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% B & Giordano International Limited ([ 4 NOTICE IS HEREBY GIVEN that the 1997 Annual General Meeting of
ADETR-AALERA-TLHERTR L Giordano International Limited (the “Company”) will be held at Salon 6,
FTHIBEEESBERSALIREERE 3rd Floor, JW Marriott Hotel, Pacific Place, 88 Queensway, Hong Kong on
FEGEBRT-hACERRBEAS Friday, 27th June, 1997 at 10:00 a.m. for the following purposes:
BETHEE:
1. #BEE-AARETZA=T-ALE 1. To receive and consider the audited accounts and the reports of the
EzEENERE ESERRYGRS directors and auditors for the vear ended 31st December, 1996.
e
2. EfRERERE 2. To declare a final dividend.
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3. ERRABERBTESCEERNIN To re-elect retiring directors and to determine a maximum number of
REEREDREAZRNES - directors and to authorise the directors to appoint additional directors
up to such maximum number.

(&S]

4, HERBMREREZSETEMS - 4, To re-appoint the Auditors and to authorise the directors to fix their
remuneration.

5. ZAYMERBISHEIRERTIEE 5. To consider and, if thought fit, pass with or without amendments, the
ABERBHABE following resolutions as Ordinary Resolutions and Special Resolution:
ERAME ORDINARY RESOLUTIONS
(1) 8% (1) "THAT
A) BREERFALAEFE-E-# (A) a general mandate be and is hereby unconditionally given to the
ERE TRERBEART B directors of the Company during the Relevant Period to issue,
BREEARARAPZEN allot or otherwise deal with additional shares in the capital of the
o UEHARFARETERS Company and to make or grant offers, agreements and options
BOCEE BHERBEE &2 which might require the exercise of such power, subject to the
HET &S following conditions:
(o) REREZENETUELE {a) such mandate shall not extend beyond the Relevant Period
BEM BRALAREEETHE save that the directors of the Company may during the
AREARELERT AR Relevant Period make or grant offers, agreements and options
FRAAREERATERS which might require the exercise of such powers at any time
BHzEE HERBRE during or after the end of the Relevant Period; and
R
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b) ARRNEZERELAREM

BE RTABELRIRE
PzBf(FE ()R
bk BRAFAABTHEERE
IRESRETLFRG 2E
RERAEMES HRAT
ERERIABRAE  =(co)
TEFLIRRERATRE
RAR/BZHEMNELAE
EREBREZABARARDY
ZEEBRETRARL 2B
BE: HddREXLTAE
JIZHBRESEMEU
AMBIZROBN EEL
BIERBTRARLRER
ABERTRAEESEZ
20% R

B) RERBEMS

(a)

(EREBINETAERER
BZBHRETHEREHHLY
HE

() ZLAATERRBEAE
BR

() FREATANRERE
BAZ ISR AATE
EMTERRBEARY
BRESZE R

(i) FRARRMERASL
BEZEARERERY
AFRERAGET LR
i

(h) 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 (aa) a Rights Issue; or
(hb] the exercise of rights of subscription or conversion under
the terms of anv warrants or other securities issued by the
Company carrying a right to subscribe for or purchase shares
of the Company: or (cc) the exercise of any option under any
share option scheme of the Company adopted by its
shareholders for the grant or issue to employees of the
Company andfor any of its subsidiaries of options to
subscribe for or rights to acquire shares of the Company; or
(dd) any scrip dividend or other similar scheme implemented
in accordance with the Bye-Laws of the Company, shall not
exceed 20% of the total aggregate nominal amount of the
share capital of the Company in issue as at the date of this
Resolution; and

(B) for the purpose of this Resolution:

fa) “Relevant Period" means the period from the passing of this

Resolution until whichever is the earliest of:

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

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

held: and

(i) 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



(2)

(b)

(B :

[BRINEEANESSRA
THRARBR-EETEA
HERREMeRRNERA
ZRREARRSREZREG
LERE(ETRTEEEE
BREREE UHZREA
EEUMBAERRFAT
ZEBRART ZREFELE
AEMRTERNRRIENE
ZRAMCAER  FHED
AURAYREREETRRE
EFEzZRENAFRAME
#) - )

(A) BARARTALAESE-A-R
ERE TREBOMATEARD
A-URENBEFRARETZR
o REGETHGS:

fa)

BRERZEARBOE-DED
BARTHREERENRER

AREFERAAES L
RAFEMEMERZEER
BIFRE R

FLARELARBANELD 2
FRIMFFZRHEER
B THRERFAARKRE
RHEZERTRAEELE
210%: R

ih)

(2) “THAT:

“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
recognised regulatory body or stock exchange in anv territory
outside Hong Kongl."

