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GIORDANO INTERNATIONAL LIMITED

OTHER INFORMATION

Dividends

The board of directors (the “Board”) of the Company declared an interim
dividend of 4.5 HK cents (2004: 4.0 HK cents) per share and a special
interim dividend of 2.0 HK cents (2004: 1.5 HK cents) per share for the
year ending December 31, 2005 payable on or about Thursday,
September 15, 2005 to shareholders whose names appear on the
register of members of the Company on Monday, September 12, 2005.

Closure of Register of Members

The register of members of the Company will be closed from Friday,
September 9, 2005 to Monday, September 12, 2005, both days inclusive,
during which period no transfer of shares will be registered. In order to
qualify for the interim and special interim dividends, 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 Ground Floor, Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong for registration no later than
400 p.m. on Thursday, September 8, 2005.

Interests of Directors in Securities

As at June 30, 2005, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFQ”)),
as recorded in the register required to be kept under section 352 of the
SFO; or as notified to the Company and The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies (the “Model
Code”), were as follows:
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Interests of Directors in Securities (continued)

¥Emz
B AR D
B 12 BEings mER
BEngs (Kt 7t) B EHRHN
(&) Beneficial Approximate
Beneficial interest in unlisted aggregate
Expg EatE interest in shares underlying shares percentage
Name of director Nature of interest (Note) (Note) of interests
el EPN
Lau Kwok Kuen, Peter Personal 22,708,000 - 1.53%
K & A
Fung Wing Cheong, Charles Personal 1,122,000 5,000,000 0.41%
BNz (EPN
Mah Chuck On, Bernard Personal 1,619,086 5,000,000 0.44%
B et Note:

HEZRODRBRATETAZ RO 19 B
B FLHZRATETAZHBERG EA R EIER
MZBREFIMETEEZBRE  BHEHHS
REB36H -

Bl EN  RZETERAFAA=1+H K
RAEERTTREAHBEERNR R EBRE

B (Ex AR5 K HE RIS XVER) 0k - A
BROLEREFEERREEREREZG

PIE=BR+_GRATHEENOELCMAHIR
B IR ETA| | ARG KRR R B PT 2 ] 4
HIEKE o U B B EES - ARRHE

ERHBARRBE-_TZTRFAA=1THIL
NEARBEITLEMLRE  SARAEER
BEZEBIRBTN\RZTFRAZBALLD
AR EMAE Z R R EEEMES -

32

Interests in the shares and underlying shares of equity derivatives were long position.
Underlying unlisted shares are share options granted to the directors pursuant to
the share option scheme(s) of the Company and details of which are set out on

page 36.

Save as disclosed above, as at June 30, 2005, none of the directors and
chief executive of the Company had or was deemed to have any interests
or short position in the shares, underlying shares or debentures of the
Company and its associated corporations (within the meaning of Part XV
of the SFO), as recorded in the register required to be kept under section
352 of the SFO; or as notified to the Company and the Stock Exchange
pursuant to the Model Code. Furthermore, save as disclosed above, at
no time during the six months ended June 30, 2005 was the Company or
any of its subsidiaries a party to any arrangements to enable the directors
of the Company or any of their spouses or children under the age of 18
to acquire benefits by means of the acquisition of shares in or debentures
of the Company or any other body corporate.
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GIORDANO INTERNATIONAL LIMITED

Substantial Shareholders

As at June 30, 2005, the following persons, other than directors and
chief executive of the Company, having interests or short positions of
5 percent or more in the Company’s shares or underlying shares were
recorded in the register kept by the Company pursuant to section 336 of
the SFO:

FRKRHOR mER

MR AH BR RN

Aggregate Approximate

long position aggregate

£ Bt in shares and percentage

Name Note underlying shares of interests

Aberdeen Asset Management Asia Ltd 1 221,657,000 14.88%

JPMorgan Chase & Co. 2 161,407,581 10.84%

State Street Corporation 3 102,442,824 6.88%

Harris Associates L.P. 4 96,932,800 6.51%

Matthews International Capital

Management, LLC 5 87,683,000 5.89%

fit &% - Notes:

