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Simon Luk
(New York, Washington, D.C.)

The Office of International Corporate Finance
Securities and Exchange Commission

Mail Stop 3-9

450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A.

Re: Tomorrow International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)

under the Securities Exchange Act

Ladies and Gentlemen:

On behalf of Tomorrow International Holdings Limited (the "Company"), S.E.C. File
No. 82-4256, 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 clarification announcement, dated April 29, 2002, published
(in English language) in the Hong Kong iMail and published (in Chinese language) in the
Hong Kong Economic Times, both on April 30, 2002;

2. The Company’s Annual Report 2001, dated April 23, 2002 (including Notice
of Annual General Meeting held on May 29, 2002 and a Proxy Form related to said Annual

General Meting) ;
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3. The Company's announcement of 2001 Annual Results, dated April 23, 2002,
published (in the English language) in the Hong Kong iMail and published (in Chinese
language) in the Hong Kong Economic Times, both on April 24, 2002;

4. The Company’s announcement of the Closing of the Mandatory Unconditional
Cash Offer and acceptance levels, dated April 2, 2002, published (in the English language) in
the Hong Kong iMail and published (in Chinese language) in the Hong Kong Economic
Times, both on April 3, 2002;

5. The Company’s clarification announcement, dated March 14, 2002, published
(in the English language) in the Hong Kong iMail and published (in Chinese language) in the
Hong Kong Economic Times, both on March 15, 2002;

6. The Company’s announcement of Further Information on Swank International
Manufacturing Company Limited in respect of the Offer Document despatched to the
shareholders of Swank International Manufacturing Company Limited on March 4, 2002,
dated March 13, 2002, published (in the English language) in the Hong Kong iMail and
published (in Chinese language) in the Hong Kong Economic Times, both on March 14,
2002;

7. The Company’s announcement regarding the Placing of not more than
178,000,000 new shares of HK$0.15 each in the share capital of the Company to independent
investors, dated March 12, 2002, published (in the English language) in the Hong Kong iMail
and published (in Chinese language) in the Hong Kong Economic Times, both on March 13;
2002;

8. The Company’s Offer Document together with the forms of acceptance and
transfers regarding the acquisition of all issued shares in Swank International Manufacturing
Company Limited, dated March 4, 2002;

9. The Company’s announcement of the Despatch of the Offer Document
together with the forms of acceptance and transfer to the shareholders of Swank International
Manufacturing Company Limited, dated March 1, 2002, published (in the English language)
in the Hong Kong iMail and published (in Chinese language) in the Hong Kong Economic
Times, both on March 4, 2002;

10.  The Company’s announcement regarding the extension of the despatch date of
the Offer Document to the shareholders of Swank International Manufacturing Company
Limited, dated February 20, 2002, published (in the English language) in the Hong Kong
iMail and published (in Chinese language) in the Hong Kong Economic Times, both on
February 21, 2002;

11.  Joint announcement between the Company and Swank International
Manufacturing Company Limited regarding the Possible Mandatory Cash Offer to acquire all
the issued shares in Swank International Manufacturing Company Limited, dated January 31,
2002, published (in the English language) in the Hong Kong iMail and published (in Chinese
language) in the Hong Kong Economic Times, both on February 1, 2002.
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The parts of the enclosed documents 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,
W~ /‘f K
Simon Luk
Enclosures
cc: Tomorrow International Holdings Limited
3 h:\dlai\ ADR\22416\0001\12sec.doc
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TOMORROW INTERNATIONAL HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)

ANNOUNCEMENT OF 2001 ANNUAL RESULTS

GROUP ANNUAL RESULTS

The Board af Directors (the “Directors™) of Tomorrow Intemational Hoidings Limited (the “Company") is pleased to
the audited resuits of the Company and its subsidiaries (the "Group”) for the year ended 31 December
200! with comparative figures for the previous corresponding year as folfows:

. ' 2001 2000
Notes HK$°000 HKS 000
TURNOVER ) 1 544,174 659,807
Cost of sales 2 (436,012) {529,310y
"Gross profit 108,162 130,497
“Other revenue . 9,512 10,305
‘Write-back of provisions against loans receivable/(provisions against
loans receivable) 9,449 (12,500)
Gain on disposal of partial interest in subsidiarics -— 33,409
Surplus on revaluation of leasehold land and buildings, net 5927 B43-
Provision for properties heid for saie (4,833) -
Distribution cosis (10,129) (11,910
Administrative expenses (87,919 (77,517
Net unrealised holding losses on short term investments an (32,170)
Other operating expenses (1,333) {2.55%)
PROFIT FROM OPERATING A(,’l'lVlTlES - 3 28,805 38,407
Finance costs . 1 (343) {1,464)
PROFIT BEFORE TAX 28,462 36,943
Tax . 4 3,079 (5,424)
PROFIT BEFORE MINORITY INTERESTS 25383 31519
Minority interests 5,734 976
NET PROFIT ATTRIBUTABLE TO SHAREHOLDERS 31,117 32,495
EARNINGS PER SHARE 3
Basic : 2.63 cents 4.27 cents
Diluted 2.61 cents 4.27 cents
Notes:

a Turnover and segment nfarwation

Tumover represeats the invaiced vatue of goods sold, net of returns and allowanees, the procesds from sales of listed equity investments
and the interest income from the provision of loan financing.

{ay Buxiness segmews

The foltowing table presents revenue and profiv/(ioss) information for the Group™s business segments.

Electranie
Electresic compoeents 1nd  Listed equity Provision of
Greep products rees pares tavestments . Pnsace Ellminstiegs Conselidated
o0 2000 2001 2000 2001 2000 2001 2000 2001 2000 pL 1} 1000 2001 2000
HES'000 HES00Q RKS'000 HAS 000 HKI'008 HXS000 MES'NO0 HKSNOG HES'SOF HKSM00 HRS'000 HKFO00 HES'008 HKS DOD
Segment revemve:
Salkes t0 exiemal
customers AMES4 4SSIT3 SAEND IST4S4 980 LIS JLES6 9600 642z 8526 — saan enam
Iatereegmen: wles - - 122% 13023 3370 S2M8 — - — — 4773 (70.069) hd -
Onher reveave 05 %0 3418 95 s W — = — - — _sase 3
Toul ALASY ISTINY  MA36 156471 IISLA 100397  ILITO 0650 €422 OS2 (4ATTH (70869 594 663038
Segmen reulta 2,961 52457 (12088) (6.9 729 2912 (13,39%) (33234) 7058 (7409 (45) (1271 30460 8357
lmerem, dividend income
and unallocared paias 4258 7024
Gaia o dixona! of parial
* mterent ia -
subsidiaries - 33400
Unallocared expesses 159185 (10378
Profis from apu-}ing .
activities . W35 3ham7
Finance coxy \ iH3) (138
Profit before tax ) BAST 36943
Tex : GATS S
Profit befors minority H
imeress i FIELA IR TS
Minority imerens i [T
Net profi ansibmabie @
sharehalders. Ln7 32,493
b Geograptical segments
The following table presents revenue and profit information for the Graup's geographical segments.
Grsap Enrape Necth Ameticn Heog Kooy Jupsn " Otbers Eliminations Comsalidsted
21 200 001 000 2008 000 00t 2000 081 2000 2001 2000 o1 2000

HAFO0® HKSOD0 HESVE0 HKSDOO HAS'O000 HKSO00 HKS'000 LKSION HKSDOO HKS000 HKS'000" HASN0M HK3'000 HKS0M0

Segmerne revenwe:
Sales 1o estemal .
:
113557 Thidd RO

cusiomen STTE) 53010 14971 177360 ISASNS 24766 1IRATE — —  Sa4,178 659.207
i o g— —— ey e e e et S e me——— s——— —
'
Sepment reaults 1233 655 7568 143 10574 G009 T2 (a6} L9 761 — — 30488 3382
e e —— ey e s el e e S— m— re— a—— —

[#4) Included in the cost of sales was the cast of inventories sold of HKS400.565.000 (2000: HK5520.534.000).
&1 Profil from operating activities
The Group's profit from operting activities is amived 3t after charging/{crediting):

2002 2000

HKS'000 HKS 000

Depreciation of fixed. assets 19,141 17614

Amortisation of prepaid rental 737 136
Deferred product development costs:

Amortisation far the year . m 846

mpairment arising during the year : 95 496

1,066 1,342

Net losses/{gains) on disposals of listed equity invesuments 3,391 914)

) Tax

Hong Kong profits 1x has boen provided a1 the rate of 16% (2000: 16%) on the cscimated assessable profits arising in Hong Keng during
the year.

2001 2000
HK$000 HKS 000
Group:
The People's Republic of China (the “PRC™):
Hong Kang
Current year provision 4,089 4,146
Gverprovision in prior year (1,250 )
Defermed —_
Mainland China 240 47
Tax charge for the year —
3079 5424

O] Earnings per share
The calculation of basic eamings per share s based on the net profic atiributable to shareholders for the year of KKS31,117,000 (3000:
HK532.455,000) and the weighied average of 11R3.527.852 (2000: 760,291,915 shares) ordinary shares i issue curing the year.
The comparative basic 2nd diluted eamings per share have been adjusted o reflect the rights issue of shares on the basis of two rights
sharcs for every one share held on 1§ October 2001.
The calculation of dilutad camings per share for the year is based on the net profit suributsble 1. sharcholders for the year of
HKS31.117.000 (2000 HK532.495.000) 2nd the weighted average of 1,193.943.852 (20001 761,197.264) ardinary shares in issue during
the year.
A reconcitiation of the weighted average mmnber of shares used in the basic earnings per share calculation for the year eaded 31 December
2001 to that used in the diluted camings per share calculation is 3s follaws:

2001 2000

Weighted average number of shares used in the basic eamings per share calcutation 1.183,527,852 760.291.915
Weighted sverage number of shanes assumed to have been issued at no consideration on the deemed

exercise of ali share options outstanding during the year 10,416,000 905.349

Weighted avernge number of shares used in the diluted camings per share. caiculation
FINAL DIVIDEND
The Board of Directors does not recommend the payment of an}' final dividend (2000: Nil).
CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company wilt be closed from Monday, 27 May 2002 to Wednesday, 29 May 2002, both days
inclusive, during which period no transfer of shares will be registered.

BUSINESS REVIEW

It was a difficult year for the electronics industry in 2001, The market demand was slowing down as a result of the correction
of excessive supply in previous year. Coupled with the stow recovery in the global economy and the " 11 September” event in
the United States of America, the ics industry with an business environment during the year
under review.

" 1,193,943,852 761.197.264

In spite of the severe business environment, the Group's electronics business as a whele was still profitable in 2001 although
the tumover reduced by 8% 10 HK$420.6 million compared with last year.

For the manufacture and sale of electronie products, in view of the slowdown economy in 2001, the total sales to North
America decreased by about 24%. In the Hong Kong local market, it was continually affected by the depressed market
condition that leading o a decrease of about 23% in its tsrmover compared with 2000. Although it succeeded to maintain a
growth in the OEM business with Japanese customers and was also benefited from the preliminary recovery of the European
markets, the total turnover of the electronic products division dropped by approximately 8% for the year 2001. Nevertheless,
under the effective cost controls, the electronic products division of the Group was still pmma.ble for the year under review
and recorded a profit contribution of HK$48.1 miilion.

The year of 2001 was a hard time for the printed circuit board (*PCB ") industry. The contraction of the electronics industry
and the worldwide over-supply of PCBs led 10 a very keen competition. The tumover of the PCB division of the Group
decreased by over 38% compared with last year and suffered a loss of upproximately HK$12.1 million for the year of 2001.

In view of the market the trading and di of i p
business of the Group became dormam commencing from second quarter of the year 2001.

and parts

Regarding trading of listed equity investments, turnover for the year amounted to HK$31.6 million, compared to thar of
HK$9.7 miilion in year 2000 and the Group had disposed substantial part of its investment in Cedar Base Electronic (Group)
Limited.

As the market condition was not favourable, interest income from loan financing decreased by 33% to HK$6.4 million
compared with last year,

Pursuant to two separate placing agreements dated 8 May 2001 and 11 March 2002, Winspark Venture Limited (*Winspark”™),
the major shareholder of the Company, placed 69 million and 178 million shares through independent placing ageats to
independent investors at a price of HK$0.17 and HKS$0.1S per share, respectively, Moreover, pursuant to iwo lop-up
subscription agreements between the Company and Winspark on the same corresponding dates, Winspark subscribed for 69
million and 178 million new shares of the Company at 2 price of HK$0.17 and HK$0.15 per share respectively. The net
proceeds of approximately HK$11.5 million and HK$26 million from the share placement were used for general working
capital of the Group,

On 10 August 2001, the Directors announced that the Company propesed to raise a gross proceeds of HK$178.8 million by
issuing not less than 1,788,457,630 new shares by way of rights issue at a price of HK3$0.10 per rights share on the busis of (wo
rights shares for cvery existing share held on the record date. 936,884,000 rights shares were accepted and the balance of
851,573,630 rights shares were underwritten by Winspark.

The rights issue raised the net proceeds of HK$177.5 million which are mainly used to finance any possible ucquisition of
listed or non-listed assets und the expansion and/or diversification of the Group's existing operations and businesses, The
expansion plan may include widening of the Group’s product range, upgrading of technicul knowledge and expansion of
production capacity of the electronic product business. However, the funds faised under the rights issue are not currently
earmarked for any specific projects or any specific business.

On 16 July 2001, the Company entered into an exclusivity with The Hongh und Shanghai Banking Corp
Limited (“HSBC"), the trust agent of Optiset Limited (“Optiset”), the then major sharcholder of Swank International
Manufacturing Company Limited ("Swank™), the beneficiaries of the trust being the individual bank creditors of Swank, in
relation to, among others, the Company's proposed acquisition of the entire interests of Optiset in Swank. Swank is a Hong
Kong listed company principally engaged in the manufacture and sale of optical products.




Subsequently, in January 2002, Probest Holdings Inc. {“Probest™), an indirect wholly.owned subsidiary of the Company,
signed a sale and purchase agreement with Optiset 10 acquire from it the majority stake in Swank and the relaied bank loans.
The transaction was completed in March 2002 whereby the creditors banks agreed 10 sell ils majority stake in Swank and the
related bank loan of HK$250 miilion to the Company for a towl consideration of HK$68 million. Full amount was paid as
deposit in August 2001, Moreaver, following a General Offer made by Probest in compliance with the Takeover Cade, which
was completed in early April 2002, Probest totally acquired 1,641,638,65] Swank shares, representing 73.5% interest in
Swank.

LIQUIDITY AND FINANCIAL RESOURCES

The Group had a strong financial position. The gearing of the Group. measured us total debts to assets, hus improved from
33.5%-in year 2000 to 17.3% in year 2001. Together with the placement of 69.0 million shares totalling HK$11.5 million in
May 2001 and a 2: L rights issue raising funds of HK$177.5 million in November 2001, cash und bank balances {including time
deposits) as at 31 December 2001 were HK$373.8 million, representing an increase of HK$229.2 million compared with last
year. On the other hand, the Group had no outstanding bank borrowings as at the balance sheet date compared with HK$6.1
million trade finance borrowings at the end of last year.

The Group has available banking facilities of HK$47.3 million for the normal working capital requirements, Together with the
net positive cash and bank balances, it is believed that it has adequale cash resources to meet working capital requirements and
all commitments for future expansion should the opportunities arises.