(Al 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:

ihj

89

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
on The Stock Exchange of Hong Kong Limited or of any other
applicable stock exchange; and

the aggregate nominal amount of shares in the share capital
of the Company to be purchased pursuant to such mandate
shall not exceed 10% of the aggregate nominal amount of
share capital of the Company in issue at the date of this
Resolution; and
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(B) REREZRMS  [FRHEINE (B) for the purpose of this Resolution, “Relevant Period” means the
FAEREBBZHRETHER period from the passing of this Resolution until whichever is the
AELEZEME earliest of:
=
E @) FRATERRAEAES (a) the conclusion of the next annual general meeting of the
= R Company;
(=p]
B b) FRALDBURBFEER (b) the expiration of the period within which the next annual
| 2ERRERLAEBHETRE general meeting of the Company is required by its Bye-Laws
3 REBAFAEZHRERZ or any applicable laws of Bermuda to be held; and
i AR
#
g c) ARARERBEAELEBL {c) the revocation or variation of the authority given under this
EREAERHEABTRAE Resolution by an ordinary resolution of the shareholders of
Effifa TR the Company in general meeting.”
(3) [BENARFLAIEZERELTE() (3) “THAT the extension of the general mandate to be granted to the
ERABRFEVAEREME (RZARE directors of the Company pursuant to the authority given in the
ZEE) BT RRAEERAFAZERN resolution set out as Resolution (1) to issue, allot or otherwise deal
Rtz —REEREA  FREZE-RE with additional shares of the Company during the Relevant Period (as
RURT BERRBsARAARAEE defined in that Resolution) by the addition to the aggregate nominal
EEEN MNESALARESENE amount of shares in the capital of the Company which may be issued,
ERFAENFREO 2 ROEELE  #R allotted or otherwise dealt with pursuant to such general mandate of
EETIURRAARREBZRALARE an amount representing the aggregate nominal amount of shares in the
BORFEELEZ10% 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 be and is hereby approved, provided that such amount
shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of this Resolution.”
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(4)

[HEBTAARZAARYNT

(A)
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Bl EREBIF208) 25 2B R
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(a) MBRE-t-Tz[EER]SE

7T oHUTHEREZLATE
ZRL R

SPECIAL RESOLUTION

(4) “That the Bye-Laws of the Company be amended as follows:

(A)

(B)

(D}

the definition of “Clearing House" in Bye-Law T(A) be replaced by
the following:

“Clearing House" shall mean a recognised clearing house within
the meaning of Section 2 of the Securities and Futures (Clearing
Houses) Ordinance (Chapter 420 of the Laws of Hong Kong) or a
clearing house or authorised shares depository recognised by the
laws of the jurisdiction in which the shares of the Company are
listed or quoted on a stock exchange in such jurisdiction;

By adding the following definition immediately after the definition
of “the Company” in Bye-Law 1 (A}

“corporate representative” shall mean any person appointed to act
in that capacity pursuant to Bye-Laws 87 (A) and 87 (B).

By deleting the words “in the case of shareholders which are
corporations, by their respective duly authorised representatives”
appearing in the fifth to seventh lines of Bye-Law 1 (C) and
substituting therefor the words “by a duly autherised corporate
representative”,

By deleting the words “in the case of any shareholder being a
corporation, by its duly authorised representative” appearing in
the fourth to sixth lines of Bye-Law 1 (D) and substituting therefor
the words “by a duly authorised corporate representative”.

