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Ladies and Gentlemen: (ﬁﬂ\i 06 2003

FINANCIAL SEC FILE NO. 82-4256

Re: Tomorrow International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

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 circular in respect of proposals involving general
mandates to repurchase shares and to issue shares and amendment of Bye-Laws, dated
May 5, 2003;

2. The Company's announcement of proposed capital reorganization
involving (1) reduction of the issued share capital and subdivision of unissued share
capital, (2) consolidation of the issued and unissued share capital, (3) amendment to
the Bye-Laws and (4) change in board lot size, dated May 2, 2003, published (in
English language) in The Standard and published (in Chinese language) in the Hon
Kong Economic Times, both on May 5, 2003; QO
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3. The Company's announcement of 2002 annual résults, dated April 28,
2003, published (in English language) in The Standard and published (in Chinese
language) in the Hong Kong Economic Times, both on April 29, 2003;

4. The Company's annual report 2002, dated April 28, 2003 with the proxy
form;

5. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding delay in dispatch of
circulars, dated March 24, 2003, published (in English language) in The Standard and
published (in Chinese language) in the Hong Kong Economic Times, both on March
25, 2003;

6. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding connected transactions,
dated March 4, 2003, published (in English language) in The Standard and published
(in Chinese language) in the Hong Kong Economic Times, both on March 5, 2003;

7. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding resumption of trading, dated
December 20, 2002, published (in English language) in The Standard and published
(in Chinese language) in the Hong Kong Economic Times, both on December 23,
2002;

8. The Company's announcement regarding 2002 interim results, dated
September 18, 2002, published (in English language) in Hong Kong iMail and
published (in Chinese language) in the Hong Kong Economic Times, both on
September 19, 2002,

9. The Company's interim report 2002, dated September 18, 2002;

10.  The Company's announcement of results of the annual general meeting
relating to resolutions on the termination of the existing share option scheme and
adoption of the new share option scheme and adoption of Chinese corporate name,
dated May 29, 2002, published (in English language) in the Hong Kong iMail and
published (in Chinese language) in the Hong Kong Economic Times, both on May 30,
2002; and
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11, The Company's circular in respect of the proposals involving adoption
of the new share option scheme and termination of the existing share option scheme
and general mandates to repurchase its own shares and to issue shares and adoption of
Chinese corporate name, dated May 6, 2002.

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,

St /?f [~

Simon Luk

Enclosures

cc:  Tomorrow International Holdings Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular 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
professional adviser.

If you have sold or transferred all your shares in Tomorrow International Holdings Limited (the
“Company”), you should at once hand this circular to the purchaser or other transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

PROPOSALS INVOLVING

GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND AMENDMENT OF BYE-LAWS

A notice convening an annual meeting of the Company to be held at Unit 903-906, 9th Floor, Tower I,
Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon, Hong Kong on Friday, 27th June 2003 at
11:30 a.m. (the “Annual General Meeting”) is set out on pages 3 and 6 of the Company’s 2002 annual
report despatched to the Shareholders on 30th April 2003. Whether or not you propose to attend the Annual
General Meeting, you are requested to complete and return the form of proxy enclosed in the 2002 annual
report of the Company in accordance with the instructions printed thereon to the Company’s principal place
of business at 27th Floor, Henley Building, 5 Queen’s Road Central, Hong Kong as soon as possible and in
any event not less than 48 hours before the time appointed for the holding of the Annual General Meeting or
any adjournment thereof. Completion of the form of proxy shall not preclude you from attending and voting
"at the Annual General Meeting or any adjourned meeting should you so wish.

5th May 2003




CONTENTS

D e NIt OIS . . oo e e e e 1

Letter from the Board
Introduction ........ e e e e e e e e e e
General Mandate to repurchase Shares . ... ... . .. . L,
General Mandate to issue Shares ........ .. ... . e
Amendment of Bye-Laws ... ... e
Responsibility statement . ... ... ... ... e

Annual General Meeting .. ... ... .t e

B L bt B bW

Recommendation ..........iuiiitine e

Appendix — Explanatory Statement for the Repurchase Mandate ..................... 6




DEFINITIONS

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

meanings:

“Annual General Meeting”
“Board”
“business day”

“Capital Reduction”

“Capital Reorganisation”

“Consolidated Share(s)”

“Company”

“Companies Act”
“Companies Ordinance”
“Directors”

“Group”

“Hong Kong”
“Latest Practicable Date”

“Listing Rules”

“New Share(s)”
“Repurchase Mandate”

“Repurchase Resolution™

the annual general meeting of the Company to be held at Unit 903-906, 9th
Floor, Tower I, Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon,
Hong Kong on Friday, 27th June 2003 at 11:30 a.m.

the board of Directors of the Company

a day (excluding Saturday) on which banks are generally open for business
in Hong Kong

the proposed reduction of capital of the Company by way of cancellation of
the paid-up capital to the extent of HK$0.099 on each existing issued share

as defined in the Company’s announcement dated 2nd May 2003

the capital reorganisation of the Company as defined in the Company’s
announcement dated 2nd May 2003

share(s) of HK$0.01 each in the share capital of the Company upon the
Capital Reorganisation (as defined in the Company’s announcement dated
2nd May 2003) taking effect

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

Companies Act 1981 of the Laws of Bermuda

Companies Ordinance Chapter 32 of the Laws of Hong Kong

the directors of the Company

the Company and its subsidiaries

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

2nd May 2003, being the latest practicable date prior to the printing of this
circular

the Rules Governing the Listing of Securities on the Stock Exchange

share(s) of HK$0.001 each in the share capital of the Company following the
implementation of the Capital Reduction '

a general mandate to the Directors to exercise the powers of the Company to
repurchase shares during the period as set out in the Repurchase Resolution

the proposed ordinary resolution as referred to in resolution no.4(B) of the
notice of the Annual General Meeting




DEFINITIONS

13 SGM”

4% SFO 3y
“Share(s)”
“Shareholder(s)”

“Share Consolidation™

“Share Issue Mandate”

“Stock Exchange”

“Takeover Code”

“HK$ »?

a special general meeting to be convened to approve the proposed Capital
Reorganisation

Securities and Futures Ordinance Chapter 571 of the Laws of Hong Kong
share(s) of HK$0.10 each in the existing share capital of the Company
shareholder(s) of the Company

the proposed share consolidation whereby every 10 issued and unissued New
Shares will be consolidated into 1 Consolidated Share as defined in the
Company’s announcement dated 2nd May 2003

a general mandate to the Directors to exercise the power of the Company to
allot and issue shares during the period as set out in ordinary resolution
no.4(A) referred to in the notice of the Annual General Meeting

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mefgers

Hong Kong dollars




LETTER FROM THE BOARD

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Mr. Yau Tak Wah, Paul (Chairman) Clarendon House
Ms. Louie Mei Po Church Street
Ms. Wong Shin Ling, Irene Hamilton HM11
Mr. Tam Wing Kin Bermuda

Mr. Tam Ping Wah
Principle Place of Business.:

Independent Non-executive Directors: 27th Floor

Mr. Ng Wai Hung Henley Building

Mr. Cheung Chung Leung, Richard 5 Queen’s Road Central
Hong Kong

5th May 2003
To the Shareholders

Dear Sir or Madam,

PROPOSALS INVOLVING
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND AMENDMENT OF BYE-LAWS

INTRODUCTION

At the Annual General Meeting, resolutions will be proposed to grant to the Directors general
mandates to issue and allot shares and repurchase shares since the general mandates granted to the Directors
on 28th May, 2002 to issue Shares and to repurchase Shares will expire at the forthcoming Annual General
Meeting.

The Securities and Futures (Clearing Houses) Ordinance had been repealed with the coming into effect
of the SFO on st April 2003. On commencement of the SFO, a recognised clearing house under the
Securities and Futures (Clearing Houses) Ordinance, Hong Kong Securities Clearing Company Limited,
shall be deemed to have been recognised as a clearing house under the SFO. To reflect the aforesaid change,
the Bye-Laws of the Company has to be amended accordingly.

The purpose of this circular is to provide you with information regarding the proposed Repurchase
Mandate and Shares Issue Mandate and amendment of Bye-Laws of the Company.




LETTER FROM THE BOARD

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 28th May 2002, a general mandate was given
by the Company to the Directors to exercise the powers of the Company to repurchase Shares. Such mandate
will lapse at the conclusion of the forthcoming Annual General Meeting. The Directors propose to seek your
approval of the Repurchase Resolution to be proposed at the Annual General Meeting. An explanatory
statement as required under Rule 10.06 of the Listing Rules to provide the requisite information of the
Repurchase Mandate is set out in the appendix to this circular.

The Directors wish to state that they have no present intention of exercising the Repurchase Mandate
to repurchase shares.

As at the Latest Practicable Date, the issued share capital of the Company comprised 2,860,686,445
fully paid up Shares. Subject to the passing of the Repurchase Resolution and on the basis that no further
Shares are issued or repurchased prior to the Annual General Meeting, the Company would be allowed
under the Repurchase Mandate to repurchase up to a maximum of 286,068,644 Shares or 286,068,644 New
Shares in the event that the Capital Reduction has been approved by the Shareholders at the SGM (or any
adjournment thereof) or 28,606,864 Consolidated Shares in the event that the Share Consolidation has also
been approved by the Shareholders at the SGM (or any adjournment thereof).

GENERAL MANDATE TO ISSUE SHARES

It will be proposed at the Annual General Meeting two ordinary resolutions respectively granting to
the Directors a general mandate to allot, issue and deal with Shares (or New Shares or Consolidated Shares,
as the case may be) not exceeding 20% of the issued share capital of the Company at the date of the
resolution or upon the Capital Reduction of the Company taking effect, 20% of the issued share capital of
the Company in issue immediately upon the Capital Reduction taking effect (as the case may be) and adding
to such general mandate so granted to the Directors any shares representing the aggregate nominal amount
of the shares repurchased by the Company after the granting of the general mandate to repurchase up to 10%
of the issued share capital of the Company at the date of the Repurchase Resolution or upon the Capital
Reduction of the Company taking effect, 10% of the issued share capital of the Company in issue
immediately upon the Capital Reduction taking effect (as the case may be).

Subject to the passing of the proposed ordinary resolutions as referred in resolutions no.4(B) and
n0.4(C) of the notice of the Annual General Meeting and on the basis that no further Shares are issued or
repurchased prior to the Annual General Meeting and no shares are repurchased under the—Repurchase
Resolution, the Company would be allowed to issue and allot up to a maximum of 572,137,289 Shares or
572,137,289 New Shares in the event the Capital Reduction has been approved by the Shareholders at the
SGM (or any adjournment thereof) or 57,213,728 Consolidated Shares in the event that the Share
Consolidation has also been approved by the Shareholders at the SGM (or any adjournment thereof) which
is 20% of the issued share capital of the Company as at the Latest Practicable Date.

The Directors wish to state that they have no present intention of exercising the Share Issue Mandate
to issue and allot shares.

CAPITAL REORGANISATION

A circular containing details of the Capital Reorganisation will be sent to Shareholders as soon as
practicable.
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AMENDMENT OF BYE-LAWS

Under Bye-Law (1) of the Bye-Laws of the Company, “clearing house” is defined as a recognised
clearing house within the meaning of Section 2 of the Securities and Futures (Clearing Houses) Ordinance
of Hong Kong or a clearing house recognised by the laws of the jurisdiction in which the shares of the
Company are listed or quoted on a stock exchange in such jurisdiction. With the repeal of the Securities and
Futures (Clearing Houses) Ordinance on the coming into effect of the SFO on 1st April 2003, the definition
of “clearing house” in the Company’s Bye-Laws need to be amended.

It is proposed that the definition of a “clearing house” in the Bye-Laws of the Company shall be
amended such that reference to the Securities and Futures (Clearing Houses) Ordinance shall be replaced by
the SFO.

The proposed amendment to Bye-Law (1) of the Bye-Laws of the Company is set out in special
resolution no.5 of the notice of the Annual General Meeting.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors collectively and individually accept full responsibility
for the accuracy of the information contained in this circular and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief there are no other facts the omission of which would
make any statement herein misleading.

ANNUAL GENERAL MEETING

The notice of the Annual General Meeting, which contains, inter alia, ordinary resolutions to approve
the Repurchase Mandate and the Share Issue Mandate and a special resolution to amend the Bye-Laws of
the Company, is set out in the 2002 annual report of the Company despatched to the Shareholders on 30th
April 2003.

A form of proxy for use at the Annual General Meeting is enclosed in the 2002 annual report of the
Company. Whether or not you propose to attend the Annual General Meeting, you are requested to complete
the said form of proxy in accordance with the instructions printed thereon and return it to the Company’s
principal place of business in Hong Kong at 27th Floor, Henley Building, 5 Queen’s Road Central, Hong
Kong not less than 48 hours before the time fixed for holding the Annual General Meeting. Completion and
return of the form of proxy will not prevent you from attending and voting at the Annual General Meeting or
any adjourned meeting thereof (as the case may be) should you wish to do so.

RECOMMENDATION

The Directors consider that the grant of the Repurchase Mandate and the Share Issue Mandate and
amendment of Bye-Laws is in the interests of the Company and its shareholders as a whole and accordingly
recommend Shareholders to vote in favour of all the resolutions as set out in the notice of the Annual
General Meeting.

Yours faithfully,
By order of the board of
Tomorrow International Holdings Limited
Yau Tak Wah, Paul

Chairman




APPENDIX EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information to you for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 2,860,686,445
fully paid up Shares of HK$0.10 each. Subject to the passing of the Repurchase Resolution and on the basis
that no further Shares are issued or repurchased prior to the Annual General Meeting, the Company would
be allowed under the Repurchase Mandate to repurchase up to a maximum of 286,068,644 fully paid up
Shares which is 10% of the issued share capital of the Company as at the Latest Practicable Date or
286,068,644 New Shares or 28,606,864 Consolidated Shares which is 10% of the issued share capital of the
Company immediately upon the Capital Reduction or Share Consolidation taking effect.

2.  REASONS FOR REPUCHASES

The Directors believe that the Repurchase Resolution is in the best interests of the Company and the
Shareholders. Such repurchases may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the value of the net assets and/or earnings per share and will only be made when
the Directors believe that such repurchases will benefit the Company and the Shareholders as a whole.

3.  FUNDING OF REPURCHASES

In repurchasing shares, the Company may only apply funds legally available for such purpose in
accordance with its Memorandum of Association and Bye-laws and the Companies Act.

Bermuda law provides that the amount of capital repaid in connection with a share repurchase may
only be paid out of either the capital paid up on the relevant shares, or the profits that would otherwise be
available for dividend or the proceeds of a fresh issue of shares made for the purpose. The amount of
premium payable on repurchase may only be paid out of either the profits that would otherwise be available
for dividend or out of the share premium or contributed surplus accounts of the Company.

It is expected that the Company will fund any repurchase of shares from its available internal
resources. There may be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in the annual report for
the year ended 31st December, 2002) in the event that the Repurchase Mandate were to be exercised in full
at any time during the proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Mandate to such an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements or gearing position of the Company as may be determined by the Directors
from time to time to be appropriate for the Company.

4. DISCLOSURE OF INTEREST

None of the Directors, nor to the best of their knowledge having made all reasonable enquiries, any of
their associates nor any directors of such associates (as defined in the Listing Rules), have any present
intention to sell any Shares to the Company under the Repurchase Mandate if it is approved by the
Shareholders.

No connected person (as defined in the Listing Rules) of the Company has notified the Company that
he has a present intention to sell any Shares to the Company or its subsidiaries, or have undertaken not to do
so, in the event that the Company is authorised to make repurchases of its own shares and the Repurchase
Mandate is approved by Shareholders.




APPENDIX EXPLANATORY STATEMENT

5.  UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that if they shall exercise the power of the
Company to make repurchases pursuant to the Repurchase Resolution they will exercise the same in
accordance with the Listing Rules, the laws of Bermuda and all applicable laws.

6. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each of
the twelve months preceding the Latest Practicable Date were as follows:

Per Share
Highest Lowest
HK3$ HK$
2002
May ‘ 0.140 0.122
- June 0.133 0.102
July . 0.123 0.067
August 0.086 0.067
September 0.079 0.069
October 0.077 0.062
November Note 1 0.088 0.055
December Note 1 ‘ N/A N/A
2003
January 0.088 0.050
February Note 2 0.068 0.050
March Note 2 0.068 0.040
April 0.070 0.035

Note I : Trading of Share was suspended from 27th November 2002 to 20th December 2002 and nil share was traded from 21st
December 2002 to 31st December 2002

Nore 2: Trading of Shares was suspended from 21st February 2003 to 4th March 2003.
7. SHARE REPURCHASE MADE BY THE COMPANY

There have been no repurchase by the Company, or any of its subsidiaries, of any Shares in the six
months immediately preceding the date of this circular (whether on the Stock Exchange or otherwise).

8. EFFECT OF THE TAKEOVER CODE

If as a result of the exercise of the power to repurchase shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purposes of Rule 32 of the Takeover Code. Accordingly, a Shareholder or a
group of Shareholders acting in concert could obtain or consoclidate control of the Company and become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeover Code.




APPENDIX EXPLANATORY STATEMENT

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, Winspark '
Venture Limited (a company wholly beneficially owned by Mr. Chan Yuen Ming), together with its
associates, holding 1,658,359,630 Shares which is approximately 58.0% of the issued share capital of the
Company, was the only substantial shareholder holding more than 10% of the issued share capital of the
Company. On the basis that no further shares are issued or repurchased and in the event that the Directors
should exercise in full power to purchase shares under the Repurchase Mandate, the shareholding of
Winspark Venture Limited, together with its associates, in the Company would be increased to
approximately 64.4% of the issued share capital of the Company. The exercise of the Repurchase
Mandate in full wiil not result in the number of shares of the Company held by the public falling below 25%
of the total number of shares in issue. The Directors have no present intention of exercising the Repurchase
Mandate. The Directors are not aware of any consequences or implications which may arise under the
Takeover Code as a result of any repurchases of shares made under the Repurchase Mandate.
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The Stock Exchange of Hong Kong Limited rakes no responsibiliry for the consents of this announcement, makes no representation as 10 its accuracy or completeness and expressly disclaims any iability whaisoever jor ony loss howsnever arising from or in reliance upon the whole

ar anv part of the contents of this announcement.

MMM‘

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

PROPOSED CAPITAL REORGANISATION INVOLVING

(1) REDUCTION OF THE ISSUED SHARE CAPITAL AND
SUBDIVISION OF UNISSUED SHARE CAPITAL,
(2) CONSOLIDATION OF THE ISSUED AND UNISSUED SHARE CAPITAL,
(3) AMENDMENT TO THE BYE-LAWS
AND
(4) CHANGE IN BOARD LOT SIZE

Companies Act and the Bye-laws,

Sharcholders at the SGM.

be no change to the board lot size.