CAPITAL STRUCTURE

Pursuant to a placing agreement between the Company and a placing agent, a total of 69.0 million new shares were issued to
independent investors in May 2001. Following a 2: 1 rights issue in November 2001, additional 1,788.5 million new shares
were issued 1o the then sharcholders, The issued share capital of the Company hed increased to 2,682.7 million shares by 31
December 2001. Moreover, the Company's issued share capital will be increased by 91.5 million shares should the options
granted to three directors in 2000 be fully exercised.

Subsequent to the balance sheet date, pursuant to another placing agreement between the Company and a placing agent, a total

of 178.0 miilion new shares were issucd to independent investors in March 2002.
EMPLOYEES AND REMUNERATION POLICIES '

As at 31 December 2001, the Group employed approximately 2,300 full time employees, more than 2,200 in the PRC and %0 in

Hong Kong.

The Group remunerates its employaes largely based on industry practice. In the PRC, the Group provides siaff welfare and

bonuszs to its employ in d with the prevailing labour law. In Hong Kong, the Group provides staff benefits

including medical scheme, performance related bonuses and mandatory provident fund.

FUTURE PLANS

For the f: of ic products, it is d that more well-k overseas 3 are on the

way 10 move their manufacturing bases from their home countries to the Southern China, This is intended to reduce the

praduction costs and to develop the potential market in the Greater China. It will create a room for the further development of

our OEM busmess in the coming future. To cope with lh:s market trend, the Group will allocate more resources to enhance its
ities on new i ially the application of d pack for product miniaturization

P PP 13

in mobile compuling and electronic products. Based on the existing strength in research and development, the Group will
upgrade and expand its capabilities to handle the advanced puckages and processes to equip for the future development of
OEM business.

The PCBs industry is still under keen competition. The Group will place more effors (o sireamline its PCB operations in order
to maintain its competitiveness in the markel, With the result of siringent cost conurol, it is expected to resume its profitability
in the nearest future.

Regarding the new investment in Swank, Swank continues to be a strong market player in the eyewear industry, with well-
known products covering a full range from metal, plastics 1o handmade, and include anyihing from sunglasses. optical frames
to readers. To enhance its competitiveness in the market place, Swank neads 1o improve all aspects of operation. including but
not limited to better linkages between sales. manufacturing and support functions. Swank's future will likely 1o be remarkably
different from the past few years, during which Swank had to generate cash from operations to repay bank loan interest, while
not being able 1o make significant improvements to the company’s profitability.

The Group continues to be in a position of solid base und will continue 10 explore suitable investment opporiunities (o enhance
its eaming base and acts promptly as and when suitable opportunities arise. Currently, the Group is under a very preliminary
discussion with various independent parties for acquisition of various projects including phar; ical and that no
detailed terms have yet been finalized,

SHARE OPTION SCHEME

The Board proposes to adopt a new share option scheme (the "Scheme™) at the forthcoming annual general me‘:ling 10 be held
on 29 May 2002. A circular setling out the terms and conditions of the Scheme will be sent to shareholders.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the year, neither the Company nor any of its subsidiaries purchased, soid or redeemed any of the Company’s listed
securities.

CODE OF BEST PRACTICE

In the opinion of the Directors, the Company had complied with the Code of Best Practice as set out in Appendix 14 of the
Listing Rules of The Stock Exchange of Hong Kong Limited (“the Stock Exchange”™) throughout the year ended 31 December
2001, except that the independent non-executive directors of the Company were not appointed for specific terms, but are
subject o retirement by rotation and re-clection at the annual general meeting of the Company in accordance with the
provisions of the Company's Bye-laws.

PUBLICATION OF RESULTS ON THE STOCK EXCHANGE WEB-SITE

The Company's annual report containing alt the information requlred by paragraphs 45(1) to 45(3) of Appendix 16 of the
Listing Rules will be published on the website of the Siock Exchange in due course.

By Order of the Board
Yau Tak Wah, Paul
Chairman

Hong Kong, 23 April 2002

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS BEREBY GIVEN THAT the Annua} General Meeting of the: Company will be held at Unit 903--906, 9th Floor,
Tower |, Harbour Centre, | Hok Cheung Street, Hunghom, Kowloon, Hong Kong on Wednesday, 29 May 2002 at 11:30 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 31 December, 2001,

2 To re-clect retiring directors and to authorise the board of directors to fix the directors® remuneration.

3, To re-appoint auditors and to authorise the board of directors to fix their remuneration.
4. As special business, to consider and, if thought fit, pass with or without d the following lutions as
ordinary resolutions:
(A) “THAT:
(i) subject 10 sub- h (iii) of this , the exercise by the directors of the Company during

the Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue and deal
with additional shares of HK$0.10 each in the capital of the Company and to-make or grant offers,
agreements and options which might require the exercise of such powers, be and is hereby generally
and unconditionally approved;

(iiy the approval in. sub-p ph (i) of this jon shall auth the directors of the Company
during the Relevan: Period to make or grant offers, agreements and options which might require the
exercise of such powers after the end of the Relevant Period;

(i) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an opticn ar otherwise) und issued by the directors of the Company
pursuant to the approval in sub ph (i) of this ion, otherwise than pursuani (o (a) a
Rights Issue (as hereinafter defined); (b) the exercise of rights of subscription or conversion
attaching to any warrants issued by the Company or any securities which are convertible into shares
of the Company; (c) any share option scheme of the Company; and (d) any scrp dividend or similar

g for the all of shares in the Company in lieu of the whole or part of a
dividend on sha.res in accordance with the Bye-laws of the Company in force from time to time;
shall not exceed 20 per cent. of the aggregate nominal amount of the share capital of the Company in
issue on the date of the passing of this resolution and the approval granted under (AXi) and A(ii)
shall be limited accordingly; and

(iv) ~ for the purpose of this resolution:

“Relevant Period” means:the period from the date of the passing of this resolution until whichever
is the carliest 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 the Bye-laws of the Company or any applicable laws to be held; or

(3] the revocation or variation of the authority set out in this. resolution by an ordinary

resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares, or offer or issue of warraqis, options or other securities
giving rights to subscribe for shares of the Company open for a period fixed by the directors of the
Company to holders of shares of the Company whose names appear on the register of members on a
fixed record date in proportion to their then holdings of such shares (subject to such exclusion or
other amangements 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 {n any territory applicable to
the Company).™

3  -THAT: .

(i) subject to sub-p h (ii) of this 1 the exercise by the directors of the Company during
the Relevant Period (a5 hereinafter defined) of all the powers of the Company to repurchase issued
shares in the capital of the Company subject io .md in accordance wu.h all .\pphcnblc laws und the
Bye-laws of the Company, be and is hereby generally and ppi d;

i) the aggregate nominal amount of shares in the capitul of the Company which the Company is
authorised to repurchase pursuant to the approval in sub-p (i) of this ion shail not
exceed 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue on
the date of the passing of this resolution and the approval granted under paragraph (B)(i) shall be
limited accordingly; and

(iii) for the purpose of this resolution:

“Relevant Period™ means the period from the date of the passing of this resolution until whichever
is the earliest of:

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

[t)] the expiration of the period within which the next annuaj general meeting of the Company
is required by the Bye-laws of the Company or any applicable laws to be held; or

(e} the revocation or variation of the authority set out in this resolution by an ordinary
resolution of -the shareholders of the Company in geneml meeting.

© “THAT the general mandate granted to the directors to exercise the powers of the Company to allot, issue
and otherwise deal with shares of the Company pursuant to resolution numbered 4(A) above be and is hereby
exiended by the addition to the aggregate nominal amount of the share capital of the Company which may be
ullotted by the directors pursuant to such general mandate an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by the Company under the authority granted
pursuant 10 resolution numbered 4(B) above.™

5. As special business, to consider and, if thought fit, pass with or without modification, the following resolutions as
ordinary resolutions:

(A) “THAT subject to and conditional upon The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) granting lhe approval for the new Share Option Scheme of the Company (the “Scheme™), the
rules of which are in the di marked “A" p to the meeting and for the purposes of
identification signed by the Chairman thereof, and subject lo such amendments (o the Scheme as the Stock
Exchange: may request, the Scheme (as may be ded as id) be app and adopted to be the new
share option scheme of the Company and that the board of directors of the Company be and is hereby
authorised to do all such acts and to enter into all such transactions and arrangements as may be necessary of
expedient in order o give effect to the Scheme notwithstanding that they or any of them may be interested in
the same.”

(B) “THAT subject 10 and conditional upon the passing of Resclution no. 5(A) and the condition referred to
therein being satisfied or fulfilled, the operation of the existing share option scheme of the Company adopted
on 21 July 1995 be hereby rerminated with effect from the adoption of the Scheme (such that no further
optionscould thereafier be offered under the existing share option scheme of the Company but in all other
respects the provisions of the existing share option scheme of the Company shall remain in full force 2nd

effect).”
.6 As special business, to consider and, if thought fit, pass with or without the following ion as
special resolution: .

“THAT "m0 R M A K2 §17 be adopted as the Chinese carporate name of the Company for registrtion under
Part XI of the Hong Kong Companies Ordinance (Cap. 32)."
7. To transact any other business of the Company.

By Order of the Board
Yau Tak Wah, Paul
Chairman

Hong Kong, 23 April 2002

Principal place of Business:
27th Floor

Registered offtce:
Clarendan House

Church Street Henley Building

Hamilton HM 1 5 Queen's Road Central

Bermuda Hong Kong

Notes:

i Any member of the Company entitied o aitend and vote at the meeting is entitled to appoint one or mere proxies (o
attend and vote on his behalf. A proxy need not be u member of the Company. A form of proxy for use at the meeting
is enclosed.

2. To be valid, a form of proxy and the power of attorney or ather authority, if any, under which it is signed, or a

certified copy of such power or authority, must be lodged with the head office and principal place of business of the
Company at 27th Floor, Henley Building, 5 Queen’s Road Central, Hong Kong not less than 48 hours before the time
appointed for holding the meeting or any adjowmment thereof,

3. With regards to Resolution 5(A), a circular setting out the terms und conditions of the Scheme will be sent to
shareholders in due course.
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———

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

. ANNOUNCEMENT
MANDATORY UNCONDITIONAL CASH OFFER BY

Deloitte & Touche
Corporate Finance Ltd

on behalf of
PROBEST HOLDINGS INC

(Incorporated in the British Virgin Islands with limited liability)
A wholly-owned subsidiary of .
TOMORROW INTERNATIONAL HOLDINGS LIMITED

to acquire all the issued shares
(other than those shares already owned by
Probest Holdings Inc or parties acting in concert with it)
of

SWANK
SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED

The latest time for acceptance of the Offer was 4:00 p.m. on 2 April 2002 and the Offer will close at 9:30
a.m. on 3 April 2002. As at 4:00 p.m. on 2 April 2002, acceptances of the Offer in respect of 36,638,651 Swank
Shares have been received, representing approximately 1.6% of the issued share capital of Swank. Taking into
account the valid acceptances of the Offer in respect of those 36,638,651 Swank Shares and subject to the due
transfer of the Shares to the Offeror, (i) the Offeror and the parties acting in concert with it will be interested in
1,641,638,651 Swank Shares, representing approximately 73.5% of the issued share capital of Swank and of the
voting rights which may be exercised at general meetings of Swank, and (ii) the public shareholders will hold
approximately 26.5% of the issued share capital of Swank.

It is the intention of the Offeror that the listing of the Swank Shares on the Stock Exchange be maintained.

Reference is made to the offer document dated 4 March 2002 which was issued by the Offeror (“Offer Document™).
Terms defined in the Offer Document shall have the same meanings herein unless the context otherwise requires.

CLOSING OF THE OFFER AND ACCEPTANCE LEVELS

The latest time for acceptance of the Offer was 4:00 p.m. on 2 April 2002 and the Offer will close at 9:30 a.m. on 3
April 2002.

As at 4:00 p.m. on 2 April 2002, the Offeror has received 27 valid acceptances i in respect of 36,638,651 Swank Shares,
representing approximately 1.6% of the issued share capital of Swank.

Remittances in respect of the valid acceptances.of the Offer will be posted to the relevant Swank Shareholders by
ordinary post at their own risk within ten days following the date on which the Shares have been tendered in
acceptance of the Offer.

PUBLIC FLOAT OF SWANK SHARES

On 1 March 2002, the Offeror became interested in 1,605,000,000 Swank Shares, representing approximately 71.9% of
the issued share capital of Swank. Taking into account the valid acceptances received pursuant to the Offer in relation
to those 36,638,651 Swank Shares and subject to due transfer of such-Swank Shares to the Offeror, the Offeror and
parties acting in concert with it will be interested in 1,641,638,651 Swank Shares, representing approximately 73.5%
of the issued share capital of Swank and of the voting rights exercisable at general meetings of Swank. Save as above,
the Offeror and parties acting in concert with it have not acquired or agreed to acquire any Swank Shares from 18 July
2001, being the date of the initial announcement regarding the Offer, up to the date of this announcement.

The table below sets out the shareholding structure of Swank immediately upon the closing of the Offer and the above
mentioned due transfer of the relevant Swank Shares to the Offeror:

Shareholders Swank Shares %
Offeror 1,641,638,651 73.5%
Public ' 590,406,154 26.5%
Total 2,232,044,805 100.0%

MAINTAINING THE LISTING OF SWANK
It is the intention of the Offeror that the listing of the Swank Shares on the Stock Exchange be maintained.

By Order of the Board
TOMORROW INTERNATIONAL HOLDINGS LIMITED
Yau Tak Wah, Paul.
Chairman

Hong Kong, 2 April 2002

The directors of Tomorrow jointly and severally accept full responsibility for the accuracy of the information contained in this announcement
and confirm, having made ail reasonable enquiries. that to the best of their knowledge and belicf, their opinions expressed in this announcement
have been arrived at after due and careful consideration, and that there are no other facts not contained in this announcement the omission of
which would make any of their statements in this announcement misleading.
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HONG KONG iMAIL - 15 March 2002

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Announcement

This statement is to clarify that the Board is not aware of the source of an article
appearing in a local newspaper relating to the possible investment in bio-
technology/pharmaceutical business.

The Board of directors (“Board”) of Tombrrow International ‘Holdings Limited
(the “Company”) have noted that there is an article appearing in a local newspaper
relating to the possible investment in bio-technology/pharmaceutical businesses.

The Board is not aware of the source of such information and wishes to clarify that
the Company is under a very preliminary discussion with various independent
parties for acquisition of various projects including pharmaceutical businesses and
that no detailed terms have yet been finalized.

As the acquisition may or may not materialise, shareholders of the Company
and potential investors are adv1sed to exercise caution when dealing in shares
- of the Company.

Save as disclosed above, the Board confirm that there are no negotiations or
agreements relating to intended acquisitions or realizations which are discloseable
under the general obhganon 1mposed by paragraph 2 of the Llstmg Agreement,
which is or may be of a price sensitive nature.

" By Order of the Board
Tomorrow International Holdings Limited
Yau Tak Wah, Paul

Chairman

Hong Kong, 14 March 2002
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HONG KONG iMAIL

14 March 2002

ﬁﬂﬁﬁﬁm

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

ANNOUNCEMENT

Reference is made to the joint announcements
dated 31 January 2002 and 1 March 2002 by
Tomorrow  International Holdings  Limited
(“Tomorrow™) and Swank International
Manufacturing Company Limited (“Swank™) and
the announcement dated 20 February 2002 by
Tomorrow (the “Announcements™) regarding the
mandatory unconditional cash offer by Deloitte &
Touche Corporate Finance Ltd on behalf of Probest
Holdings Inc (the “Offeror”), a subsidiary of
Tomorrow to acquire all the issued shares of
Swank, other than those shares already owned by
the Offeror or parties acting in concert with it.
Terms defined in this announcement shall have the
same meanings as those defined in the
Announcements unless otherwise stated.