[n Bye-Law 5 (A),
(a) by deleting the word “authorised” and substituting therefor

the words “by a duly authorised corporate” in the twenty-
second line; and

1DILON

TVIINID TVANNY 40

ONILIIW

&
L |
|
3
X
]
]
&




121LON

ONILIIW TVEINID TVANNY 40

&
X
|
g
X
L
&
&

(b)) EE-TRATBHZERE]
EFEMLISRREZAT
RRIEF -

BREATANS5EIEERE
RIE-ERE4SEREIET

HRELRBUEREERTZIE
AR DAE £3 AN IE
FRA -

ELRARERRENTIHEIS
FRNLITRFARDEEEY
EEETREZEMAR ST

BERELSMEEAEHE 2R
[THERIEZ -

RBR1E 2 T8I 3866~ 70(ii) ~ (i) R
(iv)f76 A LR 2 EMA (3 Wk
RALE HhHEEREzAR)]
EF IRSEU[SAEREZD
ARRIEZRA o

EAARBBOTRET -T2 [HE
HEIRETLOZIRGIEFEM
HanRRRzARRERIET -

BBRELaNEEEECZRER
T2 EE|EF HU[RERMmE
BEZATARRIEZHAR -

HBED AN EARENT 2
EEIEE R TIEFEL S 1
2RAREISTHR -

(F)

r

(b) by adding the words “or by a duly authorised corporate
representative” immediately after the words “by proxy”
appearing in the twenty-fourth line.

By deleting the words “without payment” and the words “for
every certificate after the first” where they appear in Bye-Law 15.

(G) By deleting the word “authorised” and substituting therefor the

words "by a duly authorised corporate” in the fifth line of Bye-
Law 32

(H) By adding the words “and may be under hand or by means of

(M

mechanically imprinted signatures or such other manner as the
Board may from time to time approve” after the word “approve”
in the fourth line of Bye-Law 36.

By deleting the words “without charge” whenever they appear in
Bye-Law 43,

By deleting the words “(or, in the case of a shareholder being a
corporation, by its duly authorised representative)” whenever they
appear in Bye-Laws 66, 70 (1), (iii} and (iv) and 76 and
substituting therefor each of them with the words “or by a duly
authorised corporate representative”.

By adding the words “or by a duly authorised corporate
representative” immediately after the words “present in person” in
the eleventh line and immediately after the word “person” in the
seventeenth line of Bye-Law 67.

By deleting the word “personally” and substituting therefor
the words “in person or by a duly authorised corporate
representative” in the third and sixth lines of Bye-Law 78.

} By deleting the word “personally” and substituting therefor
the words “in person or by a duly authorised corporate
representative” in the eighth line of Bye-Law 80 (A).
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P) ERAAEZST(AME

(a)

PREERGZ[EEEIRE
TRTZEREZIZZEN
ETRFIEF .

EETLOIRRIEF2EM
Ligh-2d0 L2 EER
%o KEQDARFERE
BERXIARARRZLARED
ARNESRER BRI L
ZEEREK-

(N} By deleting the existing Bye-Law 81 and substituting therefor the
iollowing Bye-Law:

81.

Any shareholder of the Company entitled to attend and vote
at a meeting of the Company or a meeting of the holders of
any class of shares in the Company shall be entitled to
appoint another person as his proxy to attend and vote
instead of him. On a vote on a show of hands, only a
shareholder present in person or by a duly authorised
corporate representative may vote. On a poll votes may be
given either personally or by a duly authorised corporate
representative or by proxy. A shareholder who is the holder
of two or more shares may appoint more than one proxy to
attend on the same occasion. A proxy need not be a
shareholder. In addition, a proxy or proxies representing
either an individual shareholder or a shareholder which is a
corporation, shall be entitled to exercise the same powers on
behalf of the shareholder which he or they represent as such
shareholder could exercise but, notwithstanding the
generality of the foregoing shall not have the right to vote
individually on a show of hands.

(O) By adding the word “corporate” after the words “duly authorised”
in the second line of Bye-Law 86.