The Board proposes to cffect the Capital Rcorganisation pursuant to which (i) the nowinal value of all the issued Shares will be reduced from HKS0.10 to HKS0.001 cach by the cancellation of HKS0,099 of the paid-up capital on
each issued Share; (i) each unissued Share will be subdivided into 100 New Shares; (iii) every 10 issued and unissued New Shares will be consolidated into 1 Consolidated Share; and (iv) the credit of 1K$283,207,958.06 arising
from the Capiral Reduction will be transferred to a contributed surplus account of the Company, which may be used in future for such purposes as the Board may dircet (including the payment of dividend) subjeet to the

To facilitate the Capital Reorganisation, the Bye-laws will need to be amended to allow for the adjustment to the par value of the Shares. The amendment to the Bye-laws require the sanction of a special resolution passed by the

Assuming the Capital Reorganisation becomes cffective, the Board also proposes that the board lot size for trading on the Stock Exchange be changed from 2,000 Shares to 4,000 Consolidated Shares upon the Capital
Reorganisation becoming offective, which is expected to take place on or about Monday, 30th June, 2003. If only the Capital Reduction and Share Subdivision take eftect (i.c., the Share Consolidation not taking effect), there will

Further announcement regarding the expected timetable for the Capital Reorganisation. parallel trading arrangements, arrangements for odd lot facilities and free exchange of share certificates will be made as soon as practicable.
The SGM will be convened to approve the resolutions in respect of the Capital Reduction and Share Subdivision, the Share Consolidation and the amendment to the Bye-laws,

A circular containing details of the Capital Reorganisation, change in board lot size of the Consolidated Shares, parallel trading arrangements, arrangements of odd lot facilities, arrangements for free exchange of share
certificates for the New or Consolidated Shares and a notice convening the SGM to approve the Capital Reorganisation will be sent to the Shareholders as soon as practicable.

PROPOSED CAPITAL REORGANISATION

The Board proposes to effect the Capital Reorganisation pursuant to which:

1, the nominal value of all the issued Sharcs will be reduced from HKS$0.10 to HKS0.001 each by the
cancellation of HK$0.099 of the paid-up capital on each issued Share;

2. each authorised but unissued Share will be subdivided into 100 New Shares:

3. cvery 10 issued and unissued New Shares will be consolidated into | Consolidated Share of HKS$0.01
each; and

4, the credit of HKS$283,207,958.06 arising from the Capital Reduction on the basis of 2,860,686,445 Shares

in issue will be transferred to a contributed surplus account of the Company. which may be used in future
for such purposes as the Board may direct (including the payment of dividend) subject to the Companies
Act and the Byc-laws,

REASONS FOR THE CAPITAL REORGANISATION

The Board noted that from 26th July, 2002, being the date that the closing price of the Shares was below the
nominal value of HKS$0.10 cach, to the datc of this announcement. the Shares have been traded at prices ranging
from a low of HKS0.035 per Share to a high of HK$0.099 per Share. The closing price of the Shares on Friday,
2nd May, 2003 (being the last day of trading in the Shares on the Stock Exchange prior to the release of this
announcement) was HKS0.060 per Share. Under Bermuda law, a company, including the Company, is not
allowed to issue shares at a discount to the nominal value of such shares. With a view to facilitating any fund-
raising cxercise or assct acquisition by way of allotment or placement of shares when the Board considers the
circumstances so require in the future, the Board considers that the Capital Reduction, which will reduce the
nominal value of the Shares to an amount which is less than its corresponding market vatue, is in the best interest
of the Company and the Sharcholders as a whole. In addition. following the Share Consolidation, the market
price of the Consolidated Shares is expected to be higher than their par value as a resutt of the consclidation of 10
New Shares into 1 Consolidated Share and the reduction of par value. The Board currently has no planned fund-
raising activities, inctuding the issue of shares, following the Capital Reorganisation.

EFFECTS OF THE CAFITAL REORGANISATION

As at the date of this announcement, the authorised share capital of the Company was HK$500,000,000 divided
into 5.000.000.000 Shares of which 2,860,686,445 Shares were issued and credited as fully paid. Immediately
upon the Capital Reorganisation becoming effective and on the basis that 2,860,686,445 Shares will be in issue
immediately prior to the Capital Reduction becoming cffective, the authorised share capital of the Company will
remain unchanged at HKS500,000,000 but the number of authorised shares shall be divided into 50,000,000,000
Consolidated Shares (representing a 10 times increase in the number of authorised shares) of which 286,068,644
Consolidated Shares (representing a 90% reduction in the number of issued shares) will be in issue and credited
as fully paid.

The following is a table setting out the effects of the Capital Reorganisation on the issued capital of the
Company:

Immediately after the Copital
Reduction becames eflective (Nofe)

Immediately ofier the Capltal

As al the date of this announcement Reorpanisation becoines effective

Numher of
Pur vatue  Number of Parvalue  Number of Par valne  Conselidated
HKS  (HKS) Shares HKS  (HKS)  New Shorec HKS  (HKS) Shares
frsued share capital.
credited wg fully paid IR6.D68 644.501 010 L6686 445 2 BEKL6RE.44 GOOE 2.860.686.445 2 B6I,686.44 noj 256.06%.644

Note; Based on 2,860,686,445 Shares in issue immediately prior o the Capital Reduction becoming effective,

A credit of HKS283,207,958.06 arising from the Capiral Reduction will be transferred to a contributed surplus
account of the Company. Under the Companies Act, the contributed surplus account is distributable to the
sharchotders of a company by way of dividend. The Company does not have any current intentions to declare or
pay any dividend out of the contributed surplus 2ccount.

As at the date of this announccment, 91,500,000 Shares are subject to the outstanding Share Options and no
options have been granted under the New Share Option Scheme. Assuming that all of the cutstanding Share
Options were to be cxercised in full prior to the cffective date of the Capitat Reorganisation, an additional

91,500,000 Sharcs would be in issuc and an additional credit of HK$9,058,500 (calculated as 91,500,000 Shares
x HK50.099) would arise from the Capital Reduction as a result of the exercise of the Share Options. Such credit,
if so arising, will also be transferred to a contributed surplus account of the Company. The potential aggregate
credit as a result of the Capital Reduction is HK$292,266,458.06. The exercise price of the Share Options and/or
the number of shares subject to the Sharc Options will be adjusted in accordance with the rules of the Old Share
Option Scheme, If any Share Option may become or remains exercisable on the cffective date of the Capital
Reorganisation, the Company will request the auditors of the Company to provide a certificate as to the
adjustment (if any) required to be made in accordance with the rules of the Qld Share Option Scheme and Rule
17.03(13) of the Listing Rules once the Capital Reorganisation becomes effective. The Company will make a
further announcement if such adjustment is necessary,

The Board believes that the Capital Reorganisation will not alter the underlying assets and liabilities, business
operations or management of the Company or the proportionate intercsts of the Sharcholders, except for the
payment of the related cxpenses of approximately HKS800,000. The Board believes that the Capital
Reorganisation will not have any adverse effect on the financial position of the Company and its subsidiaries.

The Capital Reduction and Share Subdivision or Capital Reerganisation, as the case may be, will not result in any
change in the relative rights of the Sharcholders, cxcept that any fractions of the New or Consolidated Shares, as
the case may be, te which the Shareholders would otherwise be entitled upon the Capital Reduction and Share
Subdivision or Capital Reorganisation, as the case may be, becoming effective will be aggregated and sold for the
benefit of the Company.

CONDITIONS OF THE CAPITAL REORGANISATION

The Capital Reduction and Share Subdivision are interconditional. The Share Consolidation is conditional on the
Capital Reduction and Share Subdivision.

The Capital Reduction is conditional on the fulfiiment of the following conditions which are not waivable:

43} the passing by the Shareholders of a special resolution to be proposed ar the SGM approving the Capital
Reduction and Share Subdivision:

2) the publication of a notice in Bermuda in respect of the Capital Reduction in accordance with the
Companies Act; and

(3) the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the New
Shares in issue and the New Shares which may be issued pursuant to the exercise of the Share Options
and options which may be granted under the New Share Option Scheme (assuming the Share
Consolidation is not approved by the Shareholders).

The Share Consolidation is conditional on the fulfillment of the following conditions which arc not waivable:
[¢9) the Capital Reduction and Share Subdivision taking effect:

2) the passing by the Sharcholders of an ordinary resolution approving the Share Consolidation at the SGM;
and

(3) the Listing Committee of the Stock Exchange granting approval for the listing of, and permission to deal
in, the Consolidated Shares in issue and the Consolidated Shares which may be issued pursuant to the
exercisc of the Share Options and options which may be granted under the New Share Option Scheme.

AMENDMENT TO THE BYE-LAWS

To facilitate the Capital Reorganisation, the Byc-laws will need to be amended to allow for the adjustment to the
par value of the Shares. Currently, the Bye-laws state that the nominal value of the Shares are HKSG.10 per
Share. The amendment to the Bye-taws will permit the Company to amend the par valuc of its Shares without
having to amend the Bye-laws every time this is done to reflect the relevant new par value of the Shares and will
require the sanction of u special resolution passed by the Shareholders at the SGM.

CHANGE IN BOARD LOT SIZE AND TRADING ARRANGEMENTS

Assuming the Capital Reorganisation becomes etfective, the Board also proposcs that the board lot size for
trading on the Stock Exchange be changed from 2,000 Shares to 4.000 Consolidated Shares apon the Capital
Rceorganisation hecoming effective, which is expected to take place on or about Monday, 30th June, 2003. In such




The proposed change in board lot size will increasc the number of Consolidated Shares for cach board lot and
such increase is expected to result in a reduction of the transaction costs for dealings in the Consolidated
Sharcs.

In order to facilitate the trading of odd lots (if any}, the Company will procure an agent to arrange for the sale
and purchase of odd lots on behalf of the Sharcholders and potential investors. The Company will also make
available arrangements to the Sharcholders for the free exchange of existing share certificates for new share
certificates for the New or Consolidated Shares upon the Capital Reduction and Share Subdivision or Capital
Reorganisation, as the case may be, becoming effective,

Further details of the effective date of the change in board lot size of the Consolidated Shares, parallel
trading arrangements, arrangements for odd lot facilities and free exchange of share certificates will be
announced by the Company as soon as practicable.

EXPECTED TIMETABLE

The SGM is expected to be held on or about Friday, 27th June. 2003. It is expected that the effective date of
the Capital Reduction and Share Subdivision or Capital Reorganisation, as the case may be, will be the
business day in Hong Kong immediately after the SGM, which is expected to be on or aboui Monday, 30th
June, 2003. Further announcement regarding the expected timetable for the Capital Reduction and Share
Subdivision or Capital Reorganisation, as the case may be, and the procedures for free exchange of share
certificates for the New or Consolidated Shares will be made as soon as practicable.

GENERAL

At the SGM, the Directors shall first seek the appraval from the Sharcholders for the amendment to the Bye-~
laws. Following this, the Directors shall seek the approval from the Shareholders for the Capital Reduction
and Share Subdivision. If the Shareholders approve the Capital Reduction and Share Subdivision, the
Directors shall at the same meeting immecdiately scek the approval from the Shareholders for the Share
Consolidation, which is conditional on the Capital Reduction and Share Subdivision taking effect. If the
Share Consolidation does not pass, only the Capital Reduction and Share Subdivision shall take cffect. In
such case, the number of New Shares in issue will be 2,860.686.445, The benefits of the Capital Reduction
are detailed in the section headed “Reasons for the Capital Reorganisation™ above.

The New or Consolidated Shares that will be in issue upon the Capital Reduction and Share Subdivision or
Capital Reorganisation, as the casc may be, becoming effective will rank pari passu in all respects with each
other, having the rights attached to the shares as set out in the Bye-laws.

A circular containing details of the Capital Reorganisation, change in board lot size of the Consolidated
Shares, paralle! trading arrangements, arrangements of odd lot facilities, arrangements for free exchange of
share certificates for the New or Consolidated Shares and a notice convening the SGM to approve the Capital
Reorganisation will be sent to the Shareholders as soon as practicable.

DEFINITIONS
“Board” the board of Directors
“Bye-laws” the bye-laws of the Compan;'
“Capital Reduction™ the proposed reduction of the paid-up capital of each of the issued shares from
HKS$0.10 to HKS$0.00! cach by the Company by way of the cancellation of
HK$0.099 of the paid-up capital on each issued Share
“Capital the reorganisation of the capital of the Company by way of the Capital Reduction,
Reorganisation”™ Share Subdivision and Share Consolidation
“Companies Act” the Companies Act 1981 of Bermuda
“Conipany” Tomorrow [nternational Holdings Limited, a company incorporated in Bermuda
with limited liability and the shares of which are listed on the Stock Exchange
“Consolidated share(s) with nominal value of HK$0.01 each in the share capital of the Company
Share(s)” upon the Capital Reorganisation becoming cffective
“Directors™ directors of the Company
“Hong Kong” the Hong Kong Special Administrative Region of the People’s Republic of China
“Listing Rules™ the Rules Governing the Listing of Securities on the Stock Exchange
“New Share(s)™ share(s) of HK$0.001 cach in the share capital of the Company following the

implementation of the Capital Reduction but before the Share Consolidation

“Necw Share Option the share option scheme of the Company adopted on 29th May, 2002

Scheme™
*Old Share Option the share option scheme of the Company adopted on 21st fuly. 1995 and which
Scheme™ was terminated pursuant to Sharcholders’ resolution passed on 29th May, 2002
“SGM” the special generat meeting of the Company to he convened for the purpose of
considering and approving the amendment to the Bye-laws and the Capital
Reorganisation
“*Share(s)” ordinary shares of HK$0.10 each in the existing share capital of the Company

“Share Consolidation” the proposed share consolidation whereby every 10 issucd and unissued New
Shares will be consolidated into 1 Consolidated Share

“Share Option{s)" share options to subscribe for shares in the Company pursuant to the Old Share
Option Scheme

“Share Subdivision” the proposed subdivision of every authorised but unissued Share into (00 New
Shares

“Sharcholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HK$” Hong Kong dollars

“%" . per cent.

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

Hong Kong. 2nd May, 2003
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TOMORROW INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

ANNOUNCEMENT OF 2002 ANNUAL RESULTS

The Board of Directors (the “Directors™) of Tomorrow International Holdings Limited (the “Company ™) is pleased
o announce the audited consolidated results of the Company and its subsidiaries {the "Group”) for the year ended 31
December 2002, together with comparative figures for the previous corresponding year as follows:

CONSOLIDATED PROFIT AND LOSS ACCOUNT

2002 2001
203 HK$'000 [enrazal
TURNOVER 0 741,077 544,174
Cost of sales (578,723} (436.012)
Gross profit 162,354 108,162
Other revenue 13,830 9512
Negative goodwill recognised as income 24,784 —
(Provision against toans receivable)/Write-back of provision against
loans receivable (1,480) 9.449
Gain on disposal of partial interest in Swank 3,481 —
Surplus on revaluation of leasehold land and buildings, net 22 5927
Provision for properties held for sale (2,200) (4.833)
Distribution costs {23,642 (10,129
Administrative expenses N (113,632) (87.919)
Net unrealised holding losses on short term investments - [€2Y)
Other operating expenses (2.957) (1.333)
PROFIT FROM QPERATING ACTIVITIES & 60,560 28.805
Finance costs — (343)
PROFIT AFTER FINANCE COSTS 60,560 28,462
Share of profits less losses of associates 5,797 —
PROFIT BEFORE TAX 66,357 28,462
Tax C (4,675) (3,079
PROFIT BEFORE MINORITY INTERESTS .61,682 25.383
Minority interests 1,165 5,734
NET PROFIT FROM ORDINARY ACTIVITIES ATTRIBUTABLE
TO SHAREHOLDERS 62,847 31,117
EARNINGS PER SHARE
Basic 2.23 cents 2.63 cents
Diluted 2.22 cents 2.61 cents
[sfulrtes)
1. Adoption of new and revised Hong Kong of Standard A ing Practice (“SSAPs”)

This year, the Group adopted for the first time the following new and revised SSAPs:

* SSAP 1 (Revised) “Presentation of financial statements™
e SSAP 1[ {Revised) “Foreign curtency translation™

® SSAP 15 (Revised) “Cash flow statements”

® SSAP 34 “Employee benefits”

e

Tarnover and segment information

Turnover represents the invoiced value of goods sold, net of returns and zllowances, the proceeds from sales of listed equity
investments and the interest income from the pravision of loan financing.

[CH) Business segments

The follewing table presenis revenue and profiVtloss) information for the Group’s business segments.
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(b Geographieal segments

The following table presents revenue information for the Group's geographical segments.
cmEn
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3. Profit from operating activities
The Group’s profir from operating activities is arrived at after charging/(crediting):

2002 2001

HK$600 400030

Cast of rventories sold 578,121 400,565
Depreciation of fixed assets 32312 19,141

Amortisation of prepaid rental 737 737
Deferred product development costs:

Amortisation for the year 1110 971
Impairmens arising during the year — 95
1110 1,066
Net fosses/(gains) on disposals of listed equity investmems 164) 1,801
4, Tax
Group
2002
HK$’000
The People’s Republic of China (the “PRC™):
Hong Kong:
Current year provision 3,690 4,089
Overprovision in prior year (228) (1,250)
Mainland China 213 230
3,675 3,079
Share of tax attribulable to associates 1,000 _—
Tax charge for the year 4,675 3,079

Hang Kong profits tax has been provided at the rate of 16% (2001
Kong during the year.

16%) on the esiimaled assessable profits arising in Hong

The PRC tax is provided at the applicable enterprise income tax rate of the PRC.
S, Earnings per share

The calcalation of basic earnings per share is based on the net profit attributable to shareholders for the year of HK$62,847.000

(2001: HK$31,117,000) and the weighted average of 2,818,746,7(9 (2001: 1,183,527.852) ordinary shares in issue during the

year.

The caleulation of diluted earnings per share for the year is based on the net profit attributable to shareholders for the year of

HKS$62,847,000 (2001 HKS3L,L17,000) and the weighted average of 2,825,510.355 (2001 : 1,193,943,852) ordinary shares in

issue during the year,

A reconciliation of the weighted average number of shares used in the basic eamings per share calculation to that used in the

diluted earnings per share calculation is as follows:

2002 2001

Weighted average number of shares used in the basic earnings per share calculation 2,818,746,719 1.183,527.852
Weighted average number of shares assumed to have been issued at no cansideration on

the deemed exercise of all share options outstanding during the year 6,763,636 10,416.000

Welghted average number of shares used in the diluted earnings per share caleulation

FINAL DIVIDEND

The Directors do not recommend the payment of any final dividend (2001: Nil).

BUSINESS REVIEW

Although in a year full of uncertainties and most of the enterprises experienced revenue decline, the Group still
outperformed in the electronics industry. Together with contribution from Swank International Manufactaring
Company Limited (“Swank") through acquisition in March 2002, the total tumover increased by 36% to HK$741.1
million (2001: HK$544.2 million) and the profit attributable to shareholders amounted to HK$62.8 miliion (2001 :
HK$31.1 million), representing a 102% growth compared with last year.

2.825.510,355 1.193,943.852

Electronic Products Division performed satisfactory and contributed an encouraging profit to the Group for the year
under review. Turnover increased by 3% to HK$434.4 million compared with last year (2001 : HK$420.6 million). In
the keen competitive consumer product market, the Group successfully diversified and enlarged its product range.
Apart from clock. thermometer and timer which were stifl our major products. other newly developed items iike radio
frequency items. radio controlled clock and solar product gradually played an important role in the total tumover.
These new products properly matched the market changes and the ever-changing copsumer's taste. On the other hand,
a steady growth in the OEM business with Japanese customers also helped to maintain the Group's business position.
The year of 2002 was still a hard time for printed circuit board (*PCB™) business. Continuing price-cut together with
abundant supply derived an unfavourable competition in the industry. However. as a result of the persisteat sales
efforts and efficient management, the Group had achieved a sales growth it such an adverse situation. Tumover
increased by 14% to HK$96.9 million compared with the same period of last year (2001: HK$84.7 million).
Operating losses from the PCB Division were substantially narrowed down as well.