FURTHER INFORMATION ON SWANK

The Offer Document was despatched to Swank
Shareholders on 4 March 2002, but certain
information provided in the Offer Document was
incomplete. Accordingly, Tomorrow would like to
provide additional information on Swank in
relation to the monthly closing prices of Swank

Shares and the dealings of Swank Shares by the

Offeror and parties acting in concert with it for the
six months preceding the date of the initial
announcement, being 18 July 2001, rather than 31
January 2002.

The closing prices of Swank Shares on the last
trading day of each of the six calendar months
immediately preceding the date of the initial
announcement regarding the Offer, being 18 July
2001 and the closing price of Swank Shares on 17
July 2001, being the date immediately preceding
the date of the initial announcement are as follows:

Closing price of

Date . Swank Shares

(HK$)
31 January 2001 0.064
28 February 2001 0.092
30 March 2001 0.066
27 April 2001 0.070
31 May 2001 0.080
29 June 2001 0.073
17 July 2001 0.066

. this announcement

The highest and lowest closing prices for Swank
Shares during the peried commencing six months
prior to the date of the initial announcement
regarding the Offer, being 18 July 2001 and
ending on the Latest Practicable Date, being 1
March 2002 were HK$0.100 on 10 January 2002
and HK$0.031 on 26 October 2001 respectively,
which are the same as stated in the Offer
Document.

The Offer Price of HK0.623 cent per Swank Share
represents approximately 90.6% discount to the
closing price of Swank Shares on 17 July 2001,
being the last business day immediately preceding
the date of the initial announcement of the Offer.

Other than disclosed in the Offer Document,
neither the Offeror nor any parties acting in
concert with it (or any of the directors of any of
them) owned or controlled any Swank Shares as at
the Latest Practicable Date nor did they deal in any
Swank Shares during the period commencing 18 -
January 2001 (being six months prior to the date of
the initial announcement) and ending on the Latest
Practicable Date.

A circular, containing such information, which
should form part of the information contained in
the Offer Document, will be despatched to the
Swank Shareholders on or before 15 March 2002.

By Order of the Board
TOMORROW INTERNATIONAL
HOLDINGS LIMITED
Yau Tak Wah, Paul
Chairman

Hong Kong, 13 March 2002

The directors of Tomorrow jointly and severally accept full
responsibility for the accuracy of information contained in
and confirm, having made all
reasonable inquiries, that to their best of their
knowledge, the opinions expressed in this announcement

. have been arrived at after due and careful consideration

and that there are no other facts not contained in this
announcement, the omission of which would make any
statement in the announcement misleading.
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. makes no

The Stoct Exchange of Hong Kong Limited 1akes no responsibility for the contents of this
of the contents of this announcement.

asto its accuracy or completeness and expressly disclaims any liability whatsoever for any lnss howsoever arising fram or in refiance upon the whole or any parr
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TOMORROW INTERNATIONAL HOLDINGS LIMITED
BHEEREEASRLQLA

(Incorporated in Bermuda with limited liabiliry)

PLACING OF EXISTING SHARES AND
SUBSCRIPTION OF NEW SHARES
: UNDER GENERAL MANDATE

Placing Agent

KINGSTON SECURITIES LIMITED

Shares to indapendent
Shares a1 a price of HK$0.15 per Share.

The Placing Shares represeni approximatzly 6.64% and the

capital of the Group.

on the Stock Exchange with effect from 10.00 a.m. on 13 March, 2002.

On 11 March, 2002, Winspark entered into the Placing Agreement with Placing Agent and the Subscription Agreement with the Company. Pursuan: to the Placing Agreement, Winspark agreed 10 place, through the Placing Agent, 178,000,000 Placing
investors at a price of HK$0.15 per Share. The Placing Shares are placed by the Placing Agent on a best effor basis. According (o the Subscription Agreement, Winspark conditionally agreed to subscribe for 178,000,000 Subscription

Share 6.64% of the Company’s existing issued share capital of 2,682,686,445 Shares. The Placing Shares represent approximately 6.22% and the
Subscription Shares represem approximately 6.22% of the Company’s issued shm capnal of 2,860,686,445 Shares as enlarged by the Subscription. The net proceeds from the Subscription of approximately HK$26 million will be used as general worlung

The Sobscription is conditional upon the Stock Exchange granting listing of, and permission to deal in, the Subscription Shares.
At the request of ithe Company, dealings in the Shares on the Stock Exchange were suspended with effect from 10.00 a.m. on 12 March, 2002 pending the release of this announcement. Application has been made for the resumption of trading in the Shares

THE PLACING AGREEMENT
Placing Agreement
The Placing was entered into between Winspark and the Placing Agent on 11 March, 2002. Pursuant to this

agreemen1, Winspark agreed to place, through the Placing Agent, up to 178,000,000 Placing Shares to independent investors ut
a price of HK$0.15. The Placing Shares are 10 be placed by the Placing Agent on 2 best effort basis.

Placing Agent
Kingston Securities Limited is the Placing Agent and will receive a placing commission of 2.5% an the gross proceeds of the
Placmg m: P.hcmg Agem and its ullimate beneficial owners are independent of and not connected with the directors, chief

holders of the Company or any of its subsidiaries, or any of their respective associates (as defined :

in the meg ‘Rules).
Placees

Not fewer than six placees (which are mqumd tobet indivi P and/or i ) and their
ultimate benelidizl owners who are independent of and not conneczed with lhe Company nor with the directors, chief executive
or substantial shareholders of the Company and any of their subsidiaries or any of their respective associates (as defined in the
Listing Rales). Mone of the placee will become a substantial Shareholder of the Company immediately following the
compietion of tre Placing.

Placing price

The pneen{ﬁz?lnmg Shares ufHKSO 15 was determined after arm’s length iation and on usual terms and
(i} rep of 13.29% 10 the closing price of HKSO 173 per Share as quoted on the Stock Exchange
on 11 March, 2002, being the tast trading day before this announcement; and (ii) also represents a discount of app

EFFECTS ON SHAREHOLDING STRUCTURE

Before Placing and Alter Placing but After Placing and

Subscription before Subscription Subscription
Winspark (note 1} 61.44% 54.80% 57.62%
Placees —_ 6.64% 6.22%
Public 38.56% 38.56% 36.16%
100.00% 100.00% 100.00%
Notes:
1. The issved share capital of Winspark is beneficially owned by Mr. Chan Yuen Ming.

USE OF PROCEEDS

The Company will bear all costs and expenses in connection with the Placing and the Subscription. The net proceeds of
approximately HK$26 million from the Subscription will be used as general working capital of the Group.

The Directors confinm that (i) as at 12 March, 2002, the cash balance maintained by the Group is approximately HK$340
miilion; (ii) the net proceeds (*Net Proceeds™) of approximately HK$26 million from the Subscription will be used as general
working capital of the Group; and (iii) the Net Proceeds will not be used to finance the possible mandatory cash offer by
Probest Holdi Inc. a wholl d idi of the Company to acquire all the issued shares in Swank [aternational
Mxnufauunng Company Limited other than those already owned or agreed to be acquired by Probest Holdings Inc, and parties
acting in concert with it.

REASONS FOR THE PLACING AND THE SUBSCRIPTION
The Directors consider that the Placing and the Subscription represent an opportunity to raise capital for the Company while

5.1% to the average closing price of approximately HK$0.158 per Share as quoted on the Stock Exchange for the last \en
trading days ended 11 March, 2002, being the last trading day before this announcement.

The Placing Shores

178,000,000 ‘Shares 2re to be placed, representing approximately 6.64% of the Company’s existing issued share capital of
2.682,686,445 Shares and approximately 6.22% of the Company's issued share capiial of 2,860,686,445 Sharses as enlarged by

the Subscription.

Completion

Compiction siall tke place on the second business day after the resumption of trading of the Shares on the Stock Exchange.
THE SUBSCRIFTION AGREEMENT

Subscription Agreement

On 11 March, 2092, the Company and Winspark entered into the Subscription Agreement in which the Company conditionally
agreed to atlot.and issuc and Winspark conditionally agreed to subscribe for up to 178,000,000 Subscription Shares, the same
number of Shares placed by Winspark pursuant to the Placing Agreement respectively at a price of HK$0.15 per Share.

The Vendor

Winspark hold 1,648,359,630 Shares in the Company as at'the date of this announcement, representing about 61.44% of the
Company s issued share capital. Upon completion of the Placing and the Subscription, Winspark will hotd about §7.62% of the
then issued share capital of the Company.

Price of the Subscription Shares

The price of the Subscription Shares of HK$0.15 per Share, being equivalent to the price of the Placing Shares, was
determined after arm’s length iation and on usual ial terms.

The Subscriptioa Shares

178,000,000 new Shares are {0 be subscribed, répr:senlmg approximately 6.64% of the Company'’s existing issued share
capital of 2,682 686,445 Shares and approximately 6.22% of the Company’s issued share capital of 2,860,686,445 Shares as
enlarged by the Subscription.

Conditions

C jom of th i is conditional upon the of the Placing and the listing of, and permission
to deal in, all the Subscription Shms being granted by the Stock Exchange and if required, the Bermuda Monetary Authority
granting or agroeing to grant permission to allot, issue and subsequent transfer of the Subscription Shares,

Completion

The Subscription is to be completed within 14 days after the date of entering of the Placing Agreement, i.e. on or before 25
March, 2002. .

APPLICATION FOR LISTING

Apphcaucm will be made by the Compnny to the listing committee of the Stock Exchange for the grant of the listing of und
10 deal in the hares.

GENERAL MANDATE
The Subscription Shares will be issued pursuant to the general mandate to allot, issue and deal with Shares granted (o the

Directors of the Company by resolution of its Shareholders passed at the Company's unnual general meeting held on 8 June,
2001,

br g the base and the capital base of the Company.
GENERAL
The Directors consider the terms of the-Placing A lh iption A to be fair and reasonable and in the

interests of the Company and the Shareholders as & whole The Subscription Shares will rank, upon issue, equally with the
existing Shares.

The Directors have confimed that interest income from the Placing will be for the benefit of the Company.
RESUMPTION OF TRADING

At the request of the Company, dealings in the Shares on the Stock Exchange were suspended with effect from 10.00 a.m. on
12 March, 2002 pending the release of this announcement. Applicalion has been made for the resumption of trading in the
Shares on the Stock Exchange with effect from 10.00 a.m. on 13 March, 2002.

TERMS AND DEFINITION
“Board™
“Company”™

the board of Directors

Tomarmrow Limited, a in B da with limited
liability and the shares of which are listed on the Szock Exchmgc

director{s) of the Company

Hong Kong Special Administration Region of the People’s Republic of China

the Rules G g the Listing of on the Stock Exchange

the placing of up to 178,000,000 Shares which are beneficially owned by Winspark, pursuant to
the Placing Agreement

Kingston Securities Limited, a dealer registered under the Securitics Ordinance (Chapter 333 of
the Laws of Hong Kong)

a placing agreement entered into between Winspark and the Placing Agent dated 11 March,
2002 in relation to the Placing

a total of up to 178,000,000 Shares which are beneficially owned by Winspark, to be placed
pursuant to the Placing Agreement

“Director(s)”
“Hong Kong"
“Listing Rules™
“Placing”™

“Placing Agemt”
“Placing Agreement™

“Placing Shares™

*Shares” ordinary shares of HK$0.10 in the share capital of the Company

~Shareholder(s)” holders of the Shares

“Stock Exchange™ The Stock Exchange of Hong Kong Limited

*Subscription™ the subscription for the Subscription Shares pursuant to the Subscription Agreement

*Subscription a conditional subscription agreement entered into between the Company and Winspark dated 11°
Agreement” March, 2002 in relation to the Subscription

“Subscription Shares” a total of up 10 178,000,000 new Shares, being the sume number of Shares actually placed by
. Winspark pursuant to the Flacing Agreement, which are to be subscribed by pursuant to the
Subscription Agreement

“Vendor™ Winspark

“Winspark ™ Winspark Venture Limited, 2 compuny incorporated in the British Virgin Islands with limited
liability, holding ubout 61,44% of the issued share capital of the Company as at the date of this
anpouncement

“HK$" Hong Kong dollars, the lawful currency of Hong Kong

R per cent.

By Order of the Board
Yau Tak Wah, Paul
Chairman
Hong Kong, 12 March, 2002

* for identification purpose ondy
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action to be taken, 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 otherwise transferred all of your shares in Swank International Manufacturing Company Limited, you
should at once hand this document and the accompanying form of acceptance and transfer to the purchaser(s) or transferee(s) or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser(s) or

transferee(s).
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TOMORROW INTERNATIONAL HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)
MANDATORY UNCONDITIONAL CASH OFFER BY

Deloitte & Touche
Corporate Finance Ltd

on behalf of

PROBEST HOLDINGS INC

(Incorporated in the British Virgin Islands with limited liability)

a wholly-owned subsidiary of

TOMORROW INTERNATIONAL HOLDINGS LIMITED

to acquire all the issued shares
(other than those shares already owned or agreed to be acquired by
Probest Holdings Inc or parties acting in concert with it)
of

SO

SWANK
SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)
Financial adviser to Tomorrow International Holdings Limited

Deloitte & Touche Corporate Finance Ltd

The procedure for acceptance of the Offer is set out in Appendix I to this document and in the accompanying forms of acceptance
and transfer. Acceptances of the Offer should be despatched as soon as possible, by hand or by post, to the share registrar of
Swapk International Manufacturing Company Limited, Secretaries Limited, 5th Floor, Wing On Centre, 111 Connaught Road
Central, Hong Kong or to the office of Swank at Level 33, Metroplaza Tower I, 223 Hing Fong Road, Kwai Fong, New
Territories, Hong Kong respectively, and in any event so as to be received by no later than 4:00 p.m. on 2 April 2002 or such
later time, and, or date as the Offeror may decide.