1. Aberdeen Asset Management Asia Ltd/j
M IEE £ 2 Aberdeen Asset Management
Plcz2EHBAR  WRELEHENES
ZEZFT-BATRELTRR®K -

2. JPMorgan Chase & Co.fiH&E — BT
—BEtTEZETRANT-RBREGHZER
DABENENTRAEZHEBA - HF
RNRANTREATRARELER—E—T
WER+AB=FTRAENT—BRAZERE
AFEZAIHEHE RS o

-2 2 1 F 4 B K &

1. Aberdeen Asset Management Asia Ltd is a wholly-owned subsidiary of
Aberdeen Asset Management Plc, a company with its primary listing in
the U.K.. It held 221,557,000 shares in the capacity of Investment

Manager.

2. The capacities of JPMorgan Chase & Co. in holding the 161,407,581
shares were, as to 48,000 shares as Beneficial Owner, as to 46,866,000
shares as Investment Manager and as to 114,493,581 shares in the

Lending Pool as Custodian Corporation.
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i JPMorgan Chase & Co.fiB 2z — & Details of the breakdown of the 161,407,581 shares interested by
AF—smt+tEELTREN T —REkH2Z JPMorgan Chase & Co. were as follows:
BRI
wER
ERES )
HRRGEH Approximate
Aggregate aggregate
£ Bt long position percentage of
Name Note in shares interests
JPMorgan Chase Bank, N.A. i 114,955,581 7.72%
J.P. Morgan Fleming Asset Management
Holdings Inc. ii 46,452,000 3.12%
fit &% Notes:
JPMorgan Chase Bank, N.A.Jj i. JPMorgan Chase Bank, N.A. was wholly-owned by JPMorgan
JPMorgan Chase & Co.Z2 2 &K E A Chase & Co.. The 114,955,581 shares held by JPMorgan Chase
Bl HmEA-—RE-—TEHBATHAEART Bank, N.A. included:

TAENT KD BREE:

(@) —E-—FTHBEALTEZTELTHE (a) direct interests in 114,907,581 shares; and
NT—RE#EEZ R

(o) HMEEREEZZ2ENB LR (b) deemed interests in 48,000 shares held by its indirect wholly-
J.P. Morgan Whitefriars Inc. FT owned subsidiary, J.P. Morgan Whitefriars Inc., which was a
BAZOENTREGIERES subsidiary wholly-owned in turn by J.P. Morgan Overseas
Z %z < J.P. Morgan Whitefriars Capital Corporation, J.P. Morgan International Finance Limited,
Inc. & F J5 B J.P. Morgan J.P. Morgan International Inc. and JPMorgan Chase Bank,
Overseas Capital Corporation N.A. respectively.

J.P. Morgan International
Finance Limited + J.P. Morgan
International Inc. & JPMorgan
Chase Bank, NAZEE °

i. J.P. Morgan Fleming Asset i. J.P. Morgan Fleming Asset Management Holdings Inc. was wholly-
Management Holdings Inc. Jj owned by JPMorgan Chase & Co.. The 46,452,000 shares, which
JPMorgan Chase & Co.Z2 2 &K E A were deemed to be held by J.P. Morgan Fleming Asset Management
Al BEREEENTFTAE Holdings Inc., included:

O+aEE-ThRED 2R :
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(a)

f Robert Fleming Holdings Ltd
BMEREzs— 8RR T NAERTR
B BERERES 2 Em ([
Bzl) o i J.P. Morgan
Fleming Asset Management
Holdings Inc. BB A Z LT~
B ERER o EZHEERTD
M J.P. Morgan Fleming Asset
Management (Canada) Inc. 5
¥ 7%/ : J.P. Morgan Fleming
Asset Management (Canada)
Inc.& > 5 f Copthall Holdings
(Canada) Inc. » Copthall Overseas
Limited X Robert Fleming
Holdings Ltd 2 & # A ; &