The trading and distribution business remained dormant throughout the year of 2002. The turnover about HK$0.1
million for the year represented the proceeds from clearance of stocks on hand. The management of the Group
considered that it was not the right time to its trading b

During the year, the Group completed the acquisition of controlling stake of Swank. Swank has basically met the
operational objectives set out for the year. This included decreasing the fixed costs significantly to lower breakeven
point, by streamlining the organization through eliminating non-mission eritical job positions and restructuring the
organization to become leaner. On the revenue side, however. due to sudden slow-down in customer delivery
schedule towards the year end. Swarnk could only finish the vear at the same level as last year. As this was the first
year for the Group to incorporate the result of Swank, turnover contributed from Swank amounted to HK$207.7
million. Furthermore, due [o pressure on price in the optical market, Swank experienced a significant squeeze in
gross margin in the fourth quarter, which resulted in drop in overall gross margin,

In view of an unfavourable stock market condition. turnover for trading of listed equity investruents decreased
significantly to HK$0.7 million compared with HK$31.6 million in the year of 2001.

The uncertain economic condition and the prevailing low interest rate in Hong Kong caused decreases in both the
demand for and return from loan financing. Therefore, interest income from loan financing decreased by 81% to
HK$1.2 million compared with last year (2001: HKS6.3 milfion).

Following the acquisition of the controiling stake in Swank by the Group, Swank had made a turnaround in its
financial results, However. Swank is under a tight cashflow position to make principal repayments and interest
payments for the outstanding principal of the loan of HK$250 million, On 4 March 2003. the Group entered into a
conditional asset disposal agreement and a conditional loan restructuring agreement with Swank. For details, please
refer to the circular of the Company dated 7 April 2003,

FUTURE PLANS

In mid-March 2003, the war in Iraq has added up uncertainty to the anticipated recovery of the world economy in
2003. In addition, Hong Kong is also affected by the spread of atypical pneumonia recently. The whole economy is
full of panic and anxiety. Confidence of people is not expected to be restored until this infectious discase is brought




under control. Nevertheiess, the Group remains conservative but optimistic to forecast its business development in
the coming year. To be backed-up by the PRC economy which is still growing and less atfected by the war. there are
ample opportunities for the Group to further develop its manufacturing businesses in the PRC.

In the Electronic Products Division. further expansion of OEM business is our target. 1t might help to reduce the
impact from the possible contraction of export sales that are affected by the weakened demand from American and
European countries. On the other hand. 2s wireless applications are becoming popular in electronic products. the
Group bas conducted extensive research and development studies in this area with an aim to widen the product range.
in addition, in order to diversify the Group's business in the electronic industry, the management is looking for
opportunities to work with interpationally well-known electronic manufacturers to produce differemt type of
electronic products or components on a co-operation basis.

Although the PCB market is volatile and the profit margin therein seems not attractive, it creates more room for
development to become well-established corporations like us in consequence to the rule-out of most of the
unsuccessful PCB manufacturers from the industry. The Group will pursue to develop new customers for high-ended
products with more satisfactory margin. With persistent operating cost controls. it is believed that the Group's PCB
business is on the right track to achieve its goal.

Swank has regained its reputation as a key player in the optical industry. Many of the business fundamentals have
been significantly improved. which included: better product quality, more reliable shipment delivery, and better-
controlled product development programs. In the first quarter of 2003, Swank began to focus on a number of new
initiatives including (i) reviewing all of the Swank’s Equipment. Process. Technology (EPT) as part of the
competitive manufacturing strategy to ensure that they are in alignment with the target segment; (i) establishing a
more aggressive outsourcing program to lower cost of procurement and to make better make-versus buy economic
decisions, both of which will help to improve gross margin: (iil) establishing a target segmentation program whereby
design department can take the lead with sales to develop product programs directed at specific target market
segments. by giving more value to customers through product concept management and better component
integration; and (iv) further reducing Swank’s overheud expenses through etimination of cost structures that do not
result in immediate revenue generation.

With 2 strong financial strength and cash position, the Group will continue to grow hy explaring more attractive
investment opportunities. both locally and in Maintand China. which could bring promising returns to shareholders.

On behalf of the Directors, T would like to thank all our employees, for their dedication and support throughout the
year, as well as our suppliers, customers, bankers and shareholders,

LIQUIDITY AND FINANCIAL RESOURCES

The Group's cash and bank balances (including time deposits and pledged deposits) decreased to HK$322.4 million
as at 31 December 2002 (2001 : HK$373.8 million). The Group has available banking facilities of HK$178 million. 1t
is believed that the Group has adequate cash resources to meet the normal working capital requirements and afl
commitments for future development. The gearing of the Group. measured as total debts 1o total assets. was 20.0%
compared with 17.3% as at 31 December 2001.

The Group has minimal currency exposure as most of its sales are denominated in United States dollurs and Hong
Kong dollars. On the other hand. its disbursements are mainly in United States dollars. Hong Kong dollars and
Renminbi which are not expected to have significant fluctuation.

CAPITAL STRUCTURE

Pursuant to a placing agreement dated i1 March 2002, Winspark Venture Limited (“Winspark”™}. the major
shareholder of the Company, placed 178 million shares through Kingston Securities Limited to independent investors
at a price of HK$0.15 per share. Moreover, pursuant to a top-up subscription agreement entered between the
Company and Winspark on the same date, Winspark subscribed for 178 million new shares of the Company at a price
of HKS0.15 per share, The net proceeds of approximately HK$25.8 miltion from this share placement were used for
general working capital of the Group.

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.

The Company proposed a capital reorganisation including a share capital reduction, a share subdivision and a share
consolidation. Further announcement in respect of the issues will be posted as soon as possible.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 December 2002, the total full time employees of the Group was approximately 4.600, more than 4,400 in the
PRC and about 160 in Hong Kong.

The Group offers a competitive remuneration package to its employees. In the PRC. the Group provides staff welfare
and bonuses to its employees in accordance with the prevailing labour law. In Hong Kong, apart from basic salary.
staff benefits including medical insurance, performance related bonuses and mandatory provident fund, would be
provided by the Group.

COMPLIANCE WITH THE CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied throughout the year with the Code of Best Practice (the
“Code”} as set out in Appendix 14 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong {the “Listing Rules™), except that the independent non-executive directors of the Company are not appointed,
for specific terms as required by paragraph 7 of the Code. but are subject to retirement by rotation and re-election at
the annual general meeting of the Company in accordance with the provision of the Company’s bye-laws,
PURCHASE, REDEMPTION OR SALE OF SECURITIES

Neither the Company. ner any of its idiaries purchased 1 d or sold to any of the Company's securities
during the year.

AUDIT COMMITTEE

The Company has an audit committee which was established in d. with the req of the Code of Best
Practice. for the purposes of reviewing and providing supervision over the Group’s financial reporting process and
internal controls. The audjt commitree comprises the two independent non-executive directors of the Company.
PUBLICATION OF ANNUAL REPORT ON THE INTERNET WEBSITE OF THE STOCK EXCHANGE OF -
HONG KONG

All the information required by paragraphs 45(1) to 45(3) of Appendix 16 of the Listing Rules will be published on
The Stock Exchange of Hong Kong wehsite in due course.

By Order of the Board
Yau Tak Wah, Paul

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of the Company will be held at Unit 903-906,
9th Floor, Tower 1. Harbour Centre, | Hok Cheung Street, Hunghom, Kowloon. Hong Kong on Friday, 27 June 2003
at 11:30 a.m. for the following purposes:

L To receive and consider the audited financial statements and (he reports of the directors and auditors for the
year ended 31st December, 2002.

2. To re-elect retiring directors and to authorise the board of directors to fix the directors’ remuneration.

To re-appoint zuditors and to authorise the board of directors to fix their remuneration.

w

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

[6:Y] “THAT:

(1) subject to sub-paragraph (iii) of this resolution. 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 or such other par value as may result
from any share capital reduction, share consolidation. share subdivision or other capital, as
the case may be. 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:

(it} the approval in sub-paragraph (i) of this resolution shall authorise the directors of the
Compauny during the Relevant Period to make or grant offers, agreements and options which
might require the exercise of such powers after the end of the Relevant Period:

[¢ith) the aggregate nominal amount of share capital allorted or agreed conditionally or
unconditionally to be allotted {(whether pursuant to an option or otherwise) and issued by
the directors of the Company pursuant to the approval in sub-paragraph (i) of this resolution.
otherwise than pursuant to {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: (¢} any share option scheme of
the Company; and (d) any scrip dividend or similar arvangement providing for the allotment
of shares in the Company in licu of the whole or part of a dividend on shares in accordance
with the Bye-taws of the Company in force from time to time; shalt 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 or in the event of any share upon the capital reduction taking
effect. 20 per cent. of the aggregate nominal amount of the share capital of the Company in
issue immediately upon such share capital reduction taking effect. as the case may be, and
the approval granted under (A)(i) 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 earliest of:

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

() the expiration of the period within which the next annval general meeting of the
Company is required by the Bye-laws of the Company or any applicable laws to be
held: or

() 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 warrants. options or other
securities giving rights to subscribe for shares of the Compuny 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 arr s as the directors of the Company may deem
necessary or expedient in relation to fractional eatitlements or having regard to any
restrictions or obligations under the Jaws of, or the requirements of. any recognised
regutatory body or any stock exchange in any territory applicable to the Company).”

000a%: 00
Hong Kong. 28 April. 2003
(B) “THAT:
i) subject to sub-paragraph (ii) of this resolution. the exercise by the directors of the Company

during the Relevant Period (as hereinafier defined) of all the powers of the Company to
repurchase issued shares in the capital of the Company subject to and in accordance with all
applicable laws and the Bye-laws of the Company. be and is hereby generally and
unconditionally approved:

(i) the aggregate nominal amount of shares in the capital of the Company which the Company is
authorised to repurchase pursuant to the approval in sub-paragraph (i) of this resolution shall
not exceed (0 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 or in the event of any share capital
reductior of the Company taking effect, 10 per cent. of the aggregate nominal amount of the
share capital of the Company in issue immediately upon such share capital reduction taking
effect, as the case may be, and the approval granted under paragraph (B)(i) shall be limited
accordingly; and

(iiiy  for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this resofution unti
whichever is the earliest of:

(a) the conclusion of the next annval general meeting of the Company:

(€] 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

() the revocation or variation of the authority set out in this resolution by an ordinary

resofution of the shareholders of the Company in general 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 extended by the addition to the aggregate nominal amount of the share capital of the
Company which may be allotted 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 to resolution numbered 4(B) above."

5. As special business, to consider and. if thought fit. pass with or without modification. the following
resolution as a special resolution:
“THAT Bye-law 1 of the Bye-laws of the Company be amended by deleting the words “Section 2 of the
Securities (Clearing Houses) Ordinance™ from the definition of “clearing house” and substituting therefor
the words “Part 1 of Schedule | of the Securities and Futures Ordinance” "

6. To transact any other business of the Company.

By Order of the Board
Yau Tak Wah, Paul
00CI00s

Hong Kong. 28 April 2003

[Hassscranagainsnal
Clarendon House
Church Street

Hamilton HM 11

jalnsEnaEslasnesgvalu/anzsanan)
27th Floor

Henley Building

5 Queen’s Road Central

Bermuda Hong Kong
Notes:
1. Any member of the Company entitied to attend and vote at the meeting is entitled to appoint one or more

proxies to attend and vote on his behalf. A proxy need not be a member of the Company

2. To be valid, a form of proxy and the power of attorney or other 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 adjournment thereof.

3. With reference to Resolution 4(B) above. the explanatory statement containing the information relating to the
repurchase of shares. as required by the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited. will be despatched to shareholders in due course.
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THE STANDARD 25 MARCH 2003

YR

The Stock Exchange of Hong Kong Limired takes no responsibility for the contents of this announcement, makes no representation
as 10 irs accuracy or completeness and expressiy disclaims any liahility whatsoever for anv loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

- e
.+ SN )
o S— o
== o SSWAIARI
Tomeorrow International Swank International
Holdings Limited Manufacturing Company Limited
{incorporated in Bermuda with limited liability) {incorporated in Hong Kong with limited liability}
Connected Transactions Major and Connected Transactions,

- Capital Reorganisation
and change in
board lot size of Shares

];)ES;AY IN DESPATCH OF CIRCULARS

Tomorrow and Swank have each applied to the Stock Exchange for an extension of the deadline for the
despatch of the Circulars in relation to, among others, the connected transactions of Tomorrow and the major
and connected transactions of Swank regarding the Asset Disposal Agreement and the Loan Restructuring
Agreement from 25th Mdl’Ch 2003 to 7th April, 2003.

Reference is made to the joint announcement made by Tomorrow and Swank dated 4th March, 2003 (the
“Announcement”) in relation to, among others. the connected transactions for Tomorrow and the major and
connected transactions of Swank regarding the Asset Disposal Agreement and the Loan Restructuring
Agreement, the Capital Reorganisation and change in board Jot size of the shares of Swank. Capitalised terms
used herein shall have the same meanings as ascribed thereto in the Announcement.

Pursuant to Rules 14.13(2) and/or 14.29(2) (where appropriate) of the Listing Rules, both Tomorrow and Swunk
are required to despatch a circular (the “Circular™) regarding the Transactions to their respective shareholders
within 21 days from the date of publication of the Announcement, which is 25th March, 2003. As extra time is
needed for both Tomorrow and Swank to collate certain information (such as the indebtedness position and
working capital position of the Swank Group) to be included in their respective Circular, there is a delay in the
despatch of the Circulars. Tomorrow and Swank have each applied to and has obtained approval from the Stock
Exchange for waivers from the strict compliance with Rules 14.13(2) and/or 14.29(2) (where appropriate) of the
Listing Rules and an extension of the deadline for ths <!espatch of the Circulars to 7th April. 2003,

By Order of the Board By Order of the Board

Tomorrow International Holdings lelted Swank International
Yau Tak Wah, Paul : Manufacturing Cempany Limited

Chairman Yau Tak Wah, Paul

Executive Direcror

Hong Kong, 24th March, 2003
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The Stack Exchange of Hong Kang Limited iakes no responsibility for the contents of this snnowticement, makes io represcniguan as 10 15 ucvuracy or compleieness and expressly disclaims any liability whatsoever for any loss howsoever arising from or o1 reltance upan the whole or any pari of the coatenss of this annosncement.
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Tomorrow International Holdings Limited Swank International Manufacturing Company Limited

(incorporated in Bermuda with limited liabiliry) {incorporated in Hong Kong wirh limited liability)

Major and Connected Transactions,
Capital Reorganisation and change in

Connected Transactions ‘
board lot size of Shares

Connected transactions for Tomorrow and major and cunnected transactions for Swank

On 4th March, 2003, Swank. Probast and Tomorrow entered inro the conditional Asset Disposal Agreement under which Swank conditionaly agreed to sell 10 Probest 30% equity interest in the BVI Holdeo and 30% of the BVT Loan ot an aggregate consideration of HKS3 million. Such consideration
will be satisfied by Probest upen Completion by offsctting an cquivalent amount of HK$S3 million outstanding principal of the Loan of HK$250 million due from Swank o Probes

On dth March, 2003, Swank and Prbest entered inta the Loan Restructuring Agreement relaling to the remaining principal of the Loan of HKS247 million. pursuant to which:

48] Probest agrees (o waive the repayment of the cutstanding pristcipal of HK$47 mittion of the Loan and the normal and defautt intesest accrued on the Loan since 15t March, 2002 up to the effective date of the Loan Restructaring Agreenment (which amowsted 1o approximately HKS15.6 mitlion
up to the date of the Loan Resuructuring Agreement);

@ the remaining principat balance of HK$200 million of the Loan outstanding after Completion shail be restructured on terms to be governed by the Convertible Nate; and

3} Swank shall execute the Share Morgage in favaur of Probest over the remaining 70% equity interest in the BV Holdco and the bulance of the BVI Loan alter Completion as security for the performance by Swank of its obligations o repay principal and interest due under the Converdible
Note. .

The Convertible Noie bears normal interest 2 3% per aanam payable at matwrity an 30h Fiune, 3006 and defaull imerest ai. 2% sbove normal interest. Swank is required to repay the principal sum dae under the Canvertible Note by $ installments due between 31xt December, 2003 1o 30:h June, 2006 as
described in this announcement. Swank is entitled 1o prepay af any time before the final maturiy date in whole o in part the principal due under the Convertible Note. The halder(s) of the Canvertible Note shall have the right 1 convert all or pan of the face value of the Convertible Note into shares of
Swank at any time before 30th June, 2006, 2t 2 conversion price to be fixed as the average closing price of the shares of Swank for the five trading days prior o the holder(s) serving the relevant conversion nosice, which [n any event shall nat be lower thaa the par vatue of the shares of Swank at the
time of conversion. The principal halance 5o prepaid o7 canvertod hall be applisd lowards reduction of the owistanding principal due wnder the installments in order of repayment date.

The Canversion Shares shall rank pari passa in ail respects with the shares of Swank then in issue. An applicadon will be made by Swank to the Swek Eachange for tae listing ol. and permission to deal in, the Conversion Shares

The Asset Dupoml Agreement and the Loan Restructaring Agreement are inter-condilionai. Completion of the Loan Restructuring Agreement and the Asset Disposal Agreement are subject to the satisfuction of the conditions set out in the paragraphs headed “Canditions of the Asset Disposal
Agreement ™ ard “Conditions of the Loap Restructuring Agreement” befow.

The Transactions (inctuding, among athers, thy disposal by Swank of a 30% interest in BVI Hofdeo and BV1 Loast 1o Probest, the issuc of the Convertible Note and the excculion of the Share Mortgage by Swank in [aveur of Probest under which, Probest. as morigageoe, has the righits (o disposc of or
foreclose the remaining 70% interest in BV1 Holdce and the BVI Loun if an event of default under the Convertible Note shall occur) conslitute major transactions for Swunk vnder the Listing Rules,

As at the date of the Asset Disposal Agreement and the Loan Restructuring Agseement, Probest is interested jo spproximutely 57.9% of the issued shares of Swank. Accordingly. the Transactions (including, among others, the disposal by Swunk of a 30% interest in BVI Holdeo and BY1 Lown to
Probest, the issue of the Coavertible Note and the exceution of the Share Mortgage by Swank in favour of Frobest under which, Probest, as mortgagee, has the rights to dispese of or foreciose the remaining 70% imerest in BYI Holdco and the BVI Loan if an eveut of default undery the Convertible Now
shalt oceur) constitate connected transactions far both Tomorrow and Swunk under the Listing Rules, which will he subject (o the approval by their respective independent shareholders,

As none of the disectors, chief executive or substantial shazetiolder of Tomorrow has any direct interest in Swank and in the Transactions (save for the indirect interest i Swank (rough Temorrow), no sharehelders of Tomorrow is required Lo abstain from voting on the Transactions. Winspask, tie
controlling sharchalder of Temarrow holding approximalcly S.0% of the issued shares in Tomorrow, Ly given a writien certificate approving the Transactions. An upplication has been made by Tomorow to the Stock Exchange W permit @ wrilten certificais from Winspark given in licy of a
resolution passed at a sharcholders’ meeting t apprave the Transactions. An independent financiat adviser will be appainied tn give an vpinion on the terms of the Transactions which will be included in the circular to be despatched by Tomorrow ¢ its sharcholders.