4 March 2002
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DEFINITIONS

In this document, unless the context otherwise requires, the following expressions have the

following meanings:

“Agreement”

“Announcement”

“Bank Debt”

»

“Business Day’

“CCASS”

“Closing Date”

“Code”

“Companies Ordinance”

“Completion”

“Convertible Bond”

L]

“Conversion Shares’

“Creditor Banks”

“Debentures”

“DTCFL”

the conditional sale and purchase agreement dated 31 January 2002
between the Vendor, the Offeror, Tomorrow, Swank, the Security
Providers, HSBC and the Creditor Banks relating to the sale and
purchase of 1,605,000,000 Sale Shares and the transfer of Bank Debt

the joint announcement made by Tomorrow and Swank dated 31
January 2002 in connection with, inter alia, the Offer

the principal aggregate amount of HK$250,000,000 owing by the
Swank Group to each of the Creditor Banks as at the date of the
Agreement

a day on which the Stock Exchange is open for the transaction of
business

the Central Clearing and Settlement System established and operated
by Hong Kong Securities Clearing Company Limited

9:30 a.m. on 3 April 2002, being the closing date of the Offer unless
the Offer is revised or extended

the Hong Kong Code on Takeovers and Mergers
the Companies Ordinance (Chapter 32 of the Laws of Hong Kong)
completion of the Agreement

HK$300,000,000 convertible notes due on or before 2012 issued by
Swank to the Vendor on 1 June 1999, convertible into Conversion
Shares at any time during the first seven years of issue

1,500,000,000 new Swank Shares issued to the Vendor or to its order
upon exercise of its conversion right under the Convertible Bond in full

a total of 26 banks and financial creditors which are owed monies by
Swank Group

the debentures dated 5 November 1997 (as amended pursuant to a deed
of amendment of the even date) given by Swank and the Security
Providers to HSBC as security agent pursuant to the compromise
agreement dated 30 April 1999 in relation to the restructuring of
Swank’s indebtedness

Deloitte & Touche Co;porate Finance Ltd, a dealer and an investment
adviser registered under the Securities Ordinance (Chapter 333 of the
Laws of Hong Kong)

—1—




DEFINITIONS

“Executive”

“Hong Kong”

“HSBC”

“Latest Practicable Date”

“Listing Rules”

“Offer”

“Offer Price”

“Offeree Document”

“Offeror”

“ PRC 2

“Public Swank Shares”

“Registrar”

“Sale Shares”

“Security Providers”

I SFC 5y

“Share Option Scheme”

the Executive Director of the Corporate Finance Division of the SFC or
any delegate of the Executive Director

the Hong Kong Special Administrative Region of the PRC

The Hongkong and Shanghai Banking Corporation Limited, in its
capacity as the agent and the security agent of the Creditor Banks

1 March 2002 being the latest practicable date prior to the printing of
this document for ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the Stock Exchange

the mandatory unconditional cash offer made by DTCFL on behalf of
the Offeror to acquire all the Public Swank Shares at the Offer Price,
on and subject to the terms and conditions set out in this document and
the accompanying form of acceptance and transfer

HK 0.623 cent per Swank Share

the response document in respect of the Offer to be issued by Swank to
the Swank Shareholders, within 14 days (or such later time(s) and/or
date(s) as may be permitted under the Code or by the Executive) of the
posting of this document, in accordance with the provisions of the
Code

Probest Holdings Inc, a company incorporated in the British Virgin
Islands and which is a wholly-owned subsidiary of Tomorrow

The People’s Republic of China

Swank Shares not owned or agreed to be acquired by the Offeror or
parties acting in concert with it, being as at the Latest Practicable Date
627,044,805 Swank Shares

Secretaries Limited

the 1,605,000,000 Swank Shares comprising 1,231,657,150 of the
Conversion Shares and 373,342,850 Swank Shares beneficially owned
by the Vendor

members of the Swank Group who have provided security to the
Creditor Banks in relation to the Debentures

the Securities and Futures Commission of Hong Kong

the share option scheme of Swank adopted on 28 June 1996
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“Swank”

“Swank Board”
“Swank Directors”

“Swank Group”

“Swank Independent Board

Committee”

“Swank Independent
Financial Advisers”

“Swank Independent
Shareholders™

“Swank Shares”
“Swank Shareholders”
“Stock Exchange”
“Tomorrow”
“Tomorrow Directors”
“Tomorrow Group”
“Tomorrow Shares”

“Transaction”

“Vendor”

“HK$”

Swank International Manufacturing Company Limited, a company
incorporated in Hong Kong with limited liability, the shares of which
are listed on the Stock Exchange

the board of Swank Directors
the directors of Swank
Swank and its subsidiaries

an independent committee of the Swank Board which will be formed to
advise the Swank Independent Shareholders in respect of the Offer

Barits Securities (Hong Kong) Limited and CSC Asia Limited, both
investment advisers registered under the Securities Ordinance (Chapter
333 of the Laws of Hong Kong), the joint independent financial
advisers to the Swank Independent Board Committee or, as applicable,
the Swank Independent Sharcholders

Swank Shareholders other than the Offeror and parties acting in concert
with it

share(s) of HK$0.20 each in the capital of Swank

holders of Swank Shares

The Stock Exchange of Hong Kong Limited

Tomorrow International Holdings Limited, a company incorporated in
Bermuda with limited liability, the shares of which are listed on the
Stock Exchange

the directors of Tomorrow

Tomorrow and its subsidiaries

share(s) of HK$0.10 each in the capital of Tomorrow

the acquisition of 1,605,000,000 Sale Shares by and the transfer of
Bank Debt to the Offeror pursuant to the Agreement and the Offer

Optiset Limited, a company incorporated in the British Virgin Islands,
which was formed by a consortium of the Creditor Banks and
subscribed for 373,342,850 Swank Shares pursuant to a compromise
agreement dated 30 April 1999 entered into between Swank, the
Creditor Banks, HSBC as agent and Optiset Limited for the
restructuring of Swank’s indebtedness

Hong Kong dollars, the lawful currency of Hong Kong
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EXPECTED TIMETABLE

2002
Commencement of the Offer . ... ... ... . .. .. . . . . 4 March
Latest date for posting of the Offeree Document ............ B R 18 March
Latest time for acceptance of the Offer .. .. ... ... .. ... ... .. ... 4:00 p.m. on 2 April
Closing of the Offer . . ... .. .. . . i 9:30 a.m. on 3 April

Latest date for despatch of remittances for amounts ‘
due in respect of valid acceptances received under the Offer (Note 1) ... ... ... ... 12 April

Notes:

1. The consideration payable for Swank Shares tendered under the Offer will be paid not more than 10 days after the receipt
by the Registrar, from a Swank Independent Sharcholder accepting the Share Offer, of the requisite documents. Please
also refer to the paragraphs headed “Acceptance and settlement” in the “Letter from DTCFL” in this document.

2. Please refer to the paragraphs headed “Acceptance period, revisions and extensions” in Appendix I to this document
regarding the Offeror’s rights to revise or to extend the Offer. The Offeror has agreed to an extension of the Offer in

accordance with the Code should Swank fails to despatch the Offeree Document within the stipulated timetable.

3. No acceptance of the Offer may be revoked or withdrawn except as permitted under the Code.
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RIEEMEREBRLT

21/F, Wing On Centre ERPRTHEBEP1115
111 Connaught Road Central ~ KEF /L2188
Hong Kong

Deloitte & Touche
Corporate Finance Ltd

4 March 2002
To the Swank Independent Shareholders
Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
DELOITTE & TOUCHE CORPORATE FINANCE LIMITED
ON BEHALF OF
PROBEST HOLDINGS INC
FOR ALL THE ISSUED SHARES OF
SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED
(OTHER THAN THOSE SHARES ALREADY OWNED
OR AGREED TO BE ACQUIRED BY
PROBEST HOLDINGS INC
AND PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

On 31 January 2002, Tomorrow and Swank jointly announced that a conditional sale and
purchase agreement was entered into between, among others, the Offeror, Tomorrow, the Vendor and
the Creditor Banks pursuant to which the Offeror agreed to acquire from the Vendor a total of
1,605,000,000 Sale Shares, comprising 373,342,850 Swank Shares, representing approximately 51.0
per cent. of the issued share capital of Swank and 1,231,657,150 Conversion Shares upon exercise of
the conversion rights under the Convertible Bond by the Vendor, at a consideration of HK$10,000,000,
or HK0.623 cent per Swank Share. The 1,605,000,000 Sales Shares represent approximately 71.9 per
cent. of the issued share capital of Swank as enlarged by the issue of Conversion Shares. The Creditor
Banks also agreed to transfer the Bank Debt to the Offeror in accordance with the terms and conditions
of the Agreement for a consideration of HK$58,000,000.

The Offeror has also undertaken to provide financial assistance to Swank to discharge the
liabilities of the Swank Group towards the other identified creditors of the Swank Group as appeared
in the books of the Swank Group on 30 November 2001 in a sum not exceeding HK$49.6 million,
should the Swank Group be unable to meet such liabilities from its own resources, and provided that
the claim(s) of such other identified creditors are valid and enforceable against the Swank Group and
not subject to any deductions set off or counterclaims or any other claims or dispute. Upon
Completion, this transaction will constitute a connected transaction under the Listing Rules and will be
subject to the requirements thereunder.
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The Agreement was conditional upon, inter alia, Swank Shares remaining listed on the Stock
Exchange, the Vendor having issued the conversion notice to Swank, Swank having allotted and issued
the Conversion Shares to the order of the Vendor and there being no resolution, petition or order for
the winding up of Swank.

On | March 2002, the Agreement became unconditional and was completed on the same date.
The Offeror and parties acting in concert with it became interested in 1,605,000,000 Swank Shares,
representing approximately 71.9 per cent. of the issued share capital of Swank. Under Rule 26 of the
Code, DTCFL therefore makes the mandatory unconditional cash offer on behalf of the Offeror for all
the issued Swank Shares not already beneficially owned or agreed to be acquired by the Offeror and
parties acting in concert with it.

This letter, together with Appendix I to this document and the forms of acceptance and transfer,
set out, amongst other things, the terms and other details of the Offer, information on the Offeror and
Tomorrow and their intentions regarding the future of Swank. Your attention is also drawn to the
Offeree Document which you will receive in due course and which should contain, amongst other
things, a letter of advice from the Swank Independent Financial Advisers. Swank Shareholders should
exercise caution when buying or selling Swank Shares prior to receipt of the Offeree Document. You
are strongly advised to wait for the receipt of the Offeree Document before deciding whether or not to
accept the Offer.

Terms defined in the document of which this letter forms part of shall have the same meanings in
this letter unless the context requires otherwise.

THE OFFER
DTCFL hereby, on behalf of the Offeror, makes the Offer on the following basis:
For each Public Swank Share HK0.623 cent in cash
The Offer Price of HK0.623 cent per Public Swank Share represents:

(a) a discount of approximately 93.8 per cent. over the closing price of Swank Shares of
HK$0.100 per share as quoted on the Stock Exchange on 10 January 2002, being the last
price traded immediately prior to the suspension in trading on the same date and to the date
of the Announcement;

(b) a discount of approximately 89.8 per cent. over the average closing price of Swank Shares
of HK$0.061 per share as quoted on the Stock Exchange for the 20 trading days
immediately prior to and including the last trading day immediately prior to the suspension
in trading on 10 January 2002;

(c) a discount of approximately 91.7 per cent. over the closing price of Swank Shares of
HK$0.075 per share as quoted on the Stock Exchange on the Latest Practicable Date; and

(d) a discount of approximately 93.8 per cent. over the closing price of HK$0.100 per Swank
Share as quoted on the Stock Exchange, on 10 January 2002, being the highest closing price
of Swank Shares during the six-month period preceding the date of the Announcement and
a discount of approximately 79.9 per cent. to the closing price of HK$0.031 on 26 October
2001, being the lowest closing price of Swank Shares during the same period.

6
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No comparison is made to the net asset value of Swank Shares as Swank recorded a deficit in net
asset as at 31 December 2000, based on its latest audited financial statements.

Terms of the Offer

Acceptance of the Offer by any Swank Independent Shareholder(s) will be deemed to constitute
a warranty by such person(s) to the Offeror and DTCFL that all Public Swank Shares acquired
pursuant to the Offer are sold by such Swank Independent Shareholder(s) free from all liens, charges,
options, claims, equities, adverse interests, third-party rights or encumbrances whatsoever and together
with all rights accruing or attaching thereto, including (without limitation) the right to receive
dividends and distributions declared, made or paid, if any, on or after the date of the Announcement.

Outstanding Share Options

As at the Latest Practicable Date, no option was issued pursuant to the Share Option Scheme.
Accordingly, no offer is made to any holders of the options of Swank.

Stamp Duty

Seller’s ad valorem stamp duty at the rate of HK$1 for every HK$1,000 or part thereof of the
consideration arising in connection with the acceptance of the Offer will be payable by Swank
Independent Shareholders who accept the Offer and will be deducted from the consideration due to
such persons on acceptance of the Offer.

Total Consideration

On the basis of the Offer Price and the issued share capital of Swank of 2,232,044,805 Swank
Shares at the Latest Practicable Date, the Offer values the whole of the issued share capital of Swank
at approximately HK$13.9 million. The Offer values the Swank Shares held by Swank Independent
Shareholders at approximately HK$3.9 million.

DTCFL is satisfied that sufficient financial resources are available to the Offeror from internal
cash resources of Tomorrow and its subsidiaries, to satisfy full acceptance of the Offer. No borrowing
or bank facilities will be used to finance the Offer.

As stated in the Announcement, it is proposed that the Swank Independent Board Committee will
be established to consider the terms of the Offer and Barits Securities (Hong Kong) Limited and CSC
Asia Limited have been appointed as the Swank Independent Financial Advisers to advise such
committee.

Tomorrow anticipates that the Offeree Document containing, among other things, the advice of
the Swank Independent Financial Adviser regarding the Offer will be despatched to Swank
Independent Shareholders within 14 days of the despatch of this document as required under the Code.
Swank Shareholders should exercise caution when buying or selling Swank Shares prior to receipt of
the Offeree Document. You are strongly advised to wait for the receipt of the Offeree Document
before deciding whether or not to accept the Offer.-
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ACCEPTANCE AND SETTLEMENT
Procedure for acceptance
(a) The Offer

To accept the Offer you should complete the accompanying forms of acceptance and transfer in
accordance with the instructions thereon, which form part of the terms and conditions of the
Offer. The completed forms of acceptance and transfer should then be forwarded, together with
the relevant Swank Share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof) for the whole
of your holding of Swank Shares, or for not less than such number of Swank Shares in respect of
which you accept the Offer, by post or by hand marked “Swank Offer” on the envelope, to
Secretaries Limited, 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong so as
to arrive as soon as possible but in any event no later than 4:00 p.m. on 2 April 2002.

(b) No acknowledgement of receipt(s) of any form(s) of acceptance and transfer, Swank
certificate(s), transfer receipt(s), form(s) of acceptance and renunciation or other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect thereof) will be
given and all documents will be sent at the risk of the accepting Swank Shareholders. Your
attention is drawn to the paragraphs headed “Further procedures for acceptance” in Appendix I
to this document.

The attention of Swank Independent Shareholders not resident in Hong Kong is drawn to
paragraph 5(j) of Appendix I to this document.

Settlement

Provided that the relevant form(s) of acceptance and transfer, Swank Share certificate(s) and/or
transfer receipt(s), form(s) of acceptance and renunciation and/or other document(s) of title (and/or
any satisfactory indemnity or indemnities required in respect thereof) are received by the Registrar in
respect of the Offer at or before 4:00 p.m. on 2 April 2002 and are complete and in order in all
respects, remittance for the amount due to the relevant accepting shareholders under the Offer, less
seller’s ad valorem stamp duty payable by him/her, will be posted in respect of the Offer in accordance
with the authority contained in the form(s) of acceptance and transfer not later than 10 days after the
receipt by the Registrar of such documents, in accordance with the authority contained in the form(s)
of acceptance and renunciation not later than 10 days after the receipt by the offices of Swank of such
documents by ordinary post at his/her own risk.

INFORMATION ON THE OFFEROR AND TOMORROW

The Offeror is a private company which was incorporated in the British Virgin Islands on 10
April 2001 and is beneficially wholly-owned by Tomorrow. It is a special purpose vehicle formed to
hold the Swank Shares.

Tomorrow Shares are listed on the Stock Exchange with a market capitalisation of approximately
HK$402.4 million based on its closing price of HK$0.15 per share on the Latest Practicable Date and
2,682,686,445 shares in issue. Tomorrow is mainly engaged in the design, development, manufacture
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and sale of electronic products, the manufacture and sale of printed circuit boards, the trading and
distribution of electronic parts and components, the trading of listed equity investment and the
provision of loan financing. The audited consolidated profit for the year ended 31 December 2000 and
the unaudited consolidated profit for the six months ended 30 June 2001 of the Tomorrow Group were
approximately HK$32.5 million and approximately HK$1.2 million respectively. The audited net
tangible asset value as at 31 December 2000 and the unaudited net tangible asset value as at 30 June
2001 of the Tomorrow Group as stated in the interim report of Tomorrow for the same period were
approximately HK$377.1 million and approximately HK$389.8 million respectively. The adjusted
unaudited net tangible asset value of the Tomorrow Group as disclosed in its rights issue prospectus
dated 19 October 2001 was approximately HK$563.0 million, based on the unaudited net tangible asset
value as disclosed in the interim report of Tomorrow for the six months ended 30 June 2001 after
adding the net proceeds of approximately HK$177.5 million from the rights issue announced on 10
August 2001.