M J.P. Morgan Fleming Asset
Management Holdings Inc.Z2 &
I} B 2 8]J.P. Morgan Fleming
Asset Management (Asia) Inc.ff
BAEOFOEN+AEBNTR
Wiz Es - WERRBE
(aa) JF Asset Management
LimtedEEFHB 2 MF AN+
NERE M © A J.P. Morgan
Fleming Asset Management
(Asia) Inc.EHEBEEDZNTLEA
TR HE % K& (bb) J.P. Morgan
Fleming Asset Management
(Asia) Inc. 2 =& i B 2 A JF
International Management Inc.
BEEBBEs-BATEENTR
e o

3. State Street CorporationZ B E 2 &M E R
] State Street Bank & Trust Companyfs &
—EE ANt EE-TABE - TORK
7 © State Street CorporationiA 12 &35 B &

hHAE—

BE_A@mt+mE-_FTNAA

T ERARE R IR ERAUE
Bein 2 #E ko
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GIORDANO INTERNATIONAL LIMITED

(@) Deemed interests in 1,584,000 shares held by Robert Fleming
Holdings Ltd, in which J.P. Morgan Fleming Asset
Management Holdings Inc. held 96 percent controlling
interests. The 1,584,000 shares were directly held by J.P.
Morgan Fleming Asset Management (Canada) Inc., which was
a subsidiary wholly-owned in turn by Copthall Holdings
(Canada) Inc., Copthall Overseas Limited and Robert Fleming

Holdings Ltd respectively; and

(b) Deemed interests in 44,868,000 shares held by J.P. Morgan
Fleming Asset Management (Asia) Inc., which was a wholly-
owned subsidiary of J.P. Morgan Fleming Asset Management
Holdings Inc.. Of the 44,868,000 shares, (aa) 42,990,000
shares were directly held by JF Asset Management Limited,
in which J.P. Morgan Fleming Asset Management (Asia) Inc.
held 99.9 percent controlling interests; and (bb) 1,878,000
shares were directly held by JF International Management
Inc., which was a wholly-owned subsidiary of J.P. Morgan

Fleming Asset Management (Asia) Inc..

State Street Corporation, through its wholly-owned subsidiary, State
Street Bank & Trust Company, held 102,442,824 shares. State Street
Corporation was deemed to be interested in the 102,442,824 shares
and its capacity in holding these shares was as Controlled Corporation
and these shares were held in the Lending Pool.
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GIORDANO INTERNATIONAL LIMITED

4. Harris Associates L.P. held 96,932,800 shares in the capacity of

Investment Manager.

5. Matthews International Capital Management, LLC held 87,683,000 shares
in the capacity of Investment Manager.

Share Option Information

The Company adopted its Share Option Scheme on January 24, 2002 to
provide incentives or rewards to the selected eligible persons for their

contribution or potential contribution to the Group. During the period, no
share option was granted pursuant to the Share Option Scheme.

Movements in the number of share options granted during the period are

set out below:

BRERA

Number of share options

RERN R-RRIF

HE/XM RB=TH
R-ESEE REARY REATE Canceled/ ZE8
-A-Be%%  Granted Exercised lapsed  Balance  ERTHE
RERAT Balance as at duing  during  during asat Exercise price REAH (il
Eligible person January 1, 2005 the period the period the period June 30, 2005 per share  Date of grant Exercisable period
BT (A1) (B/A/E)
EZ HKS  (MM/DD/YYYY) (MM/DD/YYYY)
Director

E 15,000,000 - 15,000,000 - - 2.600 08/24/1995  02/24/1996 - 05/28/2005
Lau Kwok Kuen, Peter 10,000,000 - 10,000,000 - - 2.830 05/07/1996 05/07/1999 - 05/28/2005