Probest aud its associates will abstain from voting on the Asset Disposat Agreement and the Lazn Restructaring Agreement : the EGM of Swank. An independent Haancial adeiser will also be appointed (o advise the independent board comunittee of Swank which will in tum make a recommendation
to the Independent Shareholders wa the terins of the Transactions.

After i ivn of the Reorganisativn und upoo C: ion and {he Loan Restructuring Agreement (aking effect. all the interest of Swank in its idiaries and i ies, including all the businesses currently carried on by the Swank Group, tugether with all intra-
company indebedness between Swank and ils subsidiaries and associated companies will be transferred (o BVI Holdco, The principal essets of Swank would be its T0% interest in the issued shares of BYL Holdcu and the BV Luan, and the principal fiabilities of Swank wouid be (he
dedt of HK$200 miltiun owed to Prubest pursuant to the Convertible Note, Swank intends to maintain its existiog business. [f an event of default under the Coavertible Note shall occur, Probest may exercise its rights to enforce the security created by the Share Murtgage to sell or
foreciose the 70% interest in VT Holdeo and the BYE Loun held by Swank ufter Completion. In such cuse, there will be no asset or husiness remaining in Swank unless acquisition of assets or businesses are made by Swank prior thereto. The Stock Exchange may review whether Swank
is able to comply with the requirements of parugraph 38 of the Listing Agreement which requires Swank to have sufficient beved of operations or tangible ussets of sufficient value und/or intangibie assets for which a sufficient potentia! value can be demanstrated to the Stock Exchange
to warrang the continued fisting of the shares of Swank. In the event that Swank is not able to demonstrate cumpliance with the requirements of paragraph 38 of the Listing Agreement, trading in the shares of Swank will be suspended immediately and the delisting procedures us set out
in Practice Nate 17 of the Listing Rules will then commence accordingly.

The Stock Exchange has stated that, if Swank remains a public company listed an the ﬁumk Exchange, any acquisitions or disposals of assets by Swank will be subject o the provisions of the Listing Rules. Pursunm to the Listing Rules, the Stock Exchange has the discretion to require
Swank to ixsue a ¢ircutar o its sharchulders where acquisition or dispasal by Swank is proposed, irrespective of the size of such acquisition or disposal and in particular where such acquisitiun or represents a departure fram the principal activities of Swank. The Stock
Exchange also has the power, pursuant ta the Listing Rules, to aggregate o serles of acquisitions or disposats by Swank and any such acquisitions or disposals may, in any event, result in Swank being mnned as & new applicant for listing and subject to the requirements for new
applicants as set out in the Listing Rules.,

ipun conversion by Probest of the Convertible Note, Probest's percentage hofding in Swank will increase, which percenage depends on the conversion price and is therefore not ascertainabie at present, The Stuck Fxchange has stated that if, after completion of the Transactions and
the conversion of all or port of the Convertible Note, less than 25% of the shares of Swank are held by the pubtic, or if the Stock Exchange believes that a False market exists or may exist in the shares of Swank, or there are ton few shares in public hands 1o maintain an orderly market,
then it will consider exercising its discretion to suspend trading in the shares of Swank. Swauk and Probest have undertaken to the Stock Exchange to take appropriate steps (which may Include further issue of new shares In Swank or artange for sale of shares in Swank by Probest) to
ensure that as soon 2s possible fullowing conversion of the Canvertible Note, bot less than 25% of Swank's issued share capital will be held by the public.

Capital Reorganisation and change in board Int size for Swank .
The Board of Swank intends to put forward a pmposat to the Shareholders for the adjustment of the nominal vlue of the Shares by cancelling paid up capital o the extent of HKSD.199 on each of the issued Shares and by reducing the nominal vaiue of all the issued and unissued Shares [rom HK$0.20
to HKSO.001. On the basis of 2.232,044.805 Shares in Lssus as at the date of this announcement. a credit of HK3444.176.916.195 will arise on the reduction of the paid-p capital of Swank. Sach credit wilt be used 0 sel off, ta the extent permitced by the High Court, agatagt the accumlated losses af
Swank (which amounted to approximately HK$1,239.0 million as ot 3(st December. 2001}, aad any remaining balance will be credited to o special capisal reserve account of Swank .

The Capitat Reduction is conditional on, inter al toval by the Shareholders and confirmation by the High Court. The wtilisation of the credit arising from the Capital Reduction ta set off Swank's sccamutated lasses ta the extent permitied by the High Court and the utilisation of any special capital
reserve account that may be created will be \ub]cc( Lo such conditions as the High Court may impose.

It is further proposed that conditianal upon the Capital Reduction hecoming effective, the authorised capital of Swank will immediately be restored to the original amount of HK$3.000,000,000 by the creation of 2,985, tm_mmm Reduced Shares

In order (o reduce the transaction cosis for dealing in Uie Reduced Shares after the Capital Reduction ss well as to increase the market value per share of Swank, the Board of Swank prapases (o implesent the Share fon which invoives a idation of every 10 Reduced Shares of
HKS$0.001 aftcr the Capital Reduction and the Capital Increase inio one Conselidaied Share of HKS0.01. The board lot size for wudiag in the shures of Swank Wl stva be changed from the existing board lot of 2.000 smm to 8.000 Censclidaicd $hares upon the Capital Reorganisation becoming
effective in order (o increase the board lot value of the Consolidaled Shases.

The effective date uf the Capital Reorganisation is not ascertainable 2t present. Forther announcement(s} on the effective dale will be made by Swank in due vourss.

General

A circular of Tomorow, which will inctude, gmong ot dings, dcmls ormc dssex Disposat Ay and che Loan Agreenieat, e ¢ iar of the & baard ittee and a letier of advice froat an independent fnancial adviser an the terins of dhe Asses Disposat
Agreentent and the Loaa I be f Tomorow as scon as pmncm

A clreular of Swank. which witl include, among other ihings. details of the Asser Disposal Agreement. the Lox at, the Caplat isation, the change in board ot s of the i baard committee and a lecter of advice from an independens

ze, the
practicable

financial adviser on the torns of the Asset Disposal Agrecment and the Loan Restructuring Agreement, and 1 atice convening the EGM will be despatched to the Sharoholders a5 saor
Trading in the shares in Swank and Tomorrow on the Steck Exchange was suspeaded at the respective requests of Swank and Tomorrow with effect from 9: 30 e.m. on Friday, 215 February, 2003 pending the release of this announcement. Applications have been made by cach of Swank and Tomorrow
for the resumption of trading in the shares of Swank and Tomorrow with effect from 9:30 a.m. on Wednesday, Sth March, 2003

THE ASSET DISPOSAL AGREEMENT Swank and Tomorow have undertaken to each other ¢hat following Completion, to the extent that o external barrowing or funding is obiained, any
Further Fanding which may be required 10 be provided to BVI Holdco shall be made in the form of shareholders' loans in proportion 1o their respective
Date percentage hotding in BV Holdco
4th Maseh, 3003 . . .
The campusition of the Board of BVI Holdeo carrently comprises 7 members, all of whom are appoiated by Swank and are (he members of the Board

of Swank. 5 out of the 7 members are also the existing directors of Tomorrow. Tomorrow and Swank have undertaken to cach other that the

Parties

) composition of the Board of BVI Holdco shall remain unchanged afier Completion, except with the prior writlen consent of both Swank and
Vendor 2 Swank Tomarraw. BYT Holdeo has also undertaken Lo Swank thut surplus cash, if any. generated from the husinesses carried out by the subsidiarics and
Purchaser ) ¢ Probest associated companies of BVI Holdco shall, after appropriating a sum for aperating expenses, be applied to repay the BVI Loan or 1o make advances (o
Guaranter for the obligations of Probest as purchaser i Tomorrow Swank on the same terms of the BVI Loan for the purposes of enabling Swank ta repay the Canvertible Nate,

Principal terms of the Asset Disposal Agreement Fhe pmfurma unavdited consolidated net tangible Liabilities of BY1 Holdeo and the BVI Loan as at 30th June, 2002 were HK$12.0 million and

) ) . - ) . HKS178.8 million respectively. The proforma unsudited consefidated net Insscs before and sffer wnation of the BVI Holdea (prepared on the basis of
Pursuant to the Asset Disposal Agreement, Swank conditionatly agreed o sell to Probest 30 equity interest in the BVI Holdeo und 30% of the BV ¢ rugpeciive audited accounis of the subsidiaries and associatcd companies to be transferred 1o BV] Holdco upon Reorganisation for the yoars caded
L0an a1 an aggregate consideration of HKS3 milljon. Such consideration shalt be satisfied by Probest upan Completion by offsetting an equivalent  3is; Decomber 2000 snd 318t Docomber, 2001 snd the msudited ot o oo poe
amount of HKS2 million outstanding principal of the Loan due from Swank to Prabest transferred to BVI Holdco upon Reorganisation far the six months ended 30th June, 2002 and on the assumption hat the Reorganisation has ke

Under the Asset Disposal Agreement, Swank has undertaken to Probest to implement the ion pursuant to which BVI Holdco, a whotly- place as aL 30th June, 2002) are summurised as follows:

awned subsidiary of Swank, witl become the intermediate holding company of all the existing operating subsidiaries and associated companies of

Swank. After implementation of the Reorganisation and tpon Completion and the Loan Restructuring Agreement taking cftect, the principal assets of Six months ended Year coded
Swank would be s 70% interest in the issucd sharos of BVI Holdeo and the BVI Lean, and the principal lisbilities of Swank would be the debi of 30t June, 3ist Decoinber.
HK$200 miltion owed to Probest pursuant to the Convertible Note. There are no princpal assets of liabilities hield by Swank other than te aforesaid. 2002 2001 2000
The 70% atibulable value of the sum of the proforma unaudited consotidated nct tangible Habilitics of BVI Holdco and tie BVI Leaa imounted to HES million HKS ittion HKS miltion
approximately HKS116.8 million as a1 30U June, 2002. ‘The BVI Loan iy unseeured. intesest free and has no fixed repayment tenns. (unaudited) iunaudited) {unaudited}
The considertion under the Asset Disposal Agreement of HKS3 million was incd afler axt'y length negotiations aniong the partics taking inta Profit/{Loss) before taxation and minority interests 9.2 (5R.8) (102.3)
secount the waiver of the Loan principal of HK$47 miflion by Probest punuant to the Loan Restructuring Agreement (as described below) and with Profitt(Loss) after taxation but before minoricy interests I 590 5
reference w the 30% auributahie value of the sum of the proforma unaudiled consolidated net tangible liabilities of BVI Holdeo and the BVT Loan of Profit/(Loss) attributable to shareholders 9.2 (5R.9)
approximately HKS$SD million as at 30th June, 2002.
Cunditions of the Asset Disposal Agreement

Note: Included in the above figures were finance costs of approximately HK$25.5 million and HK321.5 million for ¢ach of the years emied 319

Completion of the Asset Disposal Agreement is conditional upon: December. 2000 and 2001 respectively and HKSR 4 million {or the 6 months ended 3th June, 2002, which barl been wrilie: ch during the &
monihs period ended 30th June. 3002, o the extent of approxinvately HKS16.9 million, s » result of dhe conspletion of a debt restructuriag of the
i the approval by she Independent Sharehulders of Swank of the Assel Disposal Agreemens by way of aa ordinory resolutien 1o be passed of Swank Group which was announced by Swank oa 3181 Janvary, 2002 and completsd on 1st Mareh 2002,
the EGM. and afl atier consents and acts required under the Listing Rules having been obtained:
@) e approval by the shareholders of Tomormoss of the Asset Disposal Agreement by way of an ordinary resolution to be gassed ata specinl  THE LOAN RESTRUCTURING AGREEMENT
general mecting of Tomorow or, if permitied by the Stack Exchange. by why of 2 wrilten certificate of approval fram Winspark given in
lic of & special general mecting. and all other cansents and acts required under the Listing Rules having been obtained: Date
©) te Rearg having boen s dth March, 2003
41 ali governmearal or other necessary authorisacions, approvals and consents in ion with the lun of the ion in Parties
the PRC aid oticr applicable jurisdictions having been obtained: and
) the Losn Restructuring Agresment beeoming nonditional, save for any condition therein requiring the Asser Disposal Agreement to  LEeT i

become unconditional or having been completed.

Probest may at its discrrtion waive conditions (3} and (4) stated above. If uny of these conditions are not falfilied or waived on or hefore the Long
Stop Datc, the Asset Dispesal Agreomnt shall lapsc and be of so further effect, and 1o party 1o the Asset Disposal Agreement shall bave sny eltih  principal terms of te Loan Restructuriog Agreement

agaiast of liability 10 the ether panties hereunder. save in respeet of any antecedent breaches thereaf.

Purstant 1 the Loan Restructuring Agreement, Probest conditionally agreed that the remaining principal of the Loan of HK$247 million due from

Completion sall ake place on te firs busiacss day afier the (ulfinent or waiver of the bove conditions (which is expected 10 bo i of sround May QST 6 (e Lt Revmueitins pgreeets, Fones Sondionsily semsel BeL e e

2003), or such other date as the purties may agree in writing, A further announcement witl be made by Tomarrow aod Swank on Completion
Probest agrees to waive the repaymeat of the outscanding principal of HK$47 million of the Loan and the normal and defanlt interest
accried on the Loan slace 1st March, 2002 up to the date of the Loan Restructuring Agreemient taking effect, which is expected ta be in or
Punuant o the Reorganisation. all the inierest of Swank in its openting subsidiaries and associated companies and all inrs-compuny indebiedness around May 2003 (the acerved infersst amovnsed to approximately HKS15.6 miflion up to the dato of the Loan Restrucmising Agreementy,
between Swank and its tiaries and associated wil «0 BVL Holdea. As a resalt, all Lhe businesses carrently carried on by N

the Swank Group, numely, the design, manufucture and mrkeung of Irames. sunglasses and lenses. will be conducted by BV Haldeo and its 2) the balance of principal sum of HK$200 million of the Loan shall be restructured an terms o be gavemed solely by the Convertible Note:
sabsidiaries and associated companies. The Board of Swank confirms that there will he no material change to the management and employees of the, d

Swank's subsidiaries by reacon enly of the Transactions. The Board of Swank alsa expecis that there will be no material adverse effect on the
operation of these subsidiaties of Swark as a resuft of the Transactions. 3

Information on BVI Holdco it

Swank will execute the Share Mortgage as secnrity for the performance by Swank of its obligations vnder the Convertible Note




Prinvipal terms of the Convertible Nuts and the Share Mortgage

HK$200 nyiltion,

100% of (e principal amount of the Canvertible Note.

Averge ciosing price of the shares of Swank as quoted on the Stock Exchange over the five trading doys prior to the dae of
the delivery of the canversion notice ta the registered office of Swank, which shall, in any cvent. be not lower than the par
value of the shares at the time of conversion,

30th June, 2006,

“Yhe Conventible Note will bear normal interest which is caleuiated at 3% per annum on the pristipal balance oustanding
and is payable In full on maturity. Defeult interest is calculated at 3% abave narmal interest ate.

Swank is required to repay the principal due under the Convertible Note by installiments as set out below.

Principal smount:

Tssue price:
Conversion price:

Matusity datc:
Interest:

Repayment of

principal:
Prepayment: L addition to the repagment by istallments as described above, Swank is entitied to prepay at any time belore the maturity
daie in whole o in part (in amount of nol less than HKS1 million or a whole multiple thercof) the principal iz under the
Convertible Note. The principat batance <o prepaid shall be applied towards reduction of the outstanding principal de
under the installments i order of repayment datc
Conversion: Halder(s) of the Convertble Notc will have the right ta convert the outstanding priacipal balance of the Convertible Note i

whafe or iz part (in amaunt of not less than HKSL million or » whole multiple thereot) into shares of Swank at any time
from the date of issue of the Convertible Note untit (e business dav fexctuding Saturdays) immediately priof w0 the
aasurity date at the conversion price described above. The priacipal balance so canverted shalf be appliod cowards
reduction of the outstunding principal dve under the installments in order of repayment date

The Conversion Shares shall, when issued. rank pari passu i alt respects with all other shares of Swunk then in issue on the
date of conversion, including the right to any dividends or distributions, the record date of which falis on a date on or after
the date of issie of such Conversion Shares.

Transferability: The Conventible Note sy be transferable in whule or in part from the date of issuc

Voling: Holderis) of the Convertible Note will not be entitled w0 atiend or vote at any meetings of Swank by reason of it being 2
botder of the Convertible Note.
Listing: The Convertible Note will nar be listed on the Stock Exchange or any niher stock exchange. An application will be made o

the Stock Exchange for the fisting of and permission 1o deaf in the Conversion Shares, subject 1o the Shareholders having
approved the Issue and allounent of the Conversion Shares.

Events of defuult include, umong others, failure (o repay any portion of the principal due under the Convertible Nate,
default in < of covenants ot or maserial adverse change in the financial conditian of the Swank
Group.

Evenis of default:

If an event of default under the Convertible Note shalf occur, Probest may exercise its rights o enforce the secusity created by the Share Mortgage 10
sell of foreclose the 70% tnterest i 8VE Holdco and the BVI Loan held by Swank afrer Complecion. I case of a sale of the securisy created by the

hare Mongage. Probest may at its sole discretion apply the proceeds of such sale towards the discharge of the costs iacusred and the amownt then due
by Swank under the Convertible Note. Swank shall be required to make up the shartfall. if any, betsesa the sale proceeds of the sceurity and the
amount then due ta Probest. If there exists any surplus of the sale proceeds aver the amount then due to Probest. Swank shall be entitled 10 receive
such surplus front Probest. In case of a foreclosure of the security. the foreclosure shall be a full and fiaal setdement of ail amounts then duc by
Swank 10 Probest under the Conventible Note irespective of the amount thereol.

The Convertible Note shall replace the existing loan agreement goveming the Loan, The elfect of the Transactions on the Loan is s follows:
HKS million

Quistanding principat of the Loan 250.0
Set off against the consideration ander the Asset Disposal Agreement (3.0)
Waived by Tomomow pursiiit to the Loan Restrucluring Agreement “470)
Principal bafance duc under the Canvestible Note 200.0

The Loan i unsecured and currently bears normal inierest at 1% above prime rate per anaum and default interest at 2% ahove normal rate, The
principal repayment schedules of the Loan and that of the Convertible Note arc as follows:

The Convertible Note
Principal amount Repayment date
HES' million

The Loan
Principal amount  Repavment date
HKS' miliion

250 Ist June, 200’ 125 31st December, 2003
375 st June, 25.0 st June, 2004
50.0 13t Jupe. 2[)04 250 3ist December, 2004
62.5 ist June, 2005 62.5 Ist Jupe, 2005
750 1s¢ June, 2006 75.0 30k June, 2006
2500 200.0

The Board of Swank ¢xpects that the financiat obligations of Swank pursaant to the Convertible Note shall be sculed by the internal resonrces of BVI

Holdco generated from the aperating activities of its sabsidiaries and ussociates and distributed (o Swank by way of repayment of the BVI Loan or

advances by BVI Heldco to Swank.