INFORMATION ON SWANK

The Swank Group is primarily engaged in the design, manufacture and marketing of frames,
sunglasses and lenses. Its production facilities are located in Dongguan and Shenzhen of the PRC.
Products of the Swank Group are mainly exported to the US, Europe and Australia. The audited
consolidated loss for the year ended 31 December 2000 and the unaundited consolidated loss for the six
months ended 30 June 2001 were approximately HK$102.3 million and approximately HK$13.3
million fespectively. The audited consolidated net liabilities as at 31 December 2000 and unaudited net
liabilities of Swank Group as at 30 June 2001 as stated in the interim report of the Swank Group for the
six months ended 30 June 2001 were approximately HK$322.9 million and approximately HK$337.9
million respectively.

REASONS FOR THE OFFER

As stated in the rights issue prospectus to the shareholders of Tomorrow dated 19 October 2001,
the Tomorrow Directors are of the view that the business strategy of acquiring listed and non-listed
assets is expected to generate a diversified source of income, enlarge the earning base of the
Tomorrow Group and enhance the value of Tomorrow Shares. The Tomorrow Directors consider that
the Transaction would serve the purpose of diversification. The growth of the Swank Group has been
hindered over the last two financial years by its inability to obtain third party financing to provide
fresh working capital. The Tomorrow Directors believe that upon Completion, the Swank Group’s
financial performance and position would be improved as its indebtedness will be reduced as a result
of restructuring its debts, which includes the conversion of the Convertible Bond into Conversion
Shares and the interest savings arising therefrom. Upon Completion, Tomorrow intends to streamline
the operation of the Swank Group and apply other necessary measures with an aim to improve its
efficiency and profitability. Given the established brand name of Swank, the strengthened financial
position and with the financial assistance of the Tomorrow Group, the Tomorrow Directors believe
that the prospect of the Swank Group will be enhanced upon Completion, and therefore the
Transaction would be beneficial to the shareholders of both Tomorrow and Swank. Financial
assistance may be given by Tomorrow Group to the Swank Group from time to time as and when
necessary. Such financial assistance, if any, would be on normal commercial terms and is not expected
to have any material impact on the liquidity and the financial position of the Tomorrow Group as a
whole.




LETTER FROM DTCFL

INTENTION REGARDING SWANK AND ITS EMPLOYEES

It is not the intention of Tomorrow to make any material changes to the principal activities of .
Swank Group or to amend Swank’s stated strategy of continuing its reorganisation to have better sales
and marketing programmes so as to adjust to changes in market condition. Tomorrow also does not
have any plan to inject any of its assets into Swank or to redeploy any fixed assets of Swank.

Tomorrow does not expect that there will be any material changes to the continued employment
of the employees of Swank and its subsidiaries as a result of the Offer. However, the New Swank
Board (as defined below) may apply measures, such as business process reengineering, to improve the
efficiency and profitability of the Swank Group, and such measures may or may not involve changes in
employees of Swank and its subsidiaries. No concrete plan has been set out yet.

Tomorrow intends to appoint the following individuals as directors onto the Swank Board (the
“New Swank Board”), who are also executive directors of Tomorrow:

Mr. YAU Tak Wah, Paul

Mr. Yau is the Chairman and the founder of the Tomorrow Group and is primarily
responsible for corporate strategic planning. He holds a Bachelor of Science degree in
mechanical engineering and has more than 20 years of experience in the electronics industry.
Before he established the Tomorrow Group, Mr. Yau worked as design engineer in a renowned
US electronics company operating in Hong Kong where he gained experience in production
design and established close business relationship with various electronics manufacturers in
Hong Kong.

Ms. LOUIE Mei Po

Ms. Louie is a director of Tomorrow and is responsible for business investment and
development of the Tomorrow Group. Ms. Louie holds a Master degree in Business
Administration and a Bachelor degree in Social Science from the Chinese University of Hong
Kong. Prior to joining the Tomorrow Group, Ms. Louie was an executive director of two listed
companies in Hong Kong specialising in mortgage loan financing, property investment and
development. She has over ten years of experience in business investment and development. She
joined the Tomorrow Group in February 2000.

Ms. WONG Shin Ling, Irene

Ms. Wong is a director of Tomorrow and is responsible for management and administration
of the Tomorrow Group. Ms. Wong has over 12 years of experience in the field of property
development and management. Prior to joining the Tomorrow Group, she was an executive
director of two listed companies in Hong Kong specialising in mortgage loan financing, property
investment and development. She joined the Tomorrow Group in February 2000.
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Mr. TAM Wing Kin

Mr. Tam is a director of Tomorrow and is responsible for finance of the Tomorrow Group. -
He is a member of The Chartered Institute of Management Accountants, The Association of
Chartered Certified Accountants and The Hong Kong Society of Accountants. He is also a
Certified Public Accountant. Prior to joining the Tomorrow Group, he worked for an
international accountancy firm and two listed companies in Hong Kong. He has over 12 years
of experience in the accounting field. He joined the Tomorrow Group in February 2000.

Mr. TAM Ping Wah

Mr. Tam is a director of Tomorrow and has more than 20 years of experience in electronics
business. Being a graduate from Simon Fraser University in Canada in 1979, Mr. Tam first
worked at a leading electronics company operating in Hong Kong as regional marketing manager
and obtained extensive exposure to the North American and European markets. He joined the
Tomorrow Group in 1983 and is responsible for the manufacturing and sales operations of the
Tomorrow Group’s Electronics Products Division.

The respective roles of the above individuals in Swank has not been decided.

i
1
}
i
|

Tomorrow also intends to appoint the following individuals as non-executive directors onto the
Swank Board:

Mr. KWONG Wai Tim, William

Mr. Kwong has over 15 years of experience in banking and corporate finance gained with
major international financial institutions. He was a Council Member of The Stock Exchange of
Hong Kong Limited from 1995 to 1997 and a director and the Chairman of the Finance
Committee of Hong Kong Securities Clearing Company Limited from 1996 to 1997. Mr. Kwong
was an executive director of another listed company in Hong Kong. Mr. Kwong holds a Master
of Business Administration degree from the University of Oregon in the United States of
America.

Mr. HAHN Ka Fai, Mark

Mzr. Hahn is a director and the Head of the Investment Department of DTZ Debenham Tie
Leung Limited, an international real estate consultancy firm. Mr. Hahn has over 16 years of
experience in international real estate and institutional investments, and was previously held
senior positions with Jones Lang LaSalle, CB Richard Ellis and Chesterton in Hong Kong and
Taiwan. He is a graduate in Land Management in London and is a Chartered Surveyor and
Registered Professional Surveyor in Hong Kong.

As stated in the announcement of Swank dated 7 September 2001, Mr. Christopher Coulcher has
resigned as managing director of Swank and as a director of each of the subsidiaries of the Swank
Group. His resignation has taken effect from 28 February 2002. Save as above, as at the Latest
Practicable Date, no director of Swank has tendered any resignation that would take effect upon
closing of the Offer.
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CONTINUATION OF LISTING OF SWANK

It is the intention of Tomorrow that the listing of the Swank Shares on the Stock Exchange
should be maintained. Accordingly, Tomorrow has undertaken to the Stock Exchange, in terms to be
agreed, to take appropriate steps as soon as practicable following the close of the Offer to ensure that
such number of Swank Shares as may be required by the Stock Exchange are held by the public.

The Stock Exchange has stated that in the event that less than 25 per cent. of the Swank
Shares are in public hands following the close of the Offer, it will closely monitor trading in the
Swank Shares. If the Stock Exchange believes that a false market exists or may exist in the Swank
Shares or that there are insufficient Swank Shares in public hands to maintain an orderly
market, then it will consider exercising its discretion to suspend dealings in the Swank Shares.

The Stock Exchange has stated that, if Swank remains a public company listed on the Stock
Exchange, any acquisitions or disposals of assets by Swank will be subject to the provisions of the
Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has the discretion to require
Swank to issue a circular to its shareholders where acquisition or disposal by Swank is proposed,
irrespective of the size of such acquisition or disposal and in particular where such acquisition or
disposal represents a departure from the principal activities of Swank. The Stock Exchange also
has the power, pursuant to the Listing Rules, to aggregate a series of acquisitions or disposals by
Swank and any such acquisitions or disposals may, in any event, result in Swank being treated as
a new applicant for listing and subject to the requirements for new applicants as set out in the
Listing Rules.

Save for any steps required to be taken by the Offeror to ensure that not less than 25 per cent. of
Swank’s issued share capital will be held by the public as mentioned above, it is not intended that any
Public Swank Shares acquired pursuant to the Offer will be transferred to any party.

TAXATION

Swank Sharecholders are recommended to consult their own professional advisers if they are in
any doubt as to the taxation implications of accepting or rejecting the Offer. It is emphasised that none
of Tomorrow or DTCFL or any of their respective directors or any other person involved in the Offer
accepts responsibility for any tax effects on, or liabilities of, any person or persons as a result of their
acceptance or rejection of the Offer.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the Appendices to this
document.

Yours faithfully,
For and on behalf of
Deloitte & Touche Corporate Finance Ltd
Lawrence Chia
Managing Director

— 12 —




APPENDIX I FURTHER TERMS OF THE OFFER

1. FURTHER PROCEDURES FOR ACCEPTANCE

(a)

(b)

(©

If the Swank Share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title in respect of your Swank Shares is/are in the name of a nominee company or some
names other than your own, and you wish to accept the Offer (either in full or in respect of
part of your holding(s) of Swank Shares), you must either:

(i) lodge your Swank Share certificate(s) and/or transfer receipt(s) and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities required in
respect thereof) with the nominee company or other nominee, with instructions
authorising it to accept the Offer on your behalf and requesting it to deliver the form
of acceptance and transfer duly completed together with the relevant Swank Share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title (and/or
any satisfactory indemnity or indemnities required in respect thereof) to the
Registrar; or

(ii) arrange for the Swank Shares to be registered in your name by Swank through the
Registrar, and send the form of acceptance and transfer duly completed together with
the relevant Swank Share certificate(s) and/or transfer receipt(s) and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities required in
respect thereof) to the Registrar; or

(iii) if you have deposited your Swank Shares with CCASS, instruct your broker to
authorise HKSCC Nominees Limited to accept the Offer on your behalf and request it
to deliver the duly completed form of acceptance and transfer, together with the
relevant Share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof), to
the Registrar.

If the Swank Share certificate(s) and/or transfer receipt(s) and/or other document(s) of title
(and/or any satisfactory indemnity or indemnities required in respect thereof) in respect of
your Swank Share(s) is/are not readily available and/or is/are lost and you wish to accept
the Offer, the form of acceptance and transfer should nevertheless be completed and
delivered to the Registrar and the relevant Swank Share certificate(s) and/or transfer
receipt(s) and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) should be forwarded to the Registrar as soon as
possible thereafter. If you have lost your Swank Share certificate(s), you should also write
to the Registrar for a form of letter of indemnity which, when completed in accordance
with the instructions given, should be returned to the Registrar.

If you have lodged (a) transfer(s) of Swank Shares for registration in your name and have
not yet received your Swank Share certificate(s) and you wish to accept the Offer, you
should nevertheless complete the form of acceptance and transfer and deliver it to the
Registrar together with the transfer receipt(s) duly signed by yourself. Such action will be
deemed to be an authority to the Offeror or its agent(s) or such other person or persons as
the Offeror may direct for the purpose to coliect from Swank or the Registrar on your
behalf the relevant Swank Share certificate(s) when issued and to deliver such Swank Share
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(d)

(e)

®

certificate(s) to the Registrar and to authorise and instruct the Registrar to hold such Swank
Share certificate(s), subject to the terms of the Offer, as if it was/they were delivered to the
Registrar with the form of acceptance and transfer.

Acceptances of the Offer, at the discretion of the Offeror, be treated as valid even if not
accompanied by the relevant Swank Share certificate(s) and/or transfer receipt(s) and/or
any other document(s) of title (and/or any satisfactory indemnity or indemnities required in
respect thereof), but, in such cases, the cash consideration due will not be despatched until
the relevant Swank Share certificate(s) and/or transfer receipt(s) and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) has/have been received by the Registrar or by Swank (as applicable).

No acknowledgement of receipt of any form(s) of acceptance and transfer, Swank Share
certificate(s), transfer receipt(s), forms of acceptance and renunciation or any other
document(s) of title (and/or any indemnity or indemnities in respect thereof) will be given.

The address of the Registrar is S5th Floor, Wing On Centre, 111 Connaught Road Central,
Hong Kong.

2.  ACCEPTANCE PERIOD, REVISIONS AND EXTENSIONS

(a)

(b)

The Offer will remain open for acceptance until 4:00 p.m. on 2 April 2002, unless
extended or revised in accordance with the Code. Although the Offeror does not intend to
do so, it reserves the right to revise or extend the Offer in accordance with the Code.

The Offer may be revised at any time up to 4: 00 p.m. on the day before the Closing Date.
Save as provided in the Code, the Offer may not be revised after 4: 00 p.m. on 2 April
2002. If the Offer is revised, such revised Offer will remain open for acceptance for a
period of at least 14 days from the date of posting of the written notification of the revision
to Swank Shareholders. In any case where the Offer is revised, and the consideration
offered under such revised Offer does not represent on such date a reduction in the value of
the Offer in their original or any previously revised form(s), the benefit of such revised
Offer will be made available as set out herein to acceptors of the Offer in its original or any
previously revised form(s) (hereinafter called “previous acceptor(s)”). The execution by,
or on behalf of, a previous acceptor of any form of acceptance and transfer shall be deemed
to constitute acceptance of the Offer as so revised.

3. ANNOUNCEMENTS

(a)

By 6:00 p.m. on the day before the Closing Date, the Offeror shall immediately inform the
Executive and the Stock Exchange of its intentions in relation to the revision, extension or
expiry of the Offer and shall publish an announcement on the following day to that effect.
The announcement shall state the number of Swank Shares which the Offeror and any
parties acting in concert with the Offeror hold or control immediately before and after the
Offer period, the number of Swank Shares for which acceptances of the Offers have been
received and the number of Swank Shares otherwise acquired by the Offeror and any
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(b)

(©)

parties acting in concert with the Offeror during the Offer period. The statement will also
specify the percentages of the issued share capital of Swank and voting rights of Swank
represented by these number of Swank Shares. '

In computing the number of Swank Shares represented by acceptances, there may be
included or excluded for announcement purposes acceptances which are not in all respects
in order or are subject to verification.

As required under the Code, all announcements in relation to the Offer, in respect of which
the Executive has confirmed that it has no further comments thereon, will be published as a
paid announcement in at least one leading English language newspaper and one leading
Chinese language newspaper being in each case a newspaper which is published daily and
circulating generally in Hong Kong.

4.  NO RIGHTS OF WITHDRAWAL

Because the Offer is unconditional, acceptances by Swank Independent Shareholders under the
Offer, shall be irrevocable and cannot be withdrawn.