25,000,000 - 25,000,000 - -
Bka 300,000 - 300,000 - - 4,460 07/08/2000  07/08/2001 - 05/28/2005
Fung Wing Cheong, Charles 300,000 - 300,000 - - 4,460 07/08/2000  07/08/2002 - 05/28/2005
300,000 - 300,000 - - 4,460 07/08/2000  07/08/2003 - 05/28/2005
1,666,000 - - - 1,666,000 4,650 04/08/2002  04/08/2003 - 04/07/2012
1,666,000 - - - 1,666,000 4,650 04/08/2002  04/08/2004 - 04/07/2012
1,668,000 - - - 1,668,000 4,650 04/08/2002  04/08/2005 - 04/07/2012

5,900,000 - 900,000 - 5,000,000
S0% 300,000 - 300,000 - - 4,460 07/08/2000  07/08/2001 - 05/28/2005
Mah Chuck On, Bemard 300,000 - 300,000 - - 4,460 07/08/2000  07/08/2002 - 05/28/2005
300,000 - 300,000 - - 4,460 07/08/2000  07/08/2003 - 05/28/2005
1,666,000 - - - 1,666,000 4,650 04/08/2002  04/08/2003 - 04/07/2012
1,666,000 - - - 1,666,000 4,650 04/08/2002  04/08/2004 - 04/07/2012
1,668,000 - - - 1,668,000 4,650 04/08/2002  04/08/2005 - 04/07/2012

5,900,000 - 900,000 - 5,000,000

36,800,000 - 26,800,000 - 10,000,000
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BREHE
Number of share options
REA R-SERE
HE/XM RB=tH
RZBZLE REARLE REATE Canceled/ A
-A-Be%%  Granted Exercised lapsed  Balance  ERTHE
RERAT Balance as at duing  during  during asat Exercise price REAH (il
Eligible person January 1, 2005 the period the period the period June 30, 2005 per share  Date of grant Exercisable period
AT (R/A /) (A/A/%)
HKS  (MM/DD/YYYY) (MM/DD/YYYY)
EREANES 760,000 - 220,000 540,000 - 2150 05/30/1995  05/30/1998 - 05/28/2005
Continuous contract 1,800,000 - 1,800,000 - - 3.190 08/04/1996  09/04/1996 - 05/28/2005
employees 1,540,000 - 1,540,000 - - 0878 12/05/1997 12/05/2000 - 05/28/2005
300,000 - 300,000 - - 0,692 02/24/1999  02/24/2002 - 05/28/2005
300,000 - 300,000 - - 4,460 07/08/2000  07/08/2001 - 05/28/2005
200,000 - 200,000 - - 4,460 07/08/2000  07/08/2002 - 05/28/2005
200,000 - 200,000 - - 4,460 07/08/2000  07/08/2003 - 05/28/2005
1,290,000 - 1,210,000 80,000 - 3.728 02/07/2001 02/07/2004 - 05/28/2005
200,000 - 200,000 - - 3,384 04/26/2001 04/26/2004 - 05/28/2005
1,493,000 - 1,433,000 60,000 - 3.108 08/31/2001 08/31/2003 - 05/28/2005
3,484,000 - 934000 194,000 2,356,000 4,650 04/08/2002 04/08/2003 - 04/07/2012
3,484,000 - 774,000 182,000 2,528,000 4,650 04/08/2002 04/08/2004 - 04/07/2012
3,856,000 - 788,000 248,000 2,820,000 4,650 04/08/2002 04/08/2005 - 04/07/2012
666,000 - - - 666,000 2.19 02/05/2003  02/05/2004 - 02/04/2013
832,000 - - - 832,000 2.19% 02/05/2003  02/05/2005 - 02/04/2013
836,000 - - - 836,000 2.19% 02/05/2003  02/05/2006 - 02/04/2013
66,000 - 66,000 - - 2.625 08/31/2003 08/31/2005 - 08/30/2013
68,000 - - - 68,000 2.625 08/31/2003 08/31/2006 - 08/30/2013
200,000 - 200,000 - - 2.200 05/02/2003  05/02/2005 - 05/01/2013
200,000 - - - 200,000 2.200 05/02/2003  05/02/2006 - 05/01/2013
1,146,000 - 322,000 38,000 786,000 2650 06/10/2003  06/10/2004 - 06/09/2013
1,924,000 - 484000 160,000 1,280,000 2650 06/10/2003 06/10/2005 - 06/09/2013
2,422,000 - - 206,000 2,216,000 2650 06/10/2003  06/10/2006 - 06/09/2013
148,000 - 62,000 - 86,000 2.785 08/20/2003  08/20/2004 - 08/19/2013
8,000 - - - 8,000 2.785 08/20/2003  08/20/2005 - 08/19/2013
8,000 - - - 8,000 2.785 08/20/2003  08/20/2006 - 08/19/2013
90,000 - 36,000 - 54,000 3,300 09/19/2003  09/19/2004 - 09/18/2013
122,000 - - 16,000 106,000 3,300 09/19/2003  09/19/2005 - 09/18/2013
132,000 - - 18,000 114,000 3.300 09/19/2003  09/19/2006 - 09/18/2013
198,000 - - - 198,000 4150 01/27/2004  01/27/2005 - 01/26/2014
198,000 - - - 198,000 4150 01/27/2004  01/27/2006 - 01/26/2014
204,000 - - - 204,000 4150 01/27/2004  01/27/2007 - 01/26/2014
1,314,000 - - 66,000 1,248,000 4500 06/16/2004  06/16/2005 - 06/15/2014
1,338,000 - - 66,000 1,272,000 4500 06/16/2004  06/16/2006 - 06/15/2014
1,348,000 - - 68,000 1,280,000 4500 06/16/2004  06/16/2007 - 06/15/2014
10,000 - - - 10,000 4,850 07/07/2004 07/07/2005 - 07/06/2014
10,000 - - - 10,000 4,850 07/07/2004 07/07/2006 - 07/06/2014
10,000 - - - 10,000 4,850 07/07/2004 07/07/2007 - 07/06/2014
28,000 - - - 28,000 4235 08/17/2004 08/17/2005 - 08/16/2014
34,000 - - - 34,000 4235 08/17/2004 08/17/2006 - 08/16/2014
1,000,000 - - - 1,000,000 4305 09/30/2004  09/30/2004 - 09/29/2014
434,000 - - - 434,000 4875 12/30/2004 12/30/2004 - 12/29/2014
33,901,000 - 11,069,000 1,942,000 20,890,000
it 1,840,000 - - 20,000 1,820,000 4150 01/27/2004  01/27/2005 - 01/26/2014
Others 2,100,000 - - - 2,100,000 4975 12/29/2004 12/29/2004 - 12/28/2014
3,940,000 - - 20,000 3,920,000
At
Total 74,641,000 - 37,869,000 1,962,000 34,810,000
- 2 2 8 F 4 ¥ ® £ 37
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Notes:

1. The weighted average closing prices of the shares immediately before
the date on which the options were exercised by the Directors and the
Continuous Contract Employees were HK$5.70 and HK$5.50 respectively.

2. As no share option was granted by the Company during the period,
thus the estimation of fair value of share options granted was not
applicable. For share options granted under share option scheme of the
Company, the fair value of the options shall be estimated by applying
the Black-Scholes option pricing model, taking into account a number
of factors such as the exercise price and the life of the option, the
market price and volatility of the underlying shares, and the risk-free
interest rate for the life of the option. The Model is developed to estimate
the fair value of publicly traded options that have no vesting restrictions
and are fully transferable. In addition, it requires input of highly subjective
assumptions, including the expected stock price volatility. Any changes
in the subjective input assumptions may materially affect the estimation
of the fair value of an option.

Corporate Governance

The primary role of the Board is to oversee how management serves the
interests of shareholders and other stakeholders. To do this, the Board
has adopted corporate governance principles aimed at ensuring that the
Board is independent and fully informed on the key strategic issues facing
our Group. The Board comprises four Independent Non-executive Directors
and three Executive Directors.

The Compensation Committee, composed of two Independent Non-
executive Directors, an independent Board Advisor and the Chairman,
reviews and approves the remunerations of Directors and senior
management.