Conditions of the Loan Restructuring Agreement

The Loan Resiructuring Agreoment shalf take cffect pa the date when the fast of the foliowing cunditions shall have been satsfied:

[£5) the approval by the Independens Sharcholders of Swank of the Loan Restrucruring Agroement (including the Convertible Note 2ad the issue
ang alloument of the Conversion Shares und the Share Mortgage) having been obtained:

@ the approval by the sharcholders of Tomorrow of the Loan Restructuring Agrsement (including the Convertible Note and the Share
Morigage) by way of 1n ordinary resolvtion 1o be passed ot 5 specin) genesal meeting of Tomamow, or if permitted by 1he Srack Exchange.
by way of a wririen cenificats of appraval from Winspark given in lieu of a special gencral mcexing‘ hnv‘m; been obtai

&) all other consents and acts. If any, required of Swank/Tomorrow in conncction with the Loan Restructuring Agreement, the Convertible
Note end the Share Mortgage tnder the Listing Rules having been obtained and completcd or. a8 the case Ty e the relovant waiver from
compliance with any of such rules having been obtained from the Stock Exchange:

4 campletian of the Reorganisation:

&) the Asset Disposal Agreement becoming unconditional, save for any condition therein requiring the Loan Restructuring Agreement (o
tecome unconditional or haviag takea etfect, and baving been completsd; and

® Probest having received the following documents in forms and substance satisfactory ¢o it: (a) the duly cxecuted by Swank of the
Convertible Note and the Share Mertgage under the Loun : and (b) the certified Uue copics of
resolutions of the Board of Swank approving the aforesaid decuments

Probest may at its discretion waive condilions (4} and (6) staied above, I any of these conditions are not waived ar fulfilled on or belure the Long
Stap Date, unless an extension of tme has been granted by Probest, the Loan Restructuring Agreement shall fapse and be of no further eftect, and no
panty to the Loan Restructuring Agreement shall have any claim agaiast or liability 1o the other parties thereunder, save in respect of any antscedent
breaches thereof.

SHAREHOLDING AND GROUP STRUCTURES

Set aut below are the group sirsctures af the Tomorrow Group and the Swank Group before and afier completion of the Transactions:

Tefore completion of the ‘Fransactions

Loan
HEB250 miflion

Intor-company

hatunces

. Subsidiaries and
associaicd companics
engaged in the
spectacte business

After completion of the Transactions

Convertiple Note
HES200 million

30sn

RN
BV} Lown

s

BVI Holdeo

inter-
company

Subsiddiaries and t batance:

associated companies

engaged in the
spectacie business

On e busy of e existing barchuldiag suctare of Swank and he sverage clonlng prie per Shars of HIS0.0312 fthe ~Average Price™) fo e S
wading days up to and inclading 20t Fehruary, 2003, and on the that the Capical has aken effect. the <hareholding
raciores of Swank befors sad afier the exerelss in il of the convermion Ehis ataching 10 the Convertible Note by Probest are set vut below far
illustration purposcs only:

After issue of Conversion
Shares assuming conversion

After issue of Conversion

Before issue of Conversion Shares assuming conversion
1

verage Price at par

No. of No. of

Consolidated Consoliduret Consofidated

Shares (in Shares (in Shares tin
millionl % mitfion) % million) %
Probest 1292 519 120.2 149 129.2 0.6
Conversion Shares — — 641.0 742 20,000.0 9.9
1292 57.9 770.2 89.( 20.129.2 99.3
Public 540 421 4.0 10.9 940 0.3
223.2 100.0 864.2 100.0 20.223.2 100.0

It should be noted that the acteal shanchotding structure of Swank after the cxercise of the cunversion rights atiaching te the Convertible Note nay be
different from that set out above, as the conversin price and accordingly the number of Conversion Shares 1o be issued upon conversion of the
Canvertible Note cannot be ascertained at present. The Board of Tomurrow confirmed that it hus no intention to apply the provisions of section 168 of
the Campaaics Ordinance (Chapter 32 of the Laws of Hong Kong) to acquire compulserily any shares of Swank iFfr comversion of the Converitie
Note, Probesc's shareholding in Swank exceeds 90%.

Uipun conversion by Probest of the Convertible Nuote, Probest’s percentage holding in Swank will increase, which percentuge depends on the
conversion price and fs not ascertainable at present. The Stock Exchange has stated that if, after completion of the Transaclluus and the
conversion of aif or part of the Conv mble Vote. fess (han 25% of the shares of Swank are held by the public, or if the Stock Fxchange
beljeves that u false market exists (0 the shures of Swank, ur there are too few shares of Swank in public hands to maintain an
orderly market, then it will comsider exe Seising its discretion in suspend trading Io the shares of Swank. Swank and Probest have undertaken
to the Stock Exchange 1o take appropriate steps (which may include further issue of new shares in Swank or arrange for sule of shares in
Swank by Probest) to ensure that 25 soon as possible following conversion of the Convertible Note, not less (han 25% of $wank's issued share
capital %ill be held by the public.

REASONS OF TOMORROW FOR THE TRANSACTIONS

The Tomerrow Growp is principslly cagaged in the desigu, development, manufacture and sate of electronic products, the manufacture and sale of
printed circuit boards. the trading a1d distribution of electronic pans and components, the trading of listed equity investment and the provision of lean
financing.

As disclosed in the joint announcement of Tomorrow and Swank daied 315t January. 2002, pursuant 10 a salc and purchase agroement dased 31st
January, 2002, Tomortow acquired (1) 1,605 million Shares, fepresenting approximately 73.9% of the torl issued share capital of Swask, 2 a
consideration of HKS10 million: and (ii) bank debt of an aggregate principal ameunt of HKS250 million then owed by the Swank Group to 26 bauks
and flnanciaf creditors (i.c. the Loan) for a consideration of HK$38 milfion. The aforesaid testructuring of the Swank Group was completed on Lst
March, 2002, Save for the Loan, there hus been no other advances made by the Tomorrow Group Lo the Swank Group.

Foilowing (he acquisition of the conwolling stake in Swank by Tontorrow, dhe Swaok Group had made o tumaround in its (nancial resuls.
Nowwithstanding this, the Swank Gronp is uader a tight cashflow posicion to make lgrmmp'\l repayments and intercst payments for the Loan, Swank
has not been able Lo fulfill its legal obfigation under the loan agrecment goverding the Loan to make re ropaymert of the fi7st ipstallment due ynder the
Loan on 30th Junc, 2002 of HKS25 million and payment of accrued interests from Ist March, 2002 up ta the date of the Debt Restructuring
Agreement of approximately HK$15. 6 million. Having considered the fact that Swank isa subsidiary of Tamorrow, the Board of Tomomow is of the
view that it would be in (he interests of both the Tomarmow Group and the Swank Group 1o arrive 3¢ a restructuring plan of the Loan on terms which
are mutially agrecd bewween Tomorraw and Swank, The Transactions are mtended for Tomorrow to partiakly recover the Loas from Swank to the
extent of HKS50 million in kind (i.c. 30% interest in BVE Holdco and BVI Loan) and w0 enable Tomomow to obtain securities an the remaining
portivn of the Loan. The Tamorrow Group will write off the interest receivable from Swank which amounted 10 approximately HKS$15.6 miltion from
Tst March, 2002 up to the date of the Debt Restructuring Agreement. The Board of Tamorrow considers that the Transactions profect the rights of
Probest 2s a creditor of Swank while allowing financial fiexibility for the Swank Group to contimuc its operution, The Tomemow Group would also
have an opportunity to increase iss equity holding in Swank through the exercise of the coaversion fights attachiag to the Convertible Note should it
cnnﬂdcrﬁ win lhe {neerest of the Tomorrow Group to do so. 15 addition, the Transactions would result in an increase io the attributahie interest and
share of resalts of the Tomorrow Group in the spectacle busi of Swank (through Tomorrow’s direct intere: of 305 in BVI Holdco und the
u\dm:m Interest through Probest’s 57.9% interest in Swank; ich effect may be positive or negative w Tomorrow. Taking tnte consideration the net
liabilities af the Swank Group. ihe net asset value of the BVI Hotdeo (:uludlm‘ the BVI Loan) “and the warking capital position of the Swank Group,
the Board of Tomarrow cansiders that the terms of the Asset Dnsposnl ‘Agreoment and the Loan Restructuring Agreement are fais and feasonable and
are in the interests of Tomarmow and its shareholders as a wha

REASONS OF SWANK FOR THE ASSET DISPOSAL AGREEMENT AND THE LOAN RESTRUCTURING AGREEMENT

The Swank Group is priniarily engaged i the design, manufactuse and marketing of frames, Sunglasses and lenses. ks production facilities are focated
in Dongguan and Shenzhen of the PRC. Praducts of the Swank Group are mainly exported to the United States. Earope and Australia.

The Swark Grosp b made s wrmansung in o inanciadsesuls following Tommomow s axquisiion of s contolling imerest in Swaok in early 2002
For th six monens cadzd 30th uae, 2002, the Swask Group secorded nnaudised profit of
HX$9.2 million, as opposed to the audited fdated Loss s HKS38.9 milion for the vear cnded 315t
Decernber. 2001, Natustanding e wmeround (n s financis resulis, Uhe, Swank Gmdp Is under 2 tight cashflow position lo muke principal
repayments and interest poyments for the Loan. Swank has nat been able &0 make repayment of the first installment due under the Loan on 3(th June,
12 of HK$25 million and payment of accrued inierests fram 1st March, 2002 up (o the daie of the Debt Restructuring Agreement of qppmnmul:ly
HK5156 uion, e catering [ato of the Assct Dispasal Agreemenl and the Loan Restmcturing Agreement by Swank is intended to pustialfy repay
the Loan (to an exent of an aggregate principal sum of HKSS0 million) to Probest in kind and not in cash. Having considered that (i) ok was Aot
able ta make principal repayment and fterese payment a5 afaresaid; (ii) the Tomorpow Group will waive interest accrued on the 1.6ap fram March
2002 up s the completion of the debt restrvchuring pursuant to the Laan Restucturing Agreement: (1) Probest agrees to reduct the interest rate oa
e Losn from 1 Geer prime (current prime rate 1o 5% 0 3% per anmum; (1) the principal repayment schedule of the Conversible Kots allow more
financiol flexibility for Swank: and (v} the net deficits in asscts of the Swunk Group would be improved in the event that Probest cacreises the
canversion fights under the Convertible Note, the Board of Swank is of the view tha the erms of the Asset Disposal Agreement and the 1.0an
Restructuriag Agreement, iociuding the Convertible Note and the giviog of the Share Morguge. are fair and reasonable and iy in the inierets of
Swank and its 23 2 whole. The are expecied (0 have positive effect on the profit and Loss accounts of the Swank Gronp
principally due fo the waiver of accrued interest on the Loan

fter i fon of the i and the u-.m Restructuring Agreemenl taking effect, all the interest of
Swank in its subsidiaries and associated including all the currently carried on by the Swank Groap, together with all
intra-company indebtedness hetween Swank and its subsidiaries and associated companies will be Inmsferred to BV1 Hotdcu. The principat
assets of Swank would be st 70% interest in the issaed sbures of BVI Holdeo and the B¥] Luan, and the principat liabilities of Swank would
be the debt of HRK$200 million uwed 1o Probest pursuant to the Convertible Note, Swank intends to mainfain its existing business, If an event
of default under the Convertible Note shull occur, Probest may exercise its rights to enforce the security created by the Share Mnngnge to sei}
or foreclose the 70% Interest in BVI Holdco and the BVI Loan held by Swank affer Compietion. In such case, there will be o
business remaining in Swaak unless acqulsition of assets or businesses ore made by Swank prior thereto, The Stock Exchange mav eview
whether Swank is able to comply with the requirements of puragraph 38 of the Listing Agreement which requires Swank 10 have sufficient
level of npennon! or tangible assets of sufficient value and/or infangible assets for which a sufficient potential value can be demonstrated to
Stock Exchange tu warrant the continued fisting of the shares of Swank. In the event that Swank is nut able to demonstrate compliance
the requirements of paragraph 38 of the Listing Agreement, trading in the shares of Swank will be suspended immediately and the
delisting procedures as set out in Proctice Note 17 of the Listing Rules will then commence accordingly.

The Stock Exchange has stated that, if Swank remains s pubtic compuny fisted on the Stock Exchange, uny acquisitions or disposals of ussets
by Swunk will be subject to the provisions of the Listing Rutes, Pursuant tu the Listing Rales, the Stock Exchange has the dncrelmu to requlre
Swank to issue a circular to ifs shareholders where acquisition or disposal by Swank (s proposed. irrespective of the size of such acqu
disposal and in particalar where such ucquisition or disposal represents a departure from the principul activities of Swank, 1he Stoek
Exchange atso has the power, pursuant to the Listing Rules, fo aggregate a series of acquisitions or disposals by Swauk and any such
acquisitions or dispasals may, in any event, result in Swank being treated as u new applicant for listing aud subject to the requirements for
new applicants as set out fa the Listing Rutes.

CLASSIFICATION OF THE TRANSACTIONS

The Transactions (m(‘ludmr nmmg mhem the disposal by Swank of 2 30% inwrest in BVI Holdco aud BVI Loan 10 Probest, the issue of the
Convertible Note and the e the Share Mortgage by Swank in favour of Probest under which, Probest. as miorigagee, has the rights wo
dispose of o5 foreclose the r:mamlng 10% interest in BVI Holdeo and the BVI Loas if an evenr of defauit under the Convertible Note shall oceur)
constitule major tansactions for Swank under the Listing Rules.

As al the date of the Asset Dispasal Agreement and the Loan Restructuring A mn.mml Probest is interesicd in approximately 57.9%. of the issucd
shares in Swank. Accordingly. the Transactions {including, amang others, isposa; Swank of a 30% interest tn BVI Holdeo and BVI Loan to
Probest, the issuc of the (‘.anvcmblc Note and the exccution of the Sh-.u: Morwn“&, by Swank in favour of Probest under which, Probest, as
montgagee, has the rights to dispose of or forccloss the remaiaiag 70% interest in BV1 Holdeo and the BVI Loan if an cvent of defauls under the
Convertible Nate <hall occur) canstitute connected transactions, for both Tamorrow and Swank under the Listing Rules, which will be subject w the
approval by their respective independent sharcholders

and upon C

As none of the directors, chief executive or substantial shareholder of Tomoraw has any disect interest in Swank and in the Transactions (save for the
indirect interest in Swank through Tomerrow), no shareholders of Tomarrow is required Lo abstain from voting on the Asset Dispasal Agreement and
tie Loan Resuucturing Agreement. Winspark, the contrelling sharchalder of Tomorrow holding spproximately S8.0% cquity inerest in Tomorrow.
tias given a written cettificate approving the Transactinns. At application has been made by Tomorrow  the Stock Exchange to permit a written

. cenificate from Winspark given in liew of a resolution passed at a sharcholders’ meeting o approve the Transactions, An independent financial

adviser will be appoinied to give an apinion on the torms of (he Transactions which will be included in the ciscular to be despatched by Tomorrow to

its shareholders.

Prabest and its assaciates shall abstain (rom vating on the Asset Dispasal Agreement and Lhe Loun Restructuring Agreement at he EGM of Swang.

An indopendent financial adviser will also be appointed W advise the indepeadeal board comumitice of Swank which will in tarm make a
o the < on (e terms and conditions of the Transactions.

CAPITAL REORGANISATION FOR SWANK

‘Fhe Board of Swaitk ifitends to put forward a propesal to the Shascholders 1o earganise the capital stnucture of Swank as described In the following
paragraphs.

Cepital Reduction

As at the dato of this annovncement, the authorisod share capital of Swank is HK$3,000,000,000 dividod iaco 13.000,000,000 Shares, of which
221204805 Shes ar i st and paic o credied as fully poid. The proposed Capital Redution will be offcted by canceiling paid up canielta
the extent of HKS0.199 upon cuch of the 2,332,044.805 Shires in issue as al the daic of this announcement and any further Shares which may be
issucd prior to the date on which the porition for the confimation of the Capital Reduction is heard by the High Cobrt and by reducing the nominal
“atue of all the Shares from HKB020 to HKS0.001 each. On the assampiion (at no further Sharcs will be issued afier the retease of (his
annouacement. a credit of HK$444,176.916.195 will arisc a3 & result of the Capital Reduction. The credit will be used to set off. to the exient
permitted by the High Court, against the sccumulated losses of Swank. Any remaining credic will be transferred to a special capital reserve account o
be created by Swank. the application of which will be subject o such conditions as may be impased by the High Court.

Capital locrease

The Board of Swank funher proposes (hat conditional upon the Capital Reduction becoming effective, he aitharised capital of Swank witf
immedinstely be restored w ihe original amount of HKS3,0(K,000,000 by the creation of an additional 2,985.000.000,000 Reduced Shares.

Share Cunsulidation

LUpon the Capital Reduction and the Capital Increase becoming effective. Swank will implement the Share Consolidation by consalidaring every 10
Reduced Shares of HKSG.001 each after the Capits Reduction and the Capital Increase inw one Consofidated Share of HKSG.01. Accordingly. every
10 existing Sharcs beld by a § uchoxd;r whose name appears on the register of members of Swank ui the vpening of business on the effectve dute of
the Capita} Reorganisation w nstifute one Consolidated Share. Fractional entitlement of e Consolidated Share will not be issued hut will he
aggregated and sold for the bene it of Swank. Fractional eotitioment will o Ay arise in rospect of @ Shareholder's entire sharchotding.

On the basis of the 2232044803 cxisting issued Shares, the authorised share capltal of Swank after the Capital Rearganisation will be
HKS2.000.000.000 comprising 300.000,000.000 Conslidated Shares, of which 223,204.480 Consolidated Shares will be in issue and fully paid or
credited ws Fally paid.

Conditions of the Capital Reorganisativn
The Capital Reduction is conditional npon:
[ the passing of a special resolution by the Shareholders ta approve the Capital Reduction a¢ the EGM: and

@ the confimation of the Ca ml Beduction by the High Coutand e registrtion by the Regigrar of Campanics i Hong Kong of i officc

copy of the order of the Court and the minute containing the particalars required by Section &1 of the Companies Ordinance.




{1} the Capital Reduction and the Capital Tncrease taking effect; and .
) the passing of an ordinary resolution by 1he Shareholders 10 approve the Share Consolidation at the EGM.

The Capital Reorganisation is also subject to the Listing Committee of the Stock Exchange granting approval for the listing of. and permission
1o deal in, the Consolidated Shares in issue and the Consolidated Shares which may be issued pursnant 10 the exercise of the options which may
be granted under the share option scheme of Swank adopted on 28th May. 2001, An application will be made to the Stock Exchange fur the
granting of the listing of. and permission to deal in, the Consolidated Shares.

Assuming that all the above conditions are fulfilled. it is expected that the Capiral Reduction will become effective immediately following the
registration of the order of the High Court and the minute containing the particulars required by Section 61 of the Companies Ordinance. The
cffective date of the Capital Reorganisation is not ascertainable at present. An application will be made to the High Count in respect of the
Capital Reduction and further anpouncement(s) will be made to inform the Shareholders of the expected effective date and, if necessary or
appropriate, the progress and results of application to the High Court and the Capital Reorganisation.