5.  GENERAL

(a)

(b)

(c)

(d)

(e)

69

All remittances in respect of Swank Shares, communications, notices, forms of acceptance
and transfer, forms of acceptance and renunciation, Swank Share certificates, transfer
receipts and other documents of title (and/or any indemnity or indemnities in respect
thereof) to be delivered by or sent to or from Swank Independent Shareholders will be
delivered by or sent to or from them, or their designated agents, at their own risk and
neither the Offeror nor the Registrar accepts any liability for any loss in postage or any
other liabilities that may result.

The provisions set out in the accompanying form of acceptance and transfer and form of
acceptance and renunciation obtainable at the offices of Swank form part of the Offer.

The accidental omission to despatch this document and/or the form of acceptance and
transfer and/or form of acceptance and renunciation or any of them to any person to whom
the Offer are made will not invalidate the Offer in any way.

The Offer and all acceptances will be governed by and construed in accordance with the
laws of Hong Kong.

References to the Offer in this document and in the form of acceptance and transfer shall
include any revision and/or extension thereof.

Due execution of a form of acceptance and transfer and/or form of acceptance and
renunciation will constitute an authority to the Offeror or its agent(s) or such other person
or persons as the Offeror may direct for the purpose to complete and execute the form of
acceptance and transfer and/or form of acceptance and renunciation and/or any other
document on behalf of the person accepting the Offer and to do any other act that may be
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(g)

(hy

Q)

necessary or expedient for the purpose of vesting in the Offeror or such person or persons
as it may direct the Swank Shares in respect of which such person has accepted the Offer
and/or enabling the Swank Directors.

Acceptance of the Offer by any Swank Independent Shareholder(s) will be deemed to
constitute a warranty by such person(s) to the Offeror and DTCFL that all Public Swank
Shares acquired pursuant to the Offer are sold by such Swank Independent Shareholder(s)
free from all liens, charges, options, claims, equities, adverse interests, third-party rights or
encumbrances whatsoever and together with all rights accruing or attaching thereto,
including (without limitation) the right to receive dividends and distributions declared,
made or paid, if any, on or after the date of the Announcement.

Sellers’ ad valorem stamp duty at the rate of HK$1 for every HK$1,000 or part thereof of
the consideration arising in connection with the acceptance of the Offer will be payable by
Swank Independent Shareholders who accept the Offer and will be deducted from the
consideration due to such persons on acceptance of the Offer.

The Offeror does not intend to exercise any rights which may be available to it under the
provisions of Section 168 of the Companies Ordinance to acquire compulsorily after the
Offer have closed any Swank Shares not acquired under the Offer, but reserves the right to
do so.

The Offer Document will be posted to all Swank Shareholders, whether or not they are
residing in Hong Kong. The making of the Offer to certain persons resident in jurisdictions
outside Hong Kong may be affected by the laws of the relevant jurisdictions. If you are a
citizen or resident or national of a jurisdiction outside Hong Kong, you should inform
yourself about and observe any applicable legal requirements. It is your responsibility if
you wish to accept the Offer to satisfy yourself as to the full observance of the laws of the
relevant jurisdiction in connection therewith, including the obtaining of any governmental
or other consent which may be required or the compliance with other necessary formalities
and the payment of any transfer or other taxes due in respect of such jurisdiction.

16 —




APPENDIX II GENERAL AND OTHER INFORMATION

1.  RESPONSIBILITY STATEMENT

The information in this document has been supplied by the Tomorrow Directors and the directors
of the Offeror. The Tomorrow Directors and the directors of the Offeror jointly and severally accept
full responsibility for the accuracy of the information contained in this document, and confirm, having
made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this document
have been arrived at after due and careful consideration and there are no other facts not contained in
this document, the omission of which would make any statement in this document misleading.

2. MARKET PRICES

The Swank Shares are listed on the Stock Exchange. The table below shows the closing prices of
the Swank Shares, (i) on the last trading day of each of the six calendar months immediately preceding
the date of the Announcement, (ii) on 10 January 2002, being the date immediately preceding the date
on which the Announcement was made and (iii) on the Latest Practicable Date: '

Date Closing price of Swank Share

HK$
31 July 2001 0.066
31 August 2001 : 0.050
28 September 2001 , 0.040
31 October 2001 0.035
30 November 2001 0.057
31 December 2001 0.053
10 January 2002 0.100
31 January 2002 0.100
Latest Practicable Date 0.075

The highest and lowest closing prices for the Swank Shares during the period commencing six
months prior to the date of the Announcement and ending on the Latest Practicable Date were
HK$0.100 on 10 January 2002 and HK$0.031 on 26 October 2001 respectively.

3.  DISCLOSURE OF INTERESTS

(a) As at the Latest Practicable Date, the Offeror and parties acting in concert with it owned
1,605,000,000 Swank Shares representing approximately 71.9% of the total issued share
capital of Swank, all of which were acquired by the Offeror pursuant to the Agreement at
HKO0.623 cent per share.

(b) As at the Latest Practicable Date, none of the directors of Tomorrow and the Offeror were
interested in Swank Shares.

(c) Other than disclosed in this section, neither the Offeror nor any parties acting in concert
with it (or any of the directors of any of them) owned or controlled any Swank Shares as at
the Latest Practicable Date nor did thzay deal in any Swank Shares during the period
commencing 31 July 2001 (being the date six months prior to the date of the
Announcement) and ending on the Latest Practicable Date.
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4. DIRECTORS AND SHAREHOLDERS OF THE OFFEROR AND TOMORROW

The Offeror is an indirect wholly-owned subsidiary of Tomorrow. The directors of the Offeror -
are Messrs. Yau Tak Wah, Paul; Louie Mei Po; Wong Shin Ling, Irene; Tam Wing Kin and Tam Ping
Wabh.

The Tomorrow Directors are Messrs. Yau Tak Wah, Paul; Louie Mei Po; Wong Shin Ling, Irene;
Tam Wing Kin; Tam Ping Wah; Ng Wai Hung and Cheung Chung Leung, Richards. The controlling
shareholder of Tomorrow is Winspark Venture Limited which holds approximately 61.44% of the
issued share of Tomorrow. The sole beneficial owner of Winspark Venture Limited is Mr. Chan Yuen
Ming. The registered office of Tomorrow is Clarendon House, Church Street, Hamilton HMI1,
Bermuda. The principal place of business of Tomorrow is 27th Floor, Henley Building, 5 Queen’s
Road Central, Hong Kong.

5.  MISCELLANEOUS

(a) As at the Latest Practicable Date, there are no agreements or arrangements between the
Offeror and any of the Swank Directors or any other person which are conditional upon the
outcome of the Offer or otherwise connected with the Offer.

(b) As at the Latest Practicable Date, no benefit has been given or will be given to any Swank
Directors as compensation for loss of office or otherwise in connection with the Offer.

(¢) As at the Latest Practicable Date, no Swank Independent Shareholder has irrevocably
committed to accept or reject the Offer.

(d) As at the Latest Practicable Date, neither the Offeror nor any of the parties acting in
concert with it has any arrangement with any Swank Shareholders of the kind referred to in
Note 8 of Rule 22 of the Code. '

(e). The registered office of the Offeror is Sea Meadow House, Blackburne Highway, Road
Town, Tortola, British Virgin Islands. The correspondence address of the Offeror is 27th
Floor, Henley Building, 5 Queen’s Road Central, Hong Kong.

(f) The registered office of Deloitte & Touche Corporate Finance Ltd is 21st Floor, Wing On
Centre, 111 Connaught Road Central, Hong Kong. It is a dealer and an investment adviser
registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong).

(g) The English text of this document, and of the form of acceptance and transfer shall prevail
over the Chinese text for the purpose of interpretation.
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21/F W{ng On Centre BEPETHBPINIR
111 Connaught Road Central ~ KEHRL21IE
Hong Kong

Deloitte & Touche
Corporate Finance Ltd

15 March 2002
To the Swank Independent Shareholders

Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
DELOITTE & TOUCHE CORPORATE FINANCE LIMITED
ON BEHALF OF
PROBEST HOLDINGS INC
FOR ALL THE ISSUED SHARES OF
SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED
(OTHER THAN THOSE SHARES ALREADY OWNED BY
PROBEST HOLDINGS INC
AND PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

Reference is made to the offer document (the “Offer Document™) setting out, amongst other things, the terms and other details
of the mandatory unconditional cash offer by Deloitte & Touche Corporate Finance Limited (“DTCFL”) on behalf of Probest Holdings
Inc (the “Offeror™) to acquire all the issued shares of Swank International Manufacturing Company Limited (“Swank™) other than
those already owned by the Offeror or parties acting in concert with it (the “Offer”), information on the Offeror and Tomorrow and
their intentions regarding the future of Swank. Terms defined in this letter shall have the same meanings as those defined in the Offer
Document unless otherwise stated.

We would like 1o provide additional information on Swank as follows, which should form part of the information contained in
the Offer Document.

FURTHER INFORMATION ON SWANK

The closing prices of Swank Shares on the last trading day of each of the six calendar months immediately preceding the date of
the initial announcement regarding the Offer, being 18 July 2001 and the closing price of Swank Shares on 17 July 2001, being the date
immediately preceding the date of the initial announcement are as follows:

Closing price of

Date Swank Shares

(HKS$)
31 January 2001 0.064
28 February 2001 0.092
30 March 2001 0.066
27 April 2001 0.070
31 May 2001 0.080
29 June 2001 0.073
17 July 2001 0.066

The highest and lowest closing prices for Swank Shares during the period commencing six months prior to the date of the initial
announcement regarding the Offer, being 18 July 2001 and ending on the Latest Practicable Date, being 1 March 2002 were HK$0.100
on 10 Januvary 2002 and HK$0.031 on 26 October 2001 respectively, which are the same as stated in the Offer Document.

The Offer Price of HK0.623 cent per Swank Share represents approximately 90.6% discount to the closing price of Swank
Shares on 17 July 2001, being the last business day immediately preceding the date of the initial announcement of the Offer.

Other than disclosed in the Offer Document, neither the Offeror nor any parties acting in concert with it (or any of the directors
of any of them) owned or controiled any Swank Shares as at the Latest Practicable Date nor did they deal in any Swank Shares during
the period commencing 18 January 2001 (being six months prior to the date of the initial announcement) and ending on the Latest
Practicable Date.

- Yours faithfully,
For and on behalf of
Deloitte & Touche Corporate Finance Ltd
Lawrence Chia
Managing Director

The directors of Tomorrow jointly and severally accept full responsibility for the accuracy of information contained in this letter and confirm, having
made all reasonable inquiries. thai to their hest of their knowledge, the opinions expressed in this letter have been arrived at after due and careful
consideration and that there are no other facis not contained in this letrer, the omission of which would make any statement in the letter misleading.
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Swank International Manufacturing Company Limited
(incorporated in Hong Kong with limited liability)

Tomerrow International Holdings Limited
(incorporated in Bermuda with limited liability)

Financial Adviser to Swank

kbidb

KPMG Corporate Finance

Financial Adviser to Tomorrow

Deloitte & Touche
Corpoerate Finance Ltd

JOINT ANNOUNCEMENT

POSSIBLE MANDATORY CASH OFFER BY
DELOITTE & TOUCHE CORPORATE FINANCE LIMITED
ON BEHALF OF
PROBEST HOLDINGS INC .
-A WHOLLY-OWNED SUBSIDIARY OF .
TOMORROW INTERNATIONAL HOLDINGS LIMITED
TO ACQUIRE ALL THE ISSUED SHARES IN
SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED
OTHER THAN THOSE ALREADY OWNED
OR AGREED TO BE ACQUIRED
) : BY PROBEST HOLDINGS INC AND PARTIES ACTING
‘ IN CONCERT WITH IT

The Agreement was completed on 1 March 2002. The Offer Document, setting out the terms and conditions of the Offer, together with
the forms of acceptance and transfer, will be despatched to the Swank Independent Shareholders on 4 March 2002.

Upon the despatch of the Offer Document, it is Tomorrow’s intention to-appoint each of Mr. Yau Tak Wah, Paul, Ms. Louie Mei Po,
Ms. Wong Shin Ling, Irene, Mr. Tam Wing Kin and Mr. Tam Ping Wah as executive dircctors to the board of directors of Swank and

Mr. Kwong Wai Tim, William and Mr. Hahn Ka Fai, Mark as non-executive directors to the board of directors of Swank.

Reference is made to the joint announcement dated 31 January
2002 by Tomorrow International Holdings Limited (“Tomorrow”)
and Swank International Manufacturing Company Limited
(“Swank™) and the announcement by Tomorrow dated 20
February 2002 (the “Announcements”) regarding the conditional
sale and purchase agreement (“Agreement”) entered into between,
inter alia, Probest Holdings Inc (“Offeror”), Tomorrow and
Optiset Limited pursuant to which the Offeror agreed to
purchase and Optiset Limited agreed to sell a total of
1,605,000,000 shares of Swank, representing 71.9% of the issued
share capital of Swank as enlarged by the issue of new shares upon
the conversion of the convertible notes due on or beforc 2012
issued by Swank, the transfer of the bank debt of HK$250,000,000
from the creditor banks of Swank to the Offeror, and the possible
mandatory cash offer following completion of the Agreement.
Terms defined in the Announcements shall have the samec
meanings herein unless the context requires otherwise.

COMPLETION AND DESPATCH OF OFFER DOCUMENT

The Agreement became unconditional and was subsequently
completed on 1 March 2002. The Offer Document containing
details of the Offer, together with the forms of acceptance and
transfer, will be despatched to. the Swank Independent
Shareholders on 4 March 2002. The latest time for acceptances
of the Offer is 4:00.p.m. on Tuesday, 2 April 2002. The Offer
will close at 9:30 a.m. on 3 April 2002 unless revised or extended
in accordance with the Code. Acceptances received after 4:00 p.m.
on 2 April 2002 will only be-valid if the Offer is revised or
extended before 4:00 p.m. on 2 April 2002.

APPOINTMENT OF SWANK INDEPENDENT FINANCIAL
ADVISERS

The Swank Independent Board Committee, which comprises the
independent non-exccutive directors of Swank, namely Mr. Gerald
Dobby and Mr. Wu Sai Wing, has appointed Barits Securities
(Hong Kong) Limited and CSC Asia Limited as joint financial
advisers to the Swank Independent Board Committee to advise as
to whether the terms of the Offer are fair and reasonable.

The Swank Independent Shareholders are advised to read carefully
the Offeree Document, which should contain amongst other things;
the recommendation of the Swank Independent Board Committee
and the advice of the independent financial advisers, before
making a decision in respect of the Offer. The latest date for
despatch of the Offeree Document is. 18 March 2002,

PROPOSED CHANGE OF BOARD COMPOSITION OF
SWANK

It is Tomorrow’s intention to appoint each of Mr. Yau Tak Wah,
Paul, Ms. Louie Mei Po, Ms. Wong Shin Ling, Irene, Mr. Tam
Wing Kin and Mr. Tam Ping Wah as executive directors to the
board of directors of Swank and Mr. Kwong Wai Tim, William and
Mr. Hahn Ka Fai, Mark as non-executive directors to the board of
directors of Swank upon the despatch of the Offer Document.
Details of these proposed directors of Swank will be provided in
the Offer Document.

As stated in the announcement of Swank dated 7 September 2001,
Mr. Christopher Coulcher has resigned as managing director of
Swank and as a director of each of the subsidiaries of the Swank
Group. His resignation has taken effect from 28 February 2002.
Save as above, as at the date of this announcement, no director of
Swank has tendered any resignation that would take effect upon
closing of the Offer.