The Audit Committee, composed of all four Independent Non-executive
Directors, held meetings to review the final results for the year ended
December 31, 2004 and the interim accounts for the six months ended
June 30, 2005 with the external auditors and the activities of the Group’s
internal audit function. It has also reviewed the Company’s progress in
implementing the corporate governance requirements set out in Appendix
14 - Code on Corporate Governance Practices of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited.

Interim Report 2005
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GIORDANO INTERNATIONAL LIMITED

The Company has complied with all the code provisions in effect during
the six months ended June 30, 2005, except for the deviations as
mentioned below.

Code Provision A.2.1 stipulates that the roles of chairman and chief
executive should be separate and should not be performed by the same
individual. The Company does not have a separate Chairman and Chief
Executive and Mr. Lau Kwok Kuen, Peter currently holds both positions.
The Board believes that vesting the roles of both Chairman and Chief
Executive in the same person provides the Group with strong and
consistent leadership and allows for more effective planning and execution
of long term business strategies. The Board also believes that the Company
already has a strong corporate governance structure with mechanisms
such as “whistle-blowing” in place to ensure effective oversight of
management. The present structure is considered to be appropriate under
the circumstances. Please refer to the section headed “Chairman and
Chief Executive” in the “Corporate Governance Report” as contained in
the 2004 Annual Report for more details.

Code Provision A.4.1 stipulates that non-executive directors should be
appointed for a specific term, subject to re-election and Code Provision
A.4.2 (last sentence) stipulates that every director, including those
appointed for a specific term, should be subject to retirement by rotation
at least once every three years. Non-executive Directors of the Company
do not have a specific term of appointment. In accordance with the
provisions of the Bye-Laws of the Company, new Directors appointed by
the Board during the year shall retire and submit themselves for re-election
at the first annual general meeting immediately following his/her
appointment. Further, at each annual general meeting, one-third of the
Directors for the time being, or, if their number is not a multiple of three,
then the number nearest to but not exceeding one-third shall retire from
office save any Director holding office as Chairman or Managing Director
of the Company who shall not be taken into account in determining the
number of Directors to retire in each year.

With respect to Code Provision C.2 on internal controls, which came into
effect from the accounting period starting from July 1, 2005, the Company
already has an Internal Audit Department in place since 2000. The
Department, reporting directly to the Chairman, plays a major role in
monitoring the internal governance of the Group. It also conducts special
audits of areas of concern identified by Management or the Audit Committee.
The Audit Committee has direct access to the Head of the Internal Audit
Department freely without reference to the Chairman or Management.
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GIORDANO INTERNATIONAL LIMITED

Review of Accounts

The Audit Committee has reviewed with Management the accounting
principles and practices adopted by the Group and discussed internal
controls and financial reporting matters related to the preparation of the
unaudited condensed financial statements for the six months ended
June 30, 2005. It has also reviewed the said financial statements in
conjunction with the Company’s external auditors.

Model Code of Securities Transactions by Directors

The Company has adopted its code of conduct regarding securities
transactions by directors on terms no less exacting than the required
standard set out in the Model Code. Following a specific enquiry, each of
the Directors confirmed that he has complied with the code of conduct
for transactions in the Company’s securities during the period.

Purchase, Sale or Redemption of the Company’s Listed
Securities

The Company has not redeemed any of its shares during the six months
ended June 30, 2005. Neither the Company nor any of its subsidiaries
has purchased or sold any of the Company’s shares during the period.

Board of Directors

As at the date of this report, the Board comprises four Independent
Non-executive Directors, namely, Mr. Au Man Chu, Milton, Mr. Barry John
Buttifant, Mr. Kwong Ki Chi and Mr. Lee Peng Fei, Allen; and three
Executive Directors, namely, Mr. Lau Kwok Kuen, Peter, Mr. Fung Wing
Cheong, Charles and Mr. Mah Chuck On, Bernard.

On behalf of the Board
LAU KWOK KUEN, PETER
Chairman

Hong Kong, August 24, 2005
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