REASONS FOR THE CAPITAL REORGANISATION

Since Sth April, 2000, the Shares have been traded below their nominal valve of HKS$0.20. The closing price of the Shares on the Stock
Exchange on 20th February, 2003 (being the last trading day of the Shares prior to the suspension in trading of the Shares on 21st February,
2003) was HKS0.031 per Share. Under the Companies Ordinance, a company may not issue shares at a discount to the nominal valuc of such
shares unless. among other things, the issuc is authorised by a resolution of the sharcholders and is i by the High Court. The Board of
Swank considers that such an exercise will be cosily and time consuming, and that it would therefore he desirable in any event 1o reduce the
nominal value of the Shares so a5 to avoid the necessity for such an exercise to be undertaken each time Swank wishes to raise funds. In view of
this, the Board of Swank proposcs the Capital Reduction which is intended to facilitate and give greater ﬂexlblluy for Swank to raise funds
through the issue of now shares in future when market opportunities arises.

As sct out in the latest annual report and accounts of Swank, Swank recorded audited accumulated losses of HK$1.238.983,162 (on an
unconsolidated basis) as at 315t Decomber, 2001, The Board of Swank helieves that in the light of such accumulated losses, Swank's capital
represented by its share capital had been lost, and it would be in the interesis of Swank to reduce its capital in order to ¢liminate so far as
possible such accumulated losses (subject to the directions by the Court), as this would likely bring forwurd the date upon which Swank is in 2
position to declare dividend and in tum improve the prospects of raising funds.

The Share Consolidation is intended to reduce the transaction costs for dealing in the Reduced Shares after the Capital Reduction ay well as to
increase the market value per share of Swank.

CHANGE IN BOARD LOT SIZE
In order 1o fncrease the board Jot value of the shares of Swank, the Board of Swank has reselved 10 change 1he board lot size for trading io the
shares of Swank from the existing board lot of 2,000 Shares to 8,000 Consolidatcd Shares upon the Capital Reorganisation becoming cffective.

On the basis of the closing price per Share’of HKS$0.031 on 20th February, 2003, the theoretical market value per Share upon the Capital
Reorganisation taking cffect shall be HK$0.31 and the board lot value shall be HKS2 480,

LEFFECT OF THE CAPETAL REORGANISATION

Implemeniation of the Capiral Reorganisation will not. of itself, alter the underlying assets, business operations, mapagement or financial
pasition of Swank. save for the payment of related expenses; nor will the proportionate interests of the Shareholders in Swank be changed as @
result thereof (other than as a result of the sale for the benefit of Swank of any fractional Consolidated Shares to which the Sharcholders may
otherwise be entitled). The Board of Swank believes that the Capital Reorganisation will not have any material adverse effect on the financial
position of Swank and its subsidiaries.

FREE EXCHANGE OF CERTIFICATES FOR CONSOLIDATED SHARES AND TRADING ARRANGEMENT

Sharcholders may submit existing certificates for the Shares to the registrar of Swank, Secretarics Limited of Sth Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong, for exchapge, at the expense of Swank for a specified period of time from the effective date of the Capital
Reduction, for certificates for the Consolidated Shares. Thereafter, existing certificates for the Shares will be accepted for exchange only on a
payment of a fee of HK$2.30 (or such higher amount as may from time to time be allowed by the Stock Exchange) for cach new centificate
issued for the Consolidated Shares. Nevertheless, existing certificates for the Shares will continue to be good evidence of jegal title and good for
trading and settlement purposes on the basis of ten existing Shares for one Consolidated Share (fractional entitlements to o Consolidated Share
shall be ignored) and may be exchanged for centificates for the Consolidated Shares at any time, Details of the arrangement for free exchange of
share ccrtificates and parallel trading of the Shares and the Consolidated Shares will be announced as soon as the cffective date of the Capital
Reduction is ascertained.

Odd lots of Consolidated Shares may arise as a result of the Share Consolidation. In order to alleviate the difticulties in trading odd lots of
Consolidated Shares, Swank will appoint a broker to act as its agent 1o match. on & “'best cffort™ basis, the sales and purchases of odd lots of
Consolidated Shares, detailed arrangement of which will be included in the circular to be despatched by Swank to the Shareholders.
GENERAL

A circular of Tomorrow, whxch will include. among other thmgs details of the Asset Disposal Agreement and the Loan Restructuring
Agreement, the of the board and a letter of advice from an independent financial adviser on the tevms
of the Asset Disposal Agreement and the Loan Restructuring Agreement will be despatched to the shareholders of Tomorrow as soon as
practicable.

A circular of Swank, which will include, among other things, details of the Asset Disposal Agreement, the Loan Restructuring Agreement. the
Capital Reorganisation, the change in board Jot size. the recommendation of the independent board commitiee and a Jetter from an independent
financial adviscr on the terms of the Asset Disposal Agreement and the Loan Restructuring Agreement, and the notice convening the EGM will
be J 1o the as snon as practicable.

SUSPENSION AND RESUMPTION OF TRADING IN THE SHARES

Trading in the shares in Swank and Tomorrow on the Stock Exchange was suspended ai the r¢spe requests of Swank end Tomorrow with
cffect from 9:30 a.m. on Friday. 215t February. 2003 pending the release of this announcement. Applications have been made by each of Swank
and Tomaorrow for the resumption of trading in the shares of Swank and Tomorrow with effect from 9:30 a.m. on Wednesday, Sth March, 2003,

DEFINITIONS

“Assct Disposal
Agreement”

“associate(s)”

“Board”

“BVI oldco™

“BVI Loan”
#Capital Increase™

“Capital Reduction”

“Capital Reorganisation™

“Companies Ordinance™

“Completion”

“Consolidated Share(s)”

“Conversion Shares”
“Convertibic Note™
“EGM™

“High Court”

“Independent
Sharcholders™

“Listing Rules”

“Loan"

“Loan Restructuring
Agreement”

“Long Stop Date™

“PRC”

"Probest”

"Reduced Share(s)”
"Reorganisation™

“Share(s)”
“Share Consolidation™

“Share Mortgage”
*'Shareholder(s)”

“Stock Exchange”
“Swank™

“Swank Group™
“Fomorrow™

“Tomorrow Group”
“Transactions”

“Winspark”

“HKS™

e

By Order of the Board
Tomorrm\ Internationa! Holdings Limited
Yau Tak Wah, Paul
Chairman

Hong Kong, 41th March, 2003

the conditional agreement dated 4th March, 2003 entered into between Swank, Probest and Tomorrow relating
to the disposal by Swank of 30% equity interest in the BVI Holdco and 30% of the BV1 Loan

has the meaning ascribed to it in the Listing Rules

board of directors

Prafitown Iovestment Corporation, a company incorparated in the British Virgin Tslands with limited liability
on 19th November, 2002 and 2 wholly-owned subsidiary of Swank

the shareholder’s Joan which may be owing by BVI Holdco to Swank upon completion of the Reorganisation
and which shall be unsecured. interest-free and has no fixed repayment terms

the creation of an additional 2,985,000.000,000 Reduced Shares to restore the authorised share capital of Swank
after the Capital Reduction to the original amount of HK$3,000,031,000

the proposed reduction of capital of Swank by way of the cancellation of the paid-up capital 10 the extent of
HKS$0.199 on each existing issued Shares and the reduction of the nominal value of all the issued and unissued
Shares from HK$0.20 each to HK$0.001 each

the capital reorganisation of Swank involving the Capital Reduction, the Capital Increase and the Share
Consolidation

Companies Ordinance (Chapter 32 of the Laws of 1ong Kong)

completion of the Asset Disposal Agreement

share(s) of IKS0.01 euch in the share capital of Swank upon the Capital Reorganisation taking effect

the ordinary shures of Swank to be issued by Swunk upon the exercise of conversion rights attaching to the
Convertible Note by the holder(s) thercof

the convertible note with face value of HK$200 million to be issued by Swank to Probest pursuant to the terms
of the Loan Restructuring Agreement

an extraordinary peneral meeting of Swank to be convened to consider and, if thought fit, approve the Capital
Reorganisation and the Transactions

the High Court of the Hong Kong Special Administrative Region of the PRC

shareholders of Swank other than Probest and its associates

Rules Governing the Listing of Securitics on the Stock Exchange

the unsecured foan with an aggregate principal amaount of HK$250 wmillion owing by Swunk to Probest as at the
date of the Asset Disposal Agreement and the Loan Reswucturing Agreement

the conditional agreement dated 4th March, 2003 entered into between Swank and Probest relating 1o the
restructuring of the remaining principal of the Loan of IIKS247 million after Completion

5:00 p.m. on 30th April, 2003 or such later date as Swank and Probest may agree in writing

the People’s Republic of China

Probast Heldings Inc, a company incorporated in the British Virgin Islands which is intcrested in approximately
57.9% of the existing issucd sharcs of Swank and a wholly-owned subsidiary of Tomorrow

new share{s) of HK$0.001 cach in the sharc capital of Swank immediately afier the Capital Reduction

the reorganisation pursuant to which (i} BVI Holdco will become the intermediate helding company of ail the
existing subsidiaries and associated companies of Swank engaging in the design. manufacture and marketing of
optical products, and (ii} all intra-company indebteduess between Swank and its subsidiaries and associated
companics will be transferred 10 BVI Holdeo

ordinary sharc(s) of HKS$0.20 cach in the existing capital of Swank

the proposed consolidation of 10 Reduced Shares of HKS0.00L each of Swank created from the Capital
Reduction into one Consotidated Share of HK$0.01

the deed o be executed by Swank in favour of Probest incorporating a chirge over 70% of the equity interest in
BVI Holdco and the BVI Loan held by Swank atter Completion

holder(s) of the Shares before the Capital Reorganisation and upon the Capital Reorganisation becoming
effective, bolder(s) of the Consotidated Shares

The Stock Exchange of Hong Kong Limited

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

Swank and its snbsidiaries

Tomorrow International toldings Limired, a company incorporated in Bermuda with limited liability, the shares
of which are listed on the AMain Board of the Stock Exchange

Tomosrow and its subsidiaries other than the Swank Group

together, (1) the sale by Swank of the 30% cquity interest in the BVI Holdco and 30% of the BVI Loan under the
Asset Disposal Agreement; and (i) the debt restructuring pursuant to the Loan Restructwriog Agreement,
inciuding, umong others. the issue of the Convertible Note and the execution of the Share Mortgage by Swank in
favour of Probest, under which Probes:, as mortgagee, bas rights o Probest to dispose of or foreclose the 709
interest in BVI Holdeo and the BV Loan if an cvent of default under the Convertible Note shall occur
Winspark Venture Limitcd, a company incorporated in the British Virgin Islands with limited liability and the
controlling shareholder of Fomorrow holding approximately 58.0% of the issued shares of Tomorrow

Hong Kong Dotlars, the lawful corrency of Hong Koog

per cent.

By Order of the Board
Swank {nternational Manufacturing Company Limited
Yau Tak Wah, Paut

Executive Director
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The Standard Monday, Decamber 23, 2002

—

The Steck Exchange of Hong Kong Limited (the “Stock Exchange” ) takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoe‘er
arising from or in reliance upon the whole or any part of the contents of this announcement.

Tomorrow Internaticnal Swank International Manufacturing
Holdings Limited Company Limited

(incorporated in Bermuda with limited liability) (incorporated in Hong Kong with limited liab’iliry)

RESUMPTION OF TRADING

The Tomorrow Directors and the Swank Dirsctors' announce that Tomorrow was in discussions with an
independent third party in relation to a possible disposal of its shareholding interest in Swank. Tomorrow is
currently interested in approximately 57.9% of the total issued share capital of Swank.

As Tomerrow and the independent third ‘party could not reach an agreement on the terms of the
Transaction, the Transaction will not proceed.

Trading in the shares in Swank and Tomorrow on the Stock Exchange was suspended at the request of Swank

 and Tomorrow with effect from 10:01 a.m. on 26 November 2002 and 2:30 p.m. on 26 November 2002
respectively. Applications have been made by each of Swank and Tomorrow for the resumptxon of trading in
their ‘shares w1th effect from 9:30 a.m. on 23 December 2002.

Potential mvestors and sharehoiders of Tomorrow and Swank are advised to deal in the shares of
-Tomorrow and Swank with caution.

The board of directors (the “Tomorrow Directors”) of Tomorrow International Holdings Limited (the
“Tomorrow”) and the board of directors (“Swank Directors™) of Swank International Manufacturing Company
Limited {“Swank”) announce that Tomorrow was in discussions with an independent third party in relation to a

approximate'ly 57.9% of the total issued share capital of Swank.

As Tomorrow and the independent third party could not reach an agreement on the terms of the
Transaction, the Transaction will not proceed. Depending on the market situation and the future business
prospect of Swank, there is possibility that Tomorrow may consider to dispose of its interest in Swank in the
future should such opportunities arise. Further announcement will be made if and when appropriate,

Save for the above, the Tomorrow Directors and the Swank Directors confirm that there are no cther negotiations
~or agreements.relating to intended acquisitions or realisations which are discloseable by Tomorrow and Swank
respectively under paragraph 3 of the Listing Agreement. Neither are the Tomorrow Directors and the Swank
Directors aware of any matter of discloseable under the general obligation imposed by paragraph 2 of the Listing

Agreement on Tomorrow and Swank respectively, which is or may be of a price-sensitive ‘nature"-'f “
; SUSPENSION AND RESUMPTION OF TRADING IN THE SHARES OF THE COMPANY

Trading in the shares in Swank and Tomorrow on the Stock Exchange was suspended at the request of Swank and
Tomorrow with effect from 10:01 a.m. on 26 November 2002 and 2: 30 p.m. on 26 Novembér 2002 respectively.
Applications have been made by each of Swank and Tomorrow for the resumption of trading in their shares with
effect from 9:30 a.m. on 23 December 2002.-

Potential investors and shareholders of Temorrow and Swank are advised ‘;n‘ nal in the shares of
. Tomorrow and Swank with caution. !

s By Order of the Board of Directors of By Order of the Board of Uifectors of

‘Tomorrow International Holdings Limited  Swank International Manufacturing Company Limited
Yau Tak Wah, Pauni Yau Tak Wah, Paul
Chairman Director

Hong Keng, 20 December, 2002

possible disposal of its shareholding interest in Swank (the “Transaction”). Tomorrow is currently interested in
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TOMORROW INTERNATIONAL HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)
2002 INTERIM RESULTS

The Board of Direciors (ihe “Directors”} of Tomarrow faternationa! Holdings Limited (the *Company™) is pleased to announce the
unavdited consolidated results of the Company and its subsidiaries {the “Growp™ for the six months ended 30 June 2002 with

comparative figures of the comesponding period in 2001 as follow
CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT
Six months ended 30 June
002 20010
Naves (HES'000 HES 000
(unqudited) tunandited)
Turnover 3 345,116 259,018
Cost of sales 261.673) (213,641
Gross profit 79.441 45377
Other revenue 6,717 5,799
Negative poodwill recognised 9,549 —
Gain on dispesal of partial inlerest in a subsidiary 3.430 -
Distribution cosis 110,735} {5,166)
Adminisirative expenses (53.586) 31,938)
Other operating expernses 2.368) (4,926
Profit/(loss) from operating acti < 32478 (854
Finance costs — (44
Share of protis of associates 1.900 —
Profit/(loss) before tax 34378 (1.2963
Tax b (2.471) (676}
Profit/{loss) before minority interests 31.907 (1.972)
Minarity interests 50 3,149
Net profit attributable to sharehoiders 31.957 1,477
Earnings per share 6
Basic 115 cents 0.13 cent
Ditoted 1.15 cents N/A
Notex;
[ Review of results
The inerim resukts of the Group are unaudited but have been reviewed by the Aodis Comminge of the Company.
7 Priacipal activities

s of the Group consisied of ihe dexign, devetopment, manuiacne and sale of clestronic products, ihe
1. the trading and distribution of cleetronic components and puzts, the rading of listed
d the muanufectare snd s of opical products. The manufucisre and sale af optical

i of Swark Company Limites

During the perind, the principal act
manufacture and <ale of printed cirmuit boards PB4
<quity investments, the provision of loun nanclng,
products weze new businesses emered inta by the Group upon
{*Swank"}, tnoiher Hong Kang lisied company in March 2002,

Tarmover

Turmover represents dhe invoiced value of gaods sald, net of necurms and ahawances, proceads fom sales of listed equity investments and interest
incame from provision of toan financing.

An anaysic af the Group's famover by principal activities i as follows:

Six munﬁn ended M Jone

2004
m:*ovo HRS UK

funaudited) {ungudieed)

Musgfasture and sale of electronic producis 196,710 1578
Menutactors end saie of PCR< £0.079 20,939
Trading and disibation of clectronic companents and parts . 172 [
“Teading of listed cquity investments 47 27936
Provision of ton funancing 310 1948
Manufactore and sale of optical products 93,176 -
341116 255,018

An analysis of the contribution 10 profiu/loss) before tax by prineipal activiey is as foliows:

Six nmn(h! endett 30 June

201
mn'uno HKS 14
(unoudited; {wnanditeds
Manufacture and sale of electronic products 19.625 17.349
Manufacture end sale of PCBs 432 (8.378)
Trading und disiribotion of electronic comporents and pars 233 127
Trading of listed equity investments 397 (2,658
Provision of loan Financing 298 (3.0200
2 Manufactere an sale of optical products 5770 —
. 26752
Interess and dividend income 2722
Negative goodwill recognised 9549 -
Gain en disposal of partial interest in a wbsidiary 3,489
Ugallocaird expenses 110,028 19,054
Profit/lossi from operating activities . 3247 (4841
Finance cosis . - 442)
Share-of profits of asociates 1900 -
Profilioss) befors tan 34,378 (1.296)

4. Profit/tluss) from operating sciisities
" The Group'siflosss profivtloss) frum operating activilies is arrived al after chargingfivreditingy:
Six months ended 30 June
2002 2001

HAS'000 i
(unauditedi (amandited!
Degreciation 15,660
Amertistivn ef prepaid rental 388
Amwortisation and write-off of deferred product deve logment coxts 544
Nel loss/(gain) an disposals of listed equity investments 184)
Net unzealised holding zain on listed equity investments -
Write-back of provision for inventories 115260
Teerest income (2,708}
ES Tox
Hong Kong profits tax has been provided at the rate of 185 20011 16%; on the estimated asseskable profitc adsing in Hong Kang during the
peind. .
six munlh\ ended 30 June
200
m\s rmu HES 0!
(unanedited) tunanditerds
Group:
The People’s Repuntic ar China:
Rong Kong 222 - 58
Mainland China a4 44y
2471 < 878

[ Earnings per shure
The calculation of basic samings pe
HKSL1I7.0001 and ths weighted a
difuted eamingt pes share far the porid is bas
average o1 2,789,735, 394 ardinary <hares in |
aceardingdy. the compararive dituied varmmgs per dam i Rot ran

<nare is hmd on the net protit :mhmh\e t chareholders for Ihe
1,859 200 5

e’md of HKS31,987.000 (2001
e
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INTERIM DIVIDEND
The directors have resolved that no inferim dividend will be deciared in respect of the six months ended 30 June 2002 {2001 Nily,
BUSINESS REVIEW
Profit atiribulable 10 shareholders amounied to FIKS32 milfion compared with thot of HKS( million in the previous perind.