The date of the Agreement was erroneously stated in the
Announcements. The date of the Agreement should be 31
January 2002 instead of 21 January 2002. None of the terms of
the Transaction and/or the Offer was affected due to such error.

By Order of the Board of By Order of the Board of
Directors of Directors of
Tomorrow International Swank International Manufacturing
Holdings Limited Company Limited
Yau Tak Wah, Paul Gerald Clive Dobby
Chairman Chairman

Hong Kong, 1 March 2002

The directors of Tomorrow joimly and severally accept full responsibility for the
accuracy of information {other than that relating 1o the Swank Group) contained
in this announcement and confirm, having made all reasonable inguiries, that to
the best of their knowledge. the opinions expressed in this announcement have
been arrived at after due and careful consideration and that there are no other
facts not contained in this announcenent, the omission of which would make any
Statement in the announcement misleading,

The Direciors of Swank jointly and severally accept full responsibility for the
accuracy of the information (other than thar relating to the Tomorrow Group)
contained in this annonncement and confirm, having made all reasonable
inquiries, that to the best of their knowledge, the opinions expressed in this
announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of
which would make any statement in this announcement misleading.
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HONG KONG iMAIL ' 21 February 2002

The Stock Exchange of Hong Kang Limited takes no responsibility for the contents of this announcement, makes no representation
ax to its aceuracy or completeness and expressily 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.

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

ANNOUNCEMENT

Extension of the despatch date of the Offer Document to Swank shareholders will be no later than 8
March 2002.

Reference is made to the joint announcement dated 31 January 2002 by Tomorrow International Holdings
Limited (“Tomorrow”) and Swank International Manufacturing Company Limited (“Swank”) (the
“Announcement”) regarding a conditional sale and purchase agreement that has been entered into
between, inter alia, Probest Holdings Inc (the “Offeror”), Tomorrow, Optiset Limited and 26 creditor banks
(the “Creditor Banks”) (the “Sale and Purchase Agreement”) pursuant to which the Offeror agreed to acquire
from Optiset Limited a total of 1,605,000,000 shares of Swank, representing approximately 71.9% of its
issued share capital and the transfer of the bank debt of HK$250,000,000 from: the Creditor Banks to the
Offeror (the “Transaction™). Terms defined in this announcement shall have the same meanings as those .
defined in the Announcement unless otherwise stated.

EXTENSION OF THE DESPATCH DATE OF THE OFFER DOCUMENT

Once the Transaction is completed, under Rule 26 of the Code on Takeovers and Mergers (the “Code™), the
Offeror is required to make an unconditional general offer for all the Swank Shares not alrcady owned or
agreed to be acquired by the Offeror and parties acting in concert with it. Under Rule 8.2 of the Code, the
Offeror is also required to despatch the Offer Document to the shareholders of Swank within 21 days of the
Announcement, being no later than 21 February 2002. As the conditions attached to the Sale and Purchase
Agreement are. expected to be satisfied on 1 March 2002 following which Completion will take place, an
application has been made to the Executive Director of the Corporate Finance Division of the Securities and
Futures Commission for an extension of time for despatching the Offer Document to Swank shareholders to
no later than 8 March 2002.

By Order of the Board
TOMORROW INTERNATIONAL HOLDINGS LIMITED
Yau Tak Wah, Paul
Chairman

Hong Kong, 20 February 2002

The directors of Tomorrow jointly and severally accept full responsibility for the accuracy of information contained in this
announcement and confirm, having made all reasonable inquiries, that to their best of their knowledge. the opinions expressed in
this announcement have been arrived at after due and careful consideration and that there are no other facts not contained in this
announcement, the omission of which would make any in the ann ement misfeading.
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The Stock Exchange of Hong Kong Limited rakes no responsihility for the contents of this announcenent. makes no representation as ro 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.
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Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
(incorporated in Bermuda with limited liability) (incorporated in Hong Kong with limited liability)
Financial Adviser to Tomorrow . Financial Adviser to Swank
C Deloitte & Touche m
Corporate Finance Ltd ) KPMG Corporate Finance

JOINT ANNOUNCEMENT

: A ' POSSIBLE MANDATORY CASH OFFER BY
DELOITTE & TOUCHE CORPORATE FINANCE LIMITED
ON BEHALF OF
PROBEST HOLDINGS INC
A WHOLLY-OWNED SUBSIDIARY OF
TOMORROW INTERNATIONAL HOLDINGS LIMITED
- _ TO ACQUIRE ALL THE ISSUED SHARES IN
SWANK INTERNATIONAL MANUFACTURING
COMPANY LIMITED '
OTHER THAN THOSE ALREADY OWNED
OR AGREED TO BE ACQUIRED
BY PROBEST HOLDINGS INC AND PARTIES ACTING
IN CONCERT WITH IT

The Offeror, a wholly-owned subsidiary of Tomorrow, entered into a conditional sale and purchase agreement dated 21 January 2002 to acquire from the Vendor, a company formed by a consortium of the
Creditor Banks, a total of 1,605,000,000 Sale Shares, comprising 373,342,850 Swank Shares, representing approximately 51.0 per cent, of the existing issued share capital of Swank and 1,231,657,150 of the
Conversion Shares, at a consideration of HK$10,000,000, or HK 0.623 cent per Swank Share. The 1,605,000,000 Sale Shares will represent approximately 71.9 per cent. of the issued share capital of Swank as
enlarged by the issue of the Conversion Shares. The Creditor Banks have also agreed to transfer the Bank Debts of HK$250,000,000 to the Offeror in accordance with the terms and conditions of the Sale and
Purchase Agreement at a sum of HKS58,000,000. The Offeror has also undertaken, subject to Completion taking place, to provide financial assistance to Swank to discharge the liabilities of the Swank Group
towards the other identified creditors of the Swank Group as appeared in the books of the Swank Group on 30 November 2001 in a sum not exceeding HKS49.6 million, should the Swank Group be unable to
meet such liabilities from its own resources, and provided that the claim(s) of such other identified creditors are valid and enforceable against the Swank Group and not subject to any deductions set off or
counterclaims or any other claims or dispute.

Under Rule 26 of the Code, upon Completion, Tomorrow will be obliged to make an unconditional general offer for all the issued Swank Shares other than those already owned or agreed to be acquired by the
Offeror or parties acting in concert with it at HK 0.623 cent per Swank Share.

The Offeror will despatch an offer document setting out the terms and other details of the Offer, together with acceptance and transfer forms within 21 days of the date of this announcement or such later date
as may be agreed by the Executive Director of the Corporate Finance Division of the SFC or any of his delegates.

" Shareholders and any potential investors of Swank and Tomorrow should note that the Offer is a possibility only. It will only be made if the Sale and Purchase Agreement becomes unconditional
and the Offeror’s acquisition of the Sale Shares is completed.

It is the intention of Tomorrow to maintain the listing of the Swank Shares on the Stock Exchange following Completion. Accordingly, Tomorrow has undertaken to the Stock Exchange, in terms to be agreed
with the Stock Exchange, to take appropriate steps as soon as practicable following the close of the Offer to ensure that such number of Swank Shares as may be required by the Stock Exchange are held by
the public. .

Trading in Swank Shares on the Stock Exchange was suspended at the request of Swank with effect from 2: 30 p.m. on 10 January 2002 pending release of this announcement. Application has been made by
Swank for the resumption of trading in Swank Shares with effect from 10:00 a.m. on 1 February 2002.

INTRODUCTION ‘ ' : Transferors of the Bank Debts: Creditor Banks

The Offeror entered into the Sale and Purchase Agreerfxe‘nt dated 21 January 2002 to acquire fram“the Agent and security agent for HSBC
Vendor a total of 1,605,000,000 Sale Shares, comprising 373,342,850 Swank Shares, representing Creditér Banks:

approximately 51.0 per cent. of the existing issued share capital of Swank and 1,231,657,150
Conversion Shares at a consideration of HKS$10,000,000, or HK 0.623 cent per share. The

Purchaser: Probest Holdings Inc, a wholl d subsidi f T
1,605,000,000 Sales Shares will represent approximately 71.9 per cent. of the issued share capital 3 robest Holdings Tnc ?w olly-owned subsidiary of Tomorrow
of Swank as enlarged by the issue of the Conversion Shares. The Creditor Banks also agreed to transfer  Guarantor of Purchaser: Tomorrow
the Bank Debts to the Offeror in accordance with the terms and conditions of the Sale and Purchase
Agreement at a total sum of HKS58,000.000. Issuer of the Conversion Shares: Swank

Completion of the Sale and Purchase Agreement is to take place 15 business days after the date on X )

which it becomes unconditional and no later than 2 April 2002. Under Rule 26 of the Code, once the ~ Security Providers: Members of the Swank Group

Sale and Purchase Agreement is completed, the Offeror is required to make an unconditional cash offer .

for all Swank Shares not already beneficially owned or agreed to be acquired by the Offeror and parties  ggie Shares to be acquired

acting in concert with it. The terms of the -Offer are set out under section headed “POSSIBLE :

MANDATORY CASH OFFER”. The Offeror will acquire 1,605,000,000 Sale Shares, comprising 373,342,850 Swank Shares,

representing approximately 51.0 per cent. of the existing issued share capital of Swank and

1,231,657,150 Conversion Shares, The total Sale Shares will represent approximately 71.9 per cent. of

the issued share capital of Swank upon Completion as enlarged by the issue of the 1,500,000,000

Conversion Shares upon the exercise of the conversion rights under the Convertible Bond by the

THE SALE AND PURCHASE AGREEMENT Vendor. Upon Completion, the Creditor Banks in aggregate will hold 268,342,850 Conversion Shares,
or approximately 12.0 per cent, of the enlarged issued share capital of Swank.

The Vendor and its controlling shareholder(s) are independent of, not connected with and not parties
. acting.in concert with the chief executive, directors and substantiai shareholders of Tomorrow and its
subsidiaries and/or any of their respective associates.

Date of the Sale and Purchase 21 January 2002

Agreement: . Purchase Price
vParties: . ’ The consideration of HKS!0,000,000 for the Sale Shares was determined after arm’s length
. i e i negotiations among the parties to the Sale and Purchase Agreement (other than Swank) with reference
Vendor: . ; Optiset Limited, a company formed by a consortium of the to the net asset value of Swank with consideration being also given to its listed status and represents u

Creditor Banks price of approximately HK 0.623 cent per Swank Share.




provide fresh working capital. The directors of Tomorrow believe that upon Completion, the Swank
Group’s financial performance and position would be improved as its indebtedness will be reduced as a
result of restructuring its debts, which includes the conversion of the Convertible Bond into
Conversion Shares and the interest savings arising therefrom. Upon Completion, Tomorrow intends to
streamline the operation of the Swank Group and apply other necessary measures with an aim to
improve its efficiency and profitability. Given the established brand name of Swank, the strengthened
financial position and with the financial assistance of the Tomorrow Group, the directors of Tomorrow
believe that the prospect of the Swank Group will be enhanced upon Completion, and therefore the
Transaction would be beneficial to the shareholders of both the Tomorrow Group and the Swank
Group. Financial assistance may be given by Tomorrow Group from time to time as and when
necessary. Such financial assistance, if any, would be on normal commercial terms and is not expected
to have any material impact on the liquidity and the financial position of the Tomorrow Group as a
whole.

It is not the intention of Tomorrow to make any materia} changes to the principal activities of the
Swank Group. Tomorrow has also no plan to inject any of its assets into Swank or dispose of any of
Swank’s assets upon Completion.

The Transaction and the Offer will be financed by internal resources of the Tomorrow Group.

The Stock Exchange has stated that, if Swank remains a public company listed on the Stock
Exchange, any acquisitions or dispesals of assets by Swank will be subject to the provisions of the
Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has the discretion to require
Swank to issue a circular to its shareholders where acquisition or disposal by Swank is proposed,
irrespective of the size of such acquisition or disposal and in particular where such acquisition or
disposal represents a departure from the principal activities of Swank. The Stock Exchange also

“has the power, pursuant to the Listing Rules, to aggregate a series of acquisitions or disposals by
Swank and any such acquisitions or disposals may, in any event, result in Swank being treated as
a new applicant for listing and subject to the requirements for new applicants as set out in the
Listing Rules.

Directors and Management of Swank

Tomorrow intends to appoint a majority of the directors of Swank (the “New Swank Board™), who are
existing executive directors of Tomorrow, upon posting of the Offer Document. The daily operarion
and management will be carried out by the New Swank Board after the posting of the Offer Document.
Particulars of the members of the New Swank Board will be provided in the Offer Document.
Throughout the Offer period, the senior executive management of Swank will continue to remain in the
company.

Continuation of Listing of Swank

It is the intention of Tomorrow that the listing of Swank Shares on the Stock Exchange should be
maintained. Accordingly, Tomorrow has undertaken to the Stock Exchange, in terms to be
agreed with the Stock Exchange, to take appropriate steps as soon as practicable following the
close of the Offer to ensure that such number of Swank Shares as may be required by the Stock
Exchange are held by the public.

The Stock Exchange has stated that, in the event that less than 25 per cent. of Swank Shares are
in public hands following the closing of the Offer, it will closely monitor trading in Swank Shares.
If the Stock Exchange believes that a false market exists or may exist in Swank Shares or that
there are insufficient Swank Shares in public hands to maintain an orderly market, then it will
consider exercising its discretion to suspend trading in Swank Shares.

-GENERAL MATTERS RELATING TO THE OFFER
Despatch of Offer D

The Offeror expects that the Offer, Document setting out the details of the Offer and the acceptance and
transfer forms, will be sent out to the holders of the Swank Shares within 21 days of the date of this
announcement. ’

If the Sale and Purchase Agreement does not become unconditional within 14 days of this
announcement, an application may be made to the Executive Director of the Corporate Finance
Division of the SFC for a consent under Note 2 to Rule 8.2 of the Code to despatch the Offer Document
on a date which is within seven days of the date of fulfiliment of the conditions precedent.

Despatch of circular

It is expected a circular containing the terms of the Offer, the recommendation of the independent
board committee of Swank and the advice of the independent financial adviser will be despatched to
the shareholders of Swank within 14 days of the date of the posting of the Offer Document or such later
date as may be agreed by the Executive Director of the Corporate Finance Division of the SFC or any
of his delegates. Further announcement(s) will be made by Swank regarding the Offer as and when
appropriate.

Availability of the Offer .

The availability of the Offer to persons not resident in Hong Kong may be affected by the laws of their
Jjurisdictions of residence. Persons who are not resident in Hong Kong should mform themselves about
and observe any applicable requirements in their own jurisdictions.

Shareholders and any potential investors of Swank and Tomorrow should note that the Offer is a
possibility only. It will only be made if the Sale and Purchase Agr becomes ditional
and the Offeror’s acquisition of the Sale Shares is completed. Shareholders and potential
investors of Swank and Tomorrow should therefore exercise extreme caution in dealing Swank
Shares and Tomorrow Shares.

SUSPENSION AND RESUMPTION OF TRADING IN SWANK SHARES

Trading in Swank Shares on the Stock Exchange was suspended at the request of Swank with effect
from 2:30 p.m. on 10 January 2002 pending the release of this announcement. Application has been
made by Swank for the resumption of trading in Swank Shares with effect from 10:00 am. on
1 February 2002.

