resolution) be and is hereby extended by the addition to the
aggregate nominal amount of shares in the capital of the Company
which may be allotted, issued or otherwise dealt with pursuant to
such general mandate of an amount representing the aggregate
nominal amount of shares in the capital of the Company purchased
by the directors of the Company pursuant to their exercise of the
powers of the Company to purchase such shares, provided that
such amount shall not exceed ten percent of the aggregate
nominal amount of the share capital of the Company in issue at the
date of passing this Resolution.”.

By Order of the Board
YUNG Mei Yee
Company Secretary

Hong Kong, April 13, 2007

Notes:

(i)

(iif)

A shareholder entitled to attend and vote at the meeting convened
by the above notice is entitled to appoint one or more proxies to
attend and, on a poll, vote in his stead. A proxy need not be a
shareholder of the Company.

To be valid, a form of proxy together with the power of attorney or
other authority (if any) under which it is signed or a notarially
certified copy of such power of attorney or authority must be
deposited at the Company’s branch share registrars in Hong Kong,
Abacus Share Registrars Limited, at 26th Floor, Tesbury Centre,
28 Queen’s Road East, Hong Kong, not less than 48 hours before
the time appointed for holding the meeting or any adjourned
meeting.

The Register of Members of the Company will be closed from
Monday, May 7, 2007 to Wednesday, May 9, 2007, both days
inclusive, during which period no transfer of shares will be
registered. In order to qualify for the proposed final and special
final dividends (which will be payable on or about Tuesday,
May 15, 2007), all transfer documents accompanied by the relevant
share certificates must be lodged with the Company’s branch share
registrars in Hong Kong, Abacus Share Registrars Limited, at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong,
for registration no later than 4:30 p.m. on Friday, May 4, 2007.
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In relation to the above resolutions numbered 6 and 7, approval is
being sought from shareholders for a general mandate to be given
to the directors of the Company to allot new shares and to
repurchase shares of the Company.

In relation to the above resolution numbered 8, approval is being
sought from shareholders for an extension of the general mandate
sought to be granted to the directors of the Company to allot shares
by adding to it the number of shares which shall have been
repurchased under the authority granted pursuant to resolution
numbered 7 of this notice.

An Explanatory Statement which contains important information
concerning the above resolution numbered 7 is appended to the
annual report.

Pursuant to Bye-Law 70 of the Bye-Laws, a poll may be demanded
by: (a) the chairman of such meeting; (b) at least three
shareholders present in person or in the case of a shareholder
being a corporation by its duly authorized representative or by
proxy for the time being entitled to vote at the meeting;
(c) 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) 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 holding shares
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.
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