A turnaround is evident in nost regions of the world after the “SH1 event™ excepl for the United States itself. In particular. it indicates
that Jopanese economy is showing signs of a turnaround owing to the strengihening prowth in Asia. Europe is growing 100, but at a
sluggish pace. However, although improving, global growth will remain modest during 2002 particularly in the continueus fear of the
terrorism and Lhe war in ibe Middle Eas,

For the sis monihs perind ended 20 Jupe J002, 1he Group's
HK5247 million compared with the same petiod of last year.
Atributable 10 the encouraging growth of OEM business from well-ki Japapese the e products division of the

Group mainmained its steady business growth and profitabiliry. Total tumoverincreased by 5% compared with last vear. To cope with the
prevailing snurket demand, electronic products with more advanced features, like radiv control clocks and radio-frequency produuts were
produced by the Group during the period under review. As a resull, it improved the overall gross margin and the profit contribution to the
Group.

The printedt circuit boards (*PCB™) business recnrded a profit before 1ax of HKSO.4 million [or the sis monibs period ended 30 June
2002, representing a tumaround from the loss position in the immediate past 3 {inuncial yeurs. {t was mainly aitribuled (o Lthe increase in
rumover by 22% 10 HKS50.1 million compared with the same period of last year. With an improved gross margin from the increase in the
sale of multi-layered hoards und 1he elfect (tom tighiened cost controls during the period under review, (he PCB business resumed jis
protitability. )

In view of the confidence on the PCB business, the (iroup had subscribed for 57 new shares issued by the halding company of the POCB
Group, Electronics Tomorrow Manufactory Inc. at a consideration of about HKSS million on B May 2002, As o resull, it effectively
increased the Group’s inlerests in the PCB business from 55% (0 65%-.

As the trading for electronic and parts in Hong Kong and the Mainland Chins were still under keen
competition and were unclear in the foreseeuble future, the trading and distribution business of the Group remained dormant during the
first half of 2602,

As the Hong Kong economic condition was not yet improved, the contriburion of loan financing and trading of listed equity investments
is mirimal.

in March 20002, the Group completed the acquisition af Swank goup which engages in optical frame and fens manufacturing business.
That tndicates an immediate improvement to Swank's financial position and its liquidity by convesting HKS300 milltion convertible notes
into shares and transterring HKS250 million bank loans 1o intercompany loan. Details of which are laid down in the cireylar of Swapk
dated 18 March 2002, The loar still bears an interest rate of prime rate glus Uk per snnum. Depending on tie perfornance of Swank
group, the Group may or may not waive the intecest element. Removing the uncertainty in financial resources of Swank group induces the
motive of new management 1o have vision and mission to focus on borh short term result and long-tenn stralegy s wetl as rebuilding its
profiy genesaling ability.

En April 2002, The Group dispased 350 miiliion shares or 15.68%: of the issusd share capital of Swank to strategic investors.

With the introduction of new management leam and efTorts of munagement. Swank group had wrnaround and restered o prolitabie
position again during the period under review. This was mainly resulted from sireamlining of operation and partly from waiver of bank
ioan interest expenses, Tumover from March 2002 to June 2002 amounted to 1IKS83 million, At the same lime, the Swank group
continued to expetience changes in its customer buse. This change, ta some exient, has aflzcted Lhe Swank group's turnover as well as the
pross profit margin, which dropped by 4% when comparsd with the interiin resuits of {ast year, In the tirst hait of vear 2002, Swank group
experienced 3 satisfactory growth in sales orders received but effect of which have not becn reflected inhe interim result. However, it
should be noted thal there is still ball year 1o gu for the current year, and for prudence sake. it would be 106 early 10 extrapolate full year
pesformance. Given that there is no untforeseen circumstance. the Swank group will give a profitable result in full year.

As ar 30 June 2002, cash and bank balances (including time deposits) maintained by the Group were HK$413 miilion. representing an
increase of 11KSS% million compared with the position as at 31 December 2031, On the other hand. the Group has available hanking
facitities of [IKS2(L3 miliivn, It is believed that the Group has adequuts casit resources to meet the normal working capital requirements
and all i for furure The gearing of the Group, measured as tofal debts to fotal assets, was < as at 30 June
2002, comparing with 17.3% as a1 31 December 20K}

Mosi of the busipess transactions conducted by the Group were nominated in Hong Kong Dollars, United States Dollurs and RMB. Asal
30 june 2002, there were no outstanding material forward contracts ia foreign currency comunitied by the Group that might involve itin
significant foreign exchange risks and e.\pcwres.

As art 30 June 2002, the Group empl y 4.700 empioyees, with about 4,530 in the Mainland China and abowt 170 in Hong
Kong. All employees are remuneraled hased an md.uuv practice and in sccordance with the prevailing labour lasr.

FUTURE PLANS

The management of the Group is prudently optimistic for the global econamy in the rest of the year 2002, In the electronics industey,
owing 1o the continuing globalisation effect, mosi of Qie overseas conglomnerstes are undergoing to move their manufacturing plants to
the South East Asian region, especially the Mainland China to tuke advantage of the lower operating costs. The Hong Kong based
electronic enterprises might henefit from this move to play the mle ax a bridge to the Mainland China.

The electronic products division of the Group will be continuing 10 develop its OEM business with Japunese and European cusiomers.

ing projects with i Jopanese i under co-operation basis are always in the
agenda of the Company's managemenl, The <.mup is taking 30 agg approach in the with potential partners and believes
that il will benefit from the technology lransfers through the co-aperation projecis. On Lhe uther hand, development uf bousehold
electronic products with advanced feanres, like. solar and wirstess applications, is the target in our research and deveiopment straregies.
Tt might help.the Group to diversify the priviect-cinge and te enier differem product and marker segments in the electronies industry.

For the PCB business, the Group will keep on improving its production capacily and capobility. Enhancement of the production process is
underway to further reduce the produciion wnd subcontracting co: Ir addition, the marketing lorce will be strenglhened to develop the
overseas markets.

As the prospect of the trading and distribution business is ill uncertain, the management of the Group will closely monitor the recent
development of the irading markel, in particular the Mainland China pre and post WT() agmission 10 consider whether it should
recominenct the trading and distribution business.

As uncertain economic condition stilf prevails. the demand for foan finaacing is (oreseen 1o be on low side and rrading of listed equity
investments is expected 10 be on {ow side

Swank has been repositioning itself internally and key initiatives have been planned 10 increase its comperitive advantage by achieving 2
competitive delivery lead time and shoriening the new product launch time.

“The Group continues 1o be in @ pusition of <olid base and will continue 1o cxplure suitable investinent opporiunities 1o enhance its varing
base. Futurs mrgcrrwn e but ot limited to business of “Light Industries™.

Buildiag on our Sueceds wh he (uisition and of the op of Swank, we aim (0 explore and identify investment
appartanities in Tleng 4 %l China including both listed or unlisted companies which have growth potentiol. With ahurdant cash as
per our back up, we .eu:,u w2 @8 our long-tern investments, Leversging vur linaacial support and eapertise, we targel 1o acceterale
their business growth as we iziisg retums o sharcholders.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the period, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company s listed securities.
CODE OF BEST PRACTICE

[n the opinion of the directors, the Company has complied with the Code of Best Practice as sat out in Appendix 14 of the Listing Rules
of The Stock Exchange of Hong Kung Limited during the six months ended 30 June 2002, except that the independent non-erecutive
directors of the Company are not appointed for specific terms, but are subject tu retirement by rotation and re-cleciion at the unpual
general meeting of the Company in accordance with the provisions of the Company’s Bye-laws.

AUDIT COMMITTEE

The Audis Commiltee has roviewed with monagemen) the accounting principles and practives adopied by she Grosp and s
imernal controf and Tinanvial reporting matters including the review of the unaudited interiny tinancial siatemerts,
PUBLICATION OF INTERIM REPORT ON THE INTERNET WEBSITE OF THE STOCK EXCHANGE

e Listing

All the information required by paragraphs 3601 t 4616} of Appendix 16 of
website in due course

Rules wiil e published on the Stock Exchange

By Drder of the Board
Yau Tak Wah, Paul
Chiuirin

Tony Kong, i¥ Sepember 2002
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HONG XONG iMAIL | 30 MAY 2002

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation
as 10 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.

"

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(Incorporared in Bermuda with limited liability)

(the “Company”)

Results of the Annual General Meeting
relating to Resolutions on
the Termination of the Existing Share Option Scheme and
Adoption of the New Share Option Scheme
and
Adoption of Chinese Corporate Name

At the Annual General Meeting, the resolutions relating to (1) the termination of the Existing Share
Option Scheme and the adoption of the New Share Option Scheme and (2) the adoption of Chinese
Corporate Name were duly passed by the Shareholders.

Reference is made to the circular of the Company dated 6th May, 2002 issued to its shareholders
(“Shareholders”) and notice of the annual general meeting of the Company convened to be held on 25th
May, 2002 (“Annual General Meeting”) to consider and, if thought fit, pass the resolutions relating to:

I the termination of the existing share option scheme of the Company and the adoption of a new
share option scheme of the Company; and

[#23) the adoption of “ig 1 HEFSEBMARA T as the Chinese corporate name of the Company in addition
to its English name registered under Part XI of the Hong Kong Companies Ordinance (Cap. 32).

The directors of the Company are pleased to announce that the above resolutions were duly passed by the
Shareholders at the Aanual Gerzral Meeting.

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

Hong Kong, 29th May, 2002




AEdE e SR 200245 A30 5

ERBLXIAARAGHAAFRERREF  HLLARALEE T RERAENE
BoARARARTRDERRETTIAEAE LA RATFNEH 3 KLU
RAREMA -

e AR ————

TOMORROW INTERNATIONAL HOLDINGS LIMITED
BRERSZERZSRLA

(AT EEBAERZZHRAT)
(Txz=

ﬁ@%tﬁﬁ%&%ﬁ
: %@%ﬁ&%ﬁ%

: B :
&%WWK"E%%%ZJ&%%
Z&iﬁik% '

REAEE RS L ﬁ%mﬂtﬁﬁﬁk%dw&&%ﬁ%&ﬁ?ﬂ‘&m%@#
XAAERESTL RARHCHBRERMB - o

?/?Z}ELAS/\’MA‘F“”—ﬁﬁﬁxxad?%%EHz% fﬂxﬁj Zﬁ[ﬁi UBRERR_ET
CERASTABEGFAAABREAERY ( FE&% Ek@J)Ziﬁ% GZREEEEZE
CHEREEBEET W%ELZH&%* )

)y BUEALXFAZEAHE ﬁxﬁénfﬁJﬁFmiﬁzk"TZ?ﬁEﬁﬂiﬁ*fgﬂ

L BRBEEEATRE (F02E) ?ﬁ“‘f‘“”ﬁEﬁZﬂli/\jZﬁ% %ZWF%E@“”%
! @ﬁﬁﬁ’\fﬂJEﬁS/\TZ*I/\TZ?ﬁ ‘ ‘
'Zi"ﬂ%%ﬁﬁ':'ﬁﬁ Py E’%ﬁ?ﬁﬁﬁ%ﬁxﬁﬁ’\ﬂiﬁ E)‘(@J:E’ﬁﬁﬂ
:  REEgS
HAEREBERLT
4
HEE

k> —EE-EEA-HAE




11y vintuvbAn 1) 1IIVIFURILAINT ANY REQUIREDY TUURN IVMIVIDUIALIL AT ITENTIUN

If you are in any doubt as to any aspect of this gircular 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 transferred all your shares in Tomorrow International Holdings Limited (the
“Company”), you should at once hand this circular to the purchaser or other transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

This circular should be read in conjunction with the annual report and accounts for the year ended 31st
December, 2001.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liability)

PROPOSALS INVOLVING

ADOPTION OF THE NEW SHARE OPTION SCHEME
AND TERMINATION OF
THE EXISTING SHARE OPTION SCHEME AND
GENERAL MANDATES TO REPURCHASE ITS OWN SHARES
AND TO ISSUE SHARES AND
ADOPTION OF CHINESE CORPORATE NAME

A notice convening an annual general meeting of the Company to be held at Unit 903-906, 9th Floor, Tower
I, Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon, Hong Kong on Wednesday, 29th May, 2002
at 11:30 a.m. (the “Annual General Meeting”) is set out on pages 4 to 7 of the Company’s 2001 annual
report despatched to the Shareholders on 30th April, 2002. Whether or not you propose to attend the Annual
General Meeting, you are requested to complete and return the accompanying form of proxy in accordance
with the instructions printed thereon to the Company’s principal place of business at 27th Floor, Henley
Building, 5 Queen’s Road Central, Hong Kong as soon as possible and in any event not less than 48 hours
before the time appointed for the holding of the Annual General Meeting or any adjournment thereof.
Completion and return of the form of proxy shall not preclude you from attending and voting at the Annual
General Meeting or any adjourned meeting should you so wish.

6th May, 2002
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DEFINITIONS

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

meanings:

“Annual General Meeting”

“Board”

“business day”

“Companies Act”
*“Companies Ordinance”

© “Company”

“Directors”

“Employee”

“Existing Share Option
Scheme”
L13 Group7?

“Hong Kong”

“Invested Entity”

“Latest Practicable Date”

“Listing Rules”

“New Share Option
Scheme”

“Participant”

the annual general meeting of the Company to be held at Unit 903-906, 9th
Floor, Tower 1, Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon,
Hong Kong on Wednesday, 29th May, 2002 at 11:30 a.m.

the board of Directors or a duly authorised committee thereof

a day (excluding Saturday) on which banks are generally open for business
in Hong Kong

Companies Act 1981 of the Laws of Bermuda (as amended)
Companies Ordinance Chapter 32 of the Laws of Hong Kong

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 the Company

any employee or proposed employee (whether full time or part time) of any
member of the Group or any Invested Entity, including any executive
director of any member of the Group or any Invested Entity

the existing share option scheme adopted by the Company on 21st July, 1995

the Company and its subsidiaries and “member of the Group” shall be
construed accordingly

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

any entity in which the Group holds any equity interest;

2nd May, 2002, being the latest practicable date prior to the printing of this
circular

the Rules Governing the Listing of Securities on the Stock Exchange as
amended from time to time

the new share option scheme proposed to be adopted at the Annual General
Meeting, the principal terms of the rules of which are set out in the Appendix
I to this circular

(i) any Employee;

(ii) any non-executive director (including independent non-executive
director) of any member of the Group or any Invested Entity;




DEFINITIONDS

“Repurchase Mandate”

“Repurchase Resolution”

“Share(s)”

“Share Buy Back Rules”

“Shareholder(s)”

“Share Issue Mandate”

“Stock Exchange”
“Takeover Code”

‘@ HK$ 33

(ii1) any supplier of goods or services to any member of the Group or any
Invested Entity;

(iv) any customer of any member of the Group or any Invested Entity;

(v) any person or entity that provides research, development or other
technological support to any member of the Group or any Invested
Entity; and

(vi) any shareholder of any member of the Group or any Invested Entity or
any holder of any securities issued by any member of the Group or any
Invested Entity,

and for the purposes of the New Share Option Scheme, the options may be
granted to any company wholly owned by one or more person(s) belonging
to any of the above classes of participants.

The basis of eligibility of any of the above classes of participants to the grant
of any options shall be determined by the Directors from time to time on the
basis of their contribution to the Group

a general mandate to the Directors to exercise the powers of the Company to
repurchase during the period as set out in the Repurchase Resolution Shares
up to a maximum of 10% of the issued share capital of the Company at the
date of passing the Repurchase Resolution

the proposed ordinary resolution as referred to in resolution no. 4(B) of the
notice of the Annual General Meeting

share(s) of HK$0.10 each of the Company or any shares into which the same
may be converted, divided or consolidated or for which the same may be
exchanged

the relevant rules set out in the Listing Rules to regulate the repurchase by
companies with primary listing on the Stock Exchange of their own
securities on the Stock Exchange

shareholder(s) of the Company

a general mandate to the Directors to exercise the power of the Company to
allot and issue Shares during the period as set out in ordinary resolution
no. 4(A) referred to in the notice of the Annual General Meeting

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars




LETTER FROM THE BOARD

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liability)

Directors: Registered Office:
Clarendon House
Executive: Church Street
YAU Tak Wah, Paul (Chairman) Hamilton HM11
LOUIE Mei Po Bermuda
TAM Ping Wah
WONG Shin Ling, Irene Principle Place of Business:
TAM Wing Kin 27th Floor
Henley Building
Independent Non-executive Directors: 5 Queen’s Road Central
NG Wai Hung Hong Kong

CHEUNG Chung Leung, Richard
6th May, 2002

To the Shareholders

Dear Sir or Madam,

PROPOSALS INVOLVING
ADOPTION OF THE NEW SHARE OPTION SCHEME AND
TERMINATION OF THE EXISTING SHARE OPTION SCHEME AND
GENERAL MANDATES TO REPURCHASE ITS OWN SHARES
AND TO ISSUE SHARES AND
ADOPTION OF CHINESE CORPORATE NAME

INTRODUCTION

At the Annual General Meeting convened to be held on 29th May, 2002, ordinary resolutions will be
proposed to approve the adoption of the New Share Option Scheme, the termination of the Existing Share
Option Scheme as well as giving general mandates to the Directors to issue and allot Shares and to exercise
the powers of the Company to repurchase its own Shares in accordance with the Share Buy Back Rules.

The Board also proposes to seek Shareholders’ approval of the adoption of “Bi A EIMEEEERAR",
being the Chinese translation of the Company’s English name, as the Chinese corporate name of the
Company for the purpose of registration under Part XI of the Companies Ordinance in Hong Kong.

The purpose of this circular is to provide you with information regarding the New Share Option
Scheme, the proposed termination of the Existing Share Option Scheme, the proposed general mandates to
issue and allot Shares and to repurchase Shares and the proposed adoption of Chinese corporate name of the
Company.




LETTER FROM THE BOARD

PROPOSED ADOPTION OF THE NEW SHARE OPTION SCHEME AND PROPOSED
TERMINATION OF THE EXISTING SHARE OPTION SCHEME

The Existing Share Option Scheme was adopted on 21st July, 1995. In view of the recent changes to
Chapter 17 of the Listing Rules which governs the operation of share option schemes, the Directors propose
to recommend to Shareholders at the Annual General Meeting to approve the adoption of the New Share
Option Scheme and simultaneously terminate the operation of the Existing Share Option Scheme. As at the
Latest Practicable Date, the Company has no unexpired share option scheme other than the Existing Share
Option Scheme.

It is proposed that, subject to the approval of the Shareholders for the adoption of the New Share
Option Scheme at the Annual General Meeting, the operation of the Existing Share Option Scheme shall be
terminated with effect from the conclusion of the Annual General Meeting (such that no further options
could thereafter be offered under the Existing Share Option Scheme but in all other respects the provisions
of the Existing Share Option Scheme shall remain in full force and effect) and the New Share Option
Scheme will take effect, subject to the approval of the Stock Exchange, on the date of its adoption at the
Annual General Meeting. Operation of the New Share Option Scheme will commence after all conditions
precedent have been fuifilled.