DEFINITIONS

“associate(s)™ has the meaning ascribed to it in the Listing Rules

“Bank Debrs” the principal aggregate amount of HK$250,000,000 owing by the Swank
Group to the Creditor Banks as at the date of the Sale and Purchase
Agreement

“Code” The Hong Kong Code on Takeovers and Mergers

. “Tomorrow Group”

“Completion” completion of the Sale and Purchase Agreement

“Convertible Bond” HKS$300,000,000 convertible notes due on or before 2012 issued by
Swank to the Vendor on 1 June 1999, convertible into Conversion Shares

at any time during the first 7 years of issue

“Conversion Shares” 1,500,000,000 new Swank Shares to be issued to, or to the order of, the

Vendor upon exercise of its conversion right under the Convertible Bond

“Creditor Banks” a total of 26 banks and financial creditors which are owed monies by the

Swank Group

“Debentures” the debentures dated 5 November 1997 (as amended pursuant to a deed of
amendment of the even date) given by Swank and the Security Providers
to HSBC as security agent pursuant to the compromise agreement dated 30
April 1999 in relation to the restructuring of Swank’s indebtedness

“HSBC” The Hongkong and Shanghai Banking Corporation Limited, in its capacity

as the agent and the security agent of the Creditor Banks

“Listing Rules” Rules Governing the Listing of Securities on the Stock Exchange

“Offer” the possible unconditional cash offer by the Offeror Adviser on behalf of

the Offeror to acquire all the Public Swank Shares

“Offer Document™ the Offer document to be despatched to the holders of Swank Share(s) in

relation to the Offer
“Offer Price” HK0.623 cent per Swank Share
“Offeree Adviser™ KPMG Corporate Finance Limited

a company incorporated in the British Virgin Islands and which is a '
wholly-owned subsidiary of Tomorrow

“Offeror” or “Probest
Holdings Inc”

“Offeror Adviser™ Deloitte & Touche Corporate Finance Limited, a dealer and investment
adviser registered under the Securities Ordinance (Chapter 333 of the

Laws of Hong Kong)

“Public Swank
Share(s)”

Swank Shares not already owned or agreed to be acquired by the Offeror
or parties acting in concert with it

“Sale and Purchase
Agreement”

the Sale and Purchase Agreement dated 21 January 2002 made between
the Vendor, the Offeror, Tomorrow, Swank, the Security Providers, HSBC
and the Creditor Banks relating to the sale and purchase of the Sale Shares
and the transfer of Bank Debts

“Sale Shares” the 1,605,000,000 Swank Shares comprising 1,231,657,150 of the
Conversion Shares and 373,342,850 Swank Shares beneficially owned
by the Vendor

“Security Providers” members of the Swank Group who have provided security to the Creditor
Banks in relation to the Debentures

“SFC” The Securities and Futures Commission

“Swank” Swank International Manufacturing Company Limited, a company
incorporated in Hong Kong with limited liability, the shares of which
are listed on the Stock Exchange.

“Swank Group” Swank and its subsidiaries

“Swank Share(s)” share(s) of HKS$0.20 each in issue or to be issued in the capital of Swank

»

“Stock Exchange The Stock Exchange of Hong Kong Limited

“Tomorrow” Tomorrow International Holdings Limited, a company incorporated in
Bermuda with limired liability, the shares of whxch are listed on the Stock

Exchange
Tomeorrow and its subsidiaries
“Tomorrow Shares” share(s) of HKS0.10 each in the capital of Tomorrow

the acquisition of the Sale Shares and the transfer of the Bank Debts
pursuant to the Sale and Purchase Agreement

“Transaction™

“Vendor™ or “Optiset
Limited”

a company incorporated in the British Virgin Islands, which was formed
by a consortium of the Creditor Banks and which subscribed for
373,342,850 Swank Shares, credited as fully paid, pursvant to a
compromise agreement dated 30 April 1999 entered into between
Swank, the Creditor Banks, HSBC as agent and Optiset Limited for the
restructuring of the Swank’s indebtedness.

“HKS” Hong Kong Dollars, the lawful currency of Hong Kong

By Order of the Board of Directors of By Order of the Board of Directors of
Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
Yau Tak Wah, Paul Christopher Coulcher
Chairman Managing Director

Hong Kong, 31 January 2002

The directors of Tomorrow jaintly and severaily accept full responsibility for the accuracy of information (other than
that relating to the Swank Group) contained in this announcement and confirm, having made all reasonabie
inquiries, that to the best of their knowledge, the opinions expressed in this announcement have been arrived at after
dite and careful consideration and that there are no other facts not contained in this announcement, the omission of
which wowld make any in the leadi.

ement mi. .

The Directors of Swank jointly and severally accept fuil responsibility for the accuracy of the information(other than
that rzlaling to the Tomorrow Group) ined in this ement and confirm, having made all reasonable
inquiries, that to the best of rheir knowledge., the opinions expressed in this announcement have been arrived ar after
due and careful consideration and there are no other facts not contained in this announcement. the omission of which
would make any statement in this announcement misleading.




Transfer of Bank Debts

Pursuant to the Sale and Purchase Agreement, each of the Creditor Banks and HSBC as agent agreed to

- wransfer their respective rights title in and interest to the Bank Debts of HK$250,000,000 to the Offeror
at a sum of HKS58,000,000 upon- Completion. Such amount was determined after arm’s length
negotiations among the parties to the Sale and Purchase Agreement (other than Swank). Each of the
Creditor Banks and HSBC as agent also agreed to release and discharge each member of the Swank
Group and certain major associated companies of Swank from all liabilities with effect from
Completion. Upon Completion, no member of the Swank Group shall have any obligation or liability to
any of the Creditor Banks, HSBC or the Vendor, other than those liabilities specifically mentioned in
the Sale and Purchase Agreement, being the indebtedness arising from guarantees given by any of the
Creditor Banks in respect of the supply of goods or services to the Swank Group (including but not
limited to utility guarantees) granted by HSBC not exceeding HKS54,000 and any liabilities arising out
of the use of credit cards issued in the name of the Swank Group or employees of the Swank Group
granted by HSBC not exceeding HKS800,000. The Creditor Banks also undertake to procure the
release and discharge of the Debentures on Compietion. Upon Completion, the provision of the Bank
Debts by Tomorrow to the Swank Group will constitute a connected transaction pursuant to the Listing
Rules and is subject to the requirements thereunder.

The Offeror has also undertaken, subject to Completion taking place, o provide financial assistance to
Swank to discharge the liabilities of the Swank Group towards the other identified creditors of the
Swank Group as appeared in the books of the Swank Group on 30 November 200! in a sum not
exceeding HKS49.6 million, should the Swank Group be unable to meet such liabilities. from its own

resources, and provided that the claim(s) of such other identified creditors are valid and enforceable

against the Swank Group and not subject to any deductions set off or counterclaims or any other claims
.or dispute. Upon Completion, this transaction will constitute a connected transaction under the Listing
" Rules and will be subject to the requirements thereunder.

Payment Terms

A sum of HK568,000,000 was placed in escrow by Tomorrow on 27 August 2001 as earnest monies
pursuant to an escrow agreement dated 27 August 2001, This sum represents the full amount of the
consideration payable for the purchase of the Sale Shares and the transfer of the Bank Debts and will
be released to the Vendor and the Creditor Banks upon Completion.

Conditions of the Sale and Purchase Agreement

The Sale and Purchase Agreement is conditional upon, inter alia:

1. Swank Shares remaining listed on the Stock Exchange and the Stock Exchange not having
notified Swank that its listing status. will or may be withdrawn;

2. "the Vendor having issued the conversion notice to Swank;

3. Swank having. allotted and issued the Conversion Shares to the order of the Vendor; and

4, that there be no resolution, petition or order for the winding up of Swank.

Guarantee

Tomorrow has given guarantee to the Creditor Banks and the Vendor of all of the Offeror’s obligations
under the Sale and Purchase Agreement.

COMPLETION

Completion of the Sale and Purchase Agreement is to take place on the date falling 15 business days
after the satisfaction of condition 2 referred to in the section headed “Conditions of the Sale and
Purchase Agreement” above and no later than 2 April 2002, subject to there being no breach of
conditions 1 and 4 referred to in the said section and Swank having complied with condition 3.

The effect of the Transaction upon the shareholding structure of Swank will be as follows:

Existing Upon conversion of Upon

Shareholders shareholding = the Convertible Bond Completion

Creditor Banks 373,342,850 373,342,850 —
(under Optiset Limited) (51.0%) (16.7%)

Creditor Banks (upon conversion of the — 1,500,000,000 268,342,850

Convertible Bond) (Note) (67.2%) (12.0%)

Creditor Banks (subtotal) 373,342,850 1,873,342,850 268,342,850

- (51.0%) . (83.9%) (12.0%)

Offeror ‘ . ’ - —  1,605,000,000

. (71.9%)

William E. Simon & Sons (Asia) Ltd. 94,118,950 94,118,950 94,118,950

: . (12.9%) (4.2%) (4.2%)

Public 264,583,005 264,583,005 264,583,005

(36.1%) (11.9%) (11.9%)

" Total 732,044,805 2,232,044,805  2,232,044,805

(100.0%) (100.0%) (100.0%)

Nore: these Swank Shares are to be held by the 26 various Creditor Banks and there is no one single Creditor Bank
holding. more than- 10 per cent. of the then issued share capital of Swank upon Completion,

Tomorrow expects goodwill will be recorded on the profit and loss accounts of the Tomorrow Group as
a result of the Transaction. ’

POSSIBLE MANDATORY CASH OFFER

If the purchase of the Sale Shares is completed, the Offeror and parties acting in concert with it will be
interested in 1,605,000,000 Swank Shares, representing approximately 71.9 per cent. of then issued
share capital of Swank as enlarged by the issue of the Conversion Shares. Under Rule 26 of the Code,
the Offeror is required to make an unconditional general offer for all the then issued Swank Shares not
already beneficially owned or agreed to be acquired by the Offeror and parties acting in concert with it.

If the Offer is made; it will be on the terms set out below.

Upon Completion, the Offeror Adviser will, on behalf of the Offeror, make the Offer on the following
basis:
" For each Swank Share HKO0.623 cent in cash

Other than Swank Shares and the Convertible Bond, Swank does not have any other outstanding equity
securities (including equity related convertible securities, warrants, options or subscription rights in
respect of any equity share capital and options under Swank’s employee share option scheme).

The Offer Price represents:

{a) a discount of approximately 93.8 per cent. to the closing price of Swank Shares on the Stock
Exchange of HKS0.100 per Swank Share, being the last price traded immediately prior to the
suspension in trading on 10 January 2002; and

(b) -adiscount of approximately 89.8 per cent. to the average closing price of Swank Shares on the
Stock Exchange of HKS0.061 per share for the 20 trading days immediately prior to and
including the last wading day immediately prior to the suspension in trading on 10 January
2002.

During the six month period preceding the date of this announcement, the highest closing price of
Swank Shares on the Stock Exchange was HKS0.100 per share on 10 January 2002, and the lowest
closing price of Swank Shares on the Stock Exchange was HKS0.031 per share on 26 October 2001,

Based on the total number of 2,232,044,805 Swank Shares-in issue upon Completion, the Offer would
value Swank at approximately HKS13,906,000.

The Offeror Adviser is satisfied that sufficient financial resources are avaiiable to the Offeror to meet
full acceptance of the Offer.

Sellers’ ad valorem stamp duty at the rate of HKS1.125 for every HKS1,000 or part thereof of the
consideration arising in connection with acceptance of the Offer will be payable by those shareholders
of Swank who accept the Offer and will be deducted from the consideration due to such person on
acceptance of the Offer.

Acceptance of the Offer by any person(s) wili be deemed to constitute a warranty by such person(s)
that all Public Swank Shares acquired pursuant to the Offer are sold by such person(s) free from all
liens, charges, options, claims, equities, adverse interests, third-party rights or encumbrances
whatsoever and together with all rights accruing or attaching thereto, including {without limitation)
the right to receive dividends and distributions declared, made or paid, if any, on ar after the date
hereof. :

As at 21 January 2002, neither the Offeror nor any parties acting in concert with it owned any Swank
Shares or any other securities, including equity related convertible securities, warrants, options or
subscription rights in respect of any equity share capital. Neither the Offeror nor any parties acting in
concert with it has deait in any Swank Shares or any other securities, including equity related
convertible securities, warrants, options or subscription rights in respect of any equity share capital
during the six months prior to this announcement.

INFORMATION ON SWANK

The Swank Group is primarily engaged in the design, manufacture and marketing of frames, sungiasses
and lenses. Its production facilities are located in Dongguan and Shenzhen of the PRC. Products of the
Swank Group are mainly exported to the US, Europe and Australia. The unaudited consolidated loss
for the six months ended 30 June 2001 of the Swank Group was approximately HKS13.3 million. The
audited consolidated net liabilities as at 31 December 2000 and unaudited net liabilities of the Swank

Group as at 30 June 2001 as stated in the interim report of the Swank Group for the six months ended

30 June 2001 were approximately HKS$322.9 million and approximately HKS$337.% million
respectively.

The audited consolidated net losses before and after taxation for the years ended 31 December 1999
and 31 December 2000 of the Swank Group are as follows:

Year ended 31 December

2000 1999

HKS$ million HKS$ million

(audired) (audired)

Loss before taxation {102.3) (39.0)
Loss after taxation (102.5) (39.3)
Loss attributable to shareholders (102.3) 371

Further information in relation to the Swank Group will be included in the Offer Document and the
circular of Swank in respect of the Offer.

Swank and its subsidiaries are not connected with the chief executive, directors and substantial
shareholders of Tomorrow and its subsidiaries and/or any of their respective associates.

INFORMATION ON THE OFFEROR AND TOMORROW

The Offeror is a private company which was incorporated in the British Virgin Islands on 10 April
2001 and is wholly owned by Tomorrow. It is a special purpose vehicle formed to hold Swank Shares
and does not conduct any business.

Tomorrow Shares are listed on the Stock Exchange with a market capitalisation of approximately
HKS$402.4 million based on its closing price of HKS0.150 per share on 3! January 2002 and
2,682,686,445 shares in issue. Tomorrow is mainly engaged in the design, development, manufacture
and sale of electronic products, the manufacture and sale of printed circuit boards, the trading and
distribution of electronic parts and components, the trading of listed equity investment and the
pravision of loan financing. The audited consolidated profit for the year ended 31 December 2000 and
the unaudited consolidated profit for the six months ended 30 June 2001 of the Tomorrow Group were
approximately HKS32.5 million and approximately HKS1.2 million respectively. The audited net
tangible asset value as at 31 December 2000 and the unaudited net tangible asset value as at 30 June
2001 of the Tomorrow Group as stated in the interim report of Tomorrow for the same period were
approximately HK$377.1 million and approximately HKS389.8 million respectively. The adjusted
unaudited net tangible asset value of the Tomorrow Group as disclosed in its rights issue prospectus
dated 19 October 2001 was approximately HKS563.0 million, based on the unaudited net tangible asset
value as disclosed in the interim report of Tomorrow for the six months ended 30 June 2001 after
adding the net proceeds of approximately HKS177.5 million from the rights issue announced on 10
August 2001.

Tomorrow, its subsidiaries, their respective controiling shareholders, chief executives and. directors
and their respective associates are not connected with the substantial shareholders of Swank.

REASONS FOR THE OFFER AND FUTURE PLANS AND PROSPECTS OF SWANK

As stated in the rights issue prospectus to the shareholders of Tomorrow dated 19 October 2001, the
directors of Tomorrow are of the view that the business strategy of acquiring listed and non-listed
assets is expected to generate a diversified source of income, enlarge the earning base of the Tomorrow
Group and enhance the value of Tomorrow Shares. The directors of Tomorrow consider that the
Transaction and the Offer would serve the purpose of diversification. The growth of the Swank Group
has been hindered over the last two' financial years by its inability to obtain third party financing to
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