(P} In Bve-Law 87 (A),

(a)

(h)

by adding the word “corporate” aiter the words “as its” in the
fifth line and aiter the words “duly authorised” in the
sixteenth line respectively;

by adding the words “or by one or more proxies. Nothing
contained in this Bye-Law shall prevent a corporation which
is a shareholder of the Company fram appointing one or
more proxies to represent it pursuant to Bye-Law 81" after
the word “representative” in the seventeenth line.
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(Q) MERREFZARAEZTBE &

ST ARERA
§7(8) MHEEM (FEREA)R

REZED
m&#E
RAHE

ARFZRR  TERE
AREEZ-FRULEA
tERAEZEARAED
AR RAREREFZ
HER WEFLAENM
ERUFLELAERAR
RzENRRAE « i
EREE-REARR
BANSERSEARER
ERARRARRZRG
BRRME - BRERAT
BRAZRIFERZA
T BRRTERERRZ
BER(AERBA) 28
BN NZEER (RE
KEAN) BRAABARR
MAGLEALREAE
BAEABHZRER
g BEETRRLE
REEAAAHETOR O
RERFRABRE - |

B -AAEEEAZTAR

HigE

(1) AEREFLYBEMERZAERAEZR
R HERERARLRAS LREARE:
REARBARTRARR

[Q) By deleting the existing Bye-Law 87 (B) and substituting therefor

the following Bye-Law:

87 (B) It a Clearing House (or its nominee) is a shareholder of

the Company, it may appoint such person or persons as it
thinks fit to act as its proxy or proxies or as its corporate
representative or representatives, to the extent permitted
by the Companies Act, at any meeting of the Company or
al any meeting of any class of shareholders of the
Company provided that, if more than one proxy is so
appointed, the appointment shall specify the number and
class of shares in respect of which each such proxy or
corporate representative is so appointed. A person so
appointed under the provisions of this Bye-Law shall be
entitled to exercise the same powers on behalf of the
Clearing House (or its nominee) which he represents as
that Clearing House (or its nominee) could exercise as if it
was an individual shareholder of the Company attending
any meeting of the Company or at any meeting of any
class of shareholders of the Company in person including,
without limitation to the generality of the foregoing, the
right to vote individually on a show of hands

"

notwithstanding the provisions of Bye-Laws 76 and 81

By Order of the Board
LIP SIN PING, ALICE
Company Secretary

Hong Kong, 26th May, 1997

Notes:

(1) A member entitled to attend and vote at the meeting convened by the above

notice is entitled to appoint a proxy to attend and vote in his stead. A proxy

need not be a member of the Company.
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To he valid, & form of proxy together with the power of attornev or other
authority (f any! under which it is signed or a notarially certified copy of that
power of attorney or authority must be deposited at the Company's branch
share registrars, Abacus Share Registrars Limited, 10th Floor, Caroline Centre,
26 Yun Ping Road, Causeway Bay, Hong Kong not less than 48 hours before

the time appainted for halding the meeting and any adjourned meeting.

The regisler of members of the Company will be closed from 24th June, 1997
to 27th June, 1997, both davs inclusive, during which period no transfer of
shares will be registered. In order to qualify for the final dividend twhich will
be payable on or about 10th July, 19971 to be approved at the Annual
Ceneral Meeting, all transfers accompanted by the relevant share certificates
must he ladged with the Company's hranch share registrars, Abacus Share
Registrars Limited, 10th Floor, Caroline Centre, 28 Yun Ping Road, Causeway

Bay, Hong Kong not later than 5:00 p.m. on 23rd June, 1997.

Members are recommended to read the Appendix — Explanatory Statement 1o
the Annual Report which contains important information concerning the
ardinary resolution and special resolution set out in items 5121 and 5 (i

respectively in the above natice.

Concerning the ardinary resolutions set out in items 5 {11 and 5 13} in the
above notice, the purpose of the general mandate to be conferred on the
directors of the Company Is lo enable them Lo issue shares up to a specified
number without having to first obtain the consent of shareholders in general
meeting. The need for such an issue of shares could, for example, arise in the
context of a transaction (such as an acquisition) which has to be completed
speedlily, The directors believe that it is in the interest of the Company if such
a general mandate is granted to them. The directors wish to state that they
presently do not have any immediate plans to issue any new shares in the

Company.
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