The Directors consider that in order to enable the Group to attract and retain Employees of appropriate
qualifications and necessary experience to work for the Group, it is important that the Group should
.continue to provide such Employees with an additional incentive by offering them an opportunity to obtain
an equity interest in the Company and to reward them for contributing to the business of the Group.

The Directors also consider that it is important that the Group should also motivate Participants who
are not Employees to optimise their performance and efficiency for the benefit of the Group and to attract
and retain or otherwise maintain on-going business relationship with such Participants whose contributions
are or will be beneficial to the long term growth of the Group, and it is therefore important that the Group
should be permitted to provide them, where appropriate, with an additional incentive by also offering them
an opportunity to obtain an equity interest in the Company and to reward them for contributing to the long
term success of the business of the Group.

It is therefore proposed that the New Share Option Scheme for the benefit of the Participants be
adopted at the Annual General Meeting. A summary of the principal terms of the New Share Option Scheme
is set out in the Appendix I to this circular. By offering the options to the Participants in such flexible terms
under the New Share Option Scheme, in particular, no performance target is needed to be achieved by the
Participants before options can be exercised and no minimum period for which an option must be held,
unless otherwise determined by the Board and provided in the offer of the relevant options, such
Participants may exercise their options at any time within the option period to acquire an equity interest in
the Company which may in turn provide a further incentive to the Participants to better serve the Group.
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As at the Latest Practicable Date, there were 2,860,686,445 Shares in issue. The particulars of the
options granted under the Existing Share Option Scheme are set out below:

Percentage Percentage

Percentage of the options Percentage of the options

of the options as adjusted of the options Number of  as adjusted

as adjusted exercised in as adjusted options as  outstanding

Number of in the issued the issued lapsed in the adjusted in the issued
options as share capital share capital issued share  outstanding share capital

Number of adjusted at as at the Number of as at the Number of capital as at as at the as at the
options the latest Latest options as Latest options as the Latest Latest Latest
originally Practicable  Practicable adjusted  Practicable adjusted Practicable  Practicable Practicable
granted Date* Date exercised Date lapsed Date Date Date
70,500,000 211,500,000 7.39% 120,000,000 4.19% Nil 0.00% 91,500,000 3.20%

*  Pursuant to rights issue of shares on the basis of two rights shares for every one share held in November 2001, the number of
share options were adjusted

Assuming that there is no change in the issued share capital between the period from the Latest
Practicable Date and the date of the adoption of the New Share Option Scheme, the number of Shares that
may be issued upon exercise of all options to be granted under the New Share Option Scheme and any other
share option schemes will be 286,068,644 Shares, being 10% of the Company’s issued share capital as at the
Latest Practicable Date.

In respect of the operation of the New Share Option Scheme, the Company will comply with all
relevant requirements under Chapter 17 of the Listing Rules.

The Company has not appointed any parties as trustees of the New Share Option Scheme.

Notwithstanding the proposed termination of the Existing Share Option Scheme, the outstanding
options exercisable under the Existing Share Option Scheme shall remain valid and subsisting and shall
continue to be subject to the provisions of the Existing Share Option Scheme and the provisions of Chapter
17 of the Listing Rules which took effect from 1st September, 2001 and the adoption of the New Share
Option Scheme will not in any event affect the terms in respect of such outstanding options. The Company
will not grant any further options under the Existing Share Option Scheme from the date of this circular
until the termination of the Existing Share Option Scheme.

VALUE OF OPTIONS

The Directors consider that it is not appropriate to state the value of all options that can be granted
under the New Share Option Scheme, as if they had been granted on the Latest Practicable Date, as a
number of variables which are crucial for the calculation of the option value have not been determined. Such
variables include the subscription price, option period, lock up period (if any), performance targets set (if
any) and other relevant variables. The Directors believe that any calculation of the value of the options as at
the Latest Practicable Date would be based on a great number of speculative assumptions and would
henceforth not be meaningful and be misleading to the Shareholders.
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CONDITIONS PRECEDENT OF THE NEW SHARE OPTION SCHEME
The proposed adoption of the New Share Option Scheme is subject to the following conditions:

(i) the Shareholders passing an ordinary resolution to approve the New Share Option Scheme at the
Annual General Meeting; and

(i1) the Stock Exchange granting approval for the New Share Option Scheme and the subsequent
granting of options thereunder, the listing of and permission to deal in the Shares in the
Company to be issued and allotted pursuant to the exercise of the options in accordance with the
terms and conditions of the New Share Option Scheme to the extent of 10% of the total number
of Shares in issue at the date of the approval of the New Share Option Scheme.

Application has been made to the Stock Exchange for obtaining the approval abovementioned.
GENERAL MANDATE TO REPURCHASE SHARES

'At the annual general meeting of the Company held on 8th June, 2001, a general mandate was given
by the Company to the Directors to exercise the powers of the Company to repurchase Shares. Such mandate
will lapse at the conclusion of the forthcoming Annual General Meeting of the Company. The Directors
propose to seek your approval of the Repurchase Resolution to be proposed at the Annual General Meeting.
An explanatory statement as required under the Share Buy Back Rules to provide the requisite information
of the Repurchase Mandate is set out in Appendix II hereto.

GENERAL MANDATE TO ISSUE SHARES

It will also be proposed at the Annual General Meeting two ordinary resolutions respectively granting
to the Directors a general mandate to allot, issue and deal with Shares not exceeding 20% of the issued share
capital of the Company at the date of the resolution and adding to such general mandate so granted to the
Directors any Shares representing the aggregate nominal amount of the Shares repurchased by the Company
after the granting of the general mandate to repurchase up to 10% of the issued share capital of the Company
at the date of the Repurchase Resolution. '

ADOPTION OF CHINESE CORPORATE NAME

As an oversea company is now allowed to register its Chinese corporate name in Hong Kong
notwithstanding the fact that only the English name appears in its certificate of incorporation, the Board
proposes to seek Shareholders’ approval on the adoption of “Bf HEIME&EAM/AE", being the Chinese
translation of the Company’s English name, as the Chinese corporate name of the Company for the purpose
of registration under Part XI of the Companies Ordinance in Hong Kong.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors collectively and individually accept full responsibility
for the accuracy of the information contained in this circular and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief there are no other facts the omission of which would
make any statement herein misleading.




LETTER FROM THE BOARD

ANNUAL GENERAL MEETING

On pages 4 to 7 of the annual report of the Company for the year ended 31st December, 2001
despatched to the Shareholders on 30th April, 2002, you will find a notice convening the Annual General
Meeting at which, among other things, ordinary resolutions will be proposed to approve the adoption of the
New Share Option Scheme, the termination of the Existing Share Option Scheme, the Repurchase Mandate,
the Share Issue Mandate and the exiension of the Share Issue Mandate and a special resolution will be
proposed to approve the adoption of the Company’s Chinese corporate name.

ACTION TO BE TAKEN

A proxy form for use at the Annual General Meeting is enclosed in the annual report of the Company
for the year ended 31st December, 2001 despatched to the Shareholders on 30th April, 2002. Whether or not
you propose to attend the Annual General Meeting, you are requested to complete the said proxy form in
accordance with the instructions printed thereon and return it to the Company’s principal place of business
in Hong Kong at 27th Floor, Henley Building, 5 Queen’s Road, Central, Hong Kong not less than 48 hours
before the time appointed for holding the Annual General Meeting or any adjournment thereof. Completion
and return of the proxy form will not prevent you from attending and voting at the Annual General Meeting
or any adjourned meeting thereof (as the case may be) if you so wish.

RECOMMENDATION

The Directors believe that the proposed adoption of the New Share Option Scheme, the proposed
termination of the Existing Share Option Scheme, the Repurchase Mandate and the general mandate to
Directors to issue new Shares and the adoption of Chinese corporate name are all in the best interests of the
Company and the Shareholders as a whole. In particular, the performance targets (if any) and the
subscription price set in accordance with the New Share Option Scheme will act as incentive to the
Participants to contribute more efforts for the benefits of the Group. Accordingly, the Directors recommend
you to vote in favour of all the resolutions as set out in the notice of the Annual General Meeting.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the Memorandum of Association and Bye-laws of the Company and a draft New Share
Option Scheme (subject to minor modifications) will be available for inspection during normal business
hours on any week days (except public holidays) at the principal place of business of the Company in Hong
Kong at 27th Floor, Henley Building, 5 Queen’s Road, Central, Hong Kong up to and including Wednesday,
29th May, 2002 and will also be available for inspection at the Annual General Meeting.

GENERAL

A further announcement will be made on the outcome of the Annual General Meeting regarding the
proposed adoption of the New Share Option Scheme, the proposed termination of the Existing Share Option
Scheme and the proposed adoption of Chinese corporate name on the business day following such meeting.

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

Yours faithfully,
By order of the board of
Tomorrew International Holdings Limited
Yau Tak Wah, Paul
Chairman




APPENDIX I SUMMARY OF THE NEW SHARE OPTION SCHEME

This Appendix sets out further information of the New Share Option Scheme and also summarise the
rules of the New Share Option Scheme but does not form part of nor is it intended to be, part of the New
Share Option Scheme nor should it be taken as affecting the interpretation of the rules of the New Share
Option Scheme. The Directors reserve the right at any time prior to the Annual General Meeting to make
such amendments to the New Share Option Scheme as they may consider necessary or appropriate provided
that such amendments do not conflict in any material respect with the summary in this Appendix.

NEW SHARE OPTION SCHEME
1.  Summary of terms

The following is a summary of the principal terms of the New Share Option Scheme proposed to be
approved by a resolution of the Shareholders at the Annual General Meeting, notice of which is set out on
pages 4 to 7 of the Company’s 2001 annual report despatched to the Shareholders on 30th April, 2002:

(a) Purpose of the New Share Option Scheme

The New Share Option Scheme enables the Company to grant options to selected persons as
incentives or rewards for their contribution to the Group or any Invested Entity.

(b) Administration of the New Share Option Scheme

The New Share Option Scheme shall be subject to the administration by the Board which
includes a duly authorised committee thereof and the decision of the Board shall be final and binding
on all parties. The Board shall, subject to the rules of the New Share Option Scheme and the Listing
Rules, have the right to (i) interpret and construe the provisions of the New Share Option Scheme, (ii)
determine the eligibility of the persons who will be awarded options under the New Share Option
Scheme, and the number and subscription price of options awarded thereto, (iil) make such
appropriate and equitable adjustments to the terms of options granted under the New Share Option
Scheme as it deems necessary, and (iv) make such other decisions or determinations as it shall deem
appropriate in the administration of the New Share Option Scheme.

(c) Who may join

The Board may, at its discretion, offer any of the Participants options to subscribe for such
number of new Shares as the Board may determine at the subscription price determined in accordance
with paragraph (e) below.

Upon acceptance of the option, the grantee must pay HK$1 to the Company by way of
consideration for the grant thereof.

(d) Grant of options

A grant of options must not be made after a price sensitive development has occurred or a price
sensitive matter has been the subject of a decision, until such price sensitive information has been
announced in the newspapers. In particular, during the period of one month immediately preceding the
earlier of:

(i)  the date of the meeting of the Directors (as such date is first notified to the Stock Exchange
in accordance with paragraph 12 of its listing agreement) for the approval of the
Company’s interim or annual results; and
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(i) the deadline for the Company to publish its interim or annual results announcement under
its listing agreement,

and ending on the date of the results announcement, no option may be granted.
(e) Price of Shares

The subscription price of a Share in respect of any particular option granted under the New Share
Option Scheme shall be such price as the Board in its absolute discretion shall determine, save that
such price will not be less than the highest of (i) the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the date of grant, which must be a business day and (ii) the
average of the closing prices of the Shares as stated in the Stock Exchange’s daily quotations sheets on
the five business days immediately preceding the date of grant, and (iii) the nominal value of the
Share.

(f) Maximum number of Shares

(i) The overall limit on the number of Shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised under the New Share Option Scheme
and any other share option scheme of the Company must not, in aggregate, exceed 30% of
the Shares in issue from time to time.

(ii) Subject to sub-paragraph (i) above, the total number of Shares available for issue under
options which may be granted under the New Share Option Scheme and any other share
option scheme of the Company must not, in aggregate, exceed 10% of the Shares in issue
as at the date of approval of the New Share Option Scheme (the “Scheme Mandate
Limit”), unless Shareholders’ approval has been obtained pursuant to sub-paragraphs (iii)
and (iv) below. Options lapsed in accordance with the terms of the New Share Option
Scheme will not be counted for the purpose of calculating the Scheme Mandate Limit.
Assuming that there is no change in the issued share capital between the period from the
Latest Practicable Date and the date of the adoption of the New Share Option Scheme, the
number of Shares that may be issued pursuant to the New Share Option Scheme, the
number of shares that may be issued upon exercise of all options to be granted under the
New Share Option Scheme and any other share option schemes on the basis of
2.860,686,445 Shares in issue as at the Latest Practicable Date, will be 286,068,644
Shares, being 10% of the Company’s issued share capital as at the Latest Practicable Date.

(iii) Subject to sub-paragraph (i) above, the Company may refresh the Scheme Mandate Limit
at any time subject to approval of the Shareholders in general meeting. However, the
Scheme Mandate Limit as refreshed must not exceed 10% of the Shares in issue as at the
date of the aforesaid Shareholders’ approval (the “Refreshed Limit™). Options previously
granted under the New Share Option Scheme and any other share option scheme of the
Company (including those outstanding, cancelled, lapsed in accordance with such schemes
or exercised options) will not be counted for the purpose of calculating the Refreshed
Limit. The Company must send a circular to the Shareholders containing such information
required under the Listing Rules.

(iv) Subject to sub-paragraph (i) above, the Company may also seek separate approval of the
Shareholders in general meeting for granting options beyond the Scheme Mandate Limit
provided that the options in excess of the Scheme Mandate Limit are granted only to
Participants specifically identified by the Company before such approval is sought. The

N
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Company must send a circular to the Shareholders containing a generic description of the
specified Participants, the number and terms of options to be granted, the purpose of
granting options to the specified Participants with an explanation as to how these options
serve such purpose and such other information required under the Listing Rules.

(g) Maximum entitlement of each Participant

The total number of Shares issued and to be issued upon exercise of the options granted and to be
granted to each Participant or grantee (including exercised, cancelled and outstanding options) in any
12-month period up to the date of grant shall not exceed 1% of the Shares in issue at the date of grant
(the “Individual Limit”). Any further grant of options in excess of the Individual Limit must be
subject to Shareholders’ approval in general meeting with such Participant or grantee and his or her
associates abstaining from voting. The Company must send a circular to the Shareholders disclosing
the identity of the Participant, the number and terms of options to be granted (and options previously
granted to such Participant) or grantee and such other information required under the Listing Rules.
The number and terms (including the subscription price) of options to be granted to such Participant or
grantee must be fixed before the Shareholders’ approval is sought and the date of the Board meeting
for proposing such further grant should be taken as the date of grant for the purpose of calculating the
subscription ‘price.

(h) Grant of options to connected persons

(1)  Any grant of options to a connected person (as such term is defined in the Listing Rules) of
the Company or its associates must be approved by the independent non-executive
Directors (excluding any independent non-executive Director who is the grantee or
proposed grantee of the options).

(i1) Where any grant of options to a substantial shareholder (as such term is defined in the
Listing Rules) of the Company or an independent non-executive Director or their
respective associates would result in the Shares issued and to be issued upon exercise of all
options already granted and to be granted (including options exercised, cancelled and
outstanding) to such person in the 12-month period up to and including the date of such
grant:

(aa) representing in aggregate over 0.1% of the Shares in issue for the time being; and

(bb) having an aggregate value, based on the closing price of the Shares at the date of
each grant, in excess of HK$5 million,

such further grant of options must be subject to approval of the Shareholders in general
meeting taken on a poll. The Company must send a circular to the Shareholders. All
connected persons of the Company must abstain from voting, except that any connected
person of the Company may vote against the resolution provided that his or her intention to
do so has been stated in the circular. In addition, Shareholders’ approval as described
above is also required for any change in the terms of options granted to a Participant or
grantee who is a substantial shareholder of the, Company, an independent non-executive
Director or their respective associates.
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(iii) The above-mentioned circular must contain the following information:

(aa) details of the number and terms (including the subscription price) of the options to be
granted to each such Participant or grantee, which must be fixed before the
Shareholders’ approval, and the date of the Board meeting for proposing such further
grant should be taken as the date of grant for the purpose of calculating the
subscription price;

(bb) a recommendation from the independent non-executive Directors (excluding any
independent non-executive Director who is a grantee or proposed grantee of the
option) as to voting; and

{cc) information relating to any Directors who are trustees of the New Share Option
Scheme or have a direct or indirect interest in the trustees.

(iv) The requirements for the granting of options to a Director or chief executive of the
Company set out above do not apply where the Participant is only a proposed Director or
chief executive of the Company.

(1) Time of exercise of option

An option may be exercised in accordance with the terms of the New Share Option Scheme at
any time during a period to be determined by the Board at its absolute discretion and to be notified by
the Board to each grantee but may not be exercised after the expiry of five years from the date of grant
of the option. The Board may provide restrictions on the exercise of an option during the period an
option may be exercised including, if appropriate, a minimum period for which an option must be held
or a performance target which must be achieved before an option can be exercised. Save as determined
by the Board and provided in the offer of the relevant options, there is no minimum period for which
an option must be held or a performance target which must be achieved before any of the options can
be exercised.

(j) Rights are personal to grantee

An option may not be transferred or assigned and is personal to the grantee.
(k) Rights on cessation of employment by dismissal

If the grantee of an option is an Employee and ceases to be an Employee on the grounds that he
or she has been guilty of serious misconduct, or has committed any act of bankruptcy or has become
bankrupt or has made any arrangements or compositi'on with his or her creditors generaily, or has been
convicted of any criminal offence involving his or her integrity or honesty, his or her option will lapse
on the date of termination of the employment.

(1) Rights on death

If the grantee of an option is an Employee and ceases to be an Employee by reason of his or her
death before exercising the options in full and none of the events referred to in paragraph (k) above as
ground for termination of his or her employment by the Group or the Invested Entity arises, his or her
personal representative(s) may exercise the option (to the extent not already exercised) within a period
of twelve months thereafter, failing which it will lapse.

— 11 -
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(m) Rights on cessation of employment for other reasons

If the grantee of an option is an Employee and ceases to be an Employee for any other reason, his
or her option may be exercised within three months following the date of such cessation, which date
shall be the last actual working date with the Group or the Invested Entity, whether salary is paid in
lieu of notice or not.

(n) Cancellation of options

Any cancellation of any option which has been duly granted in accordance with the New Share
Option Scheme and has neither lapsed nor been exercised in full shall be conditional on the approval
by the Board and the grantee(s). In the event that the Board elects to cancel options of the grantee
which have been granted and have neither lapsed nor been exercised in full and issue new options to
the same grantee, the issue of such new options shall be made with available unissued options
(excluding the cancelled options) within the Scheme Mandate Limit or the Refreshed Limit, as the
case may be.

(o) Effects of alterations to share capital

In the event of any alteration in the capital structure of the Company whilst any option remains
exercisable, whether by way of capitalisation issue, rights issue, sub-division or consolidation of
shares, or reduction of capital of the Company, such corresponding alterations (if any) shall be made
to the aggregate number of Shares in respect of which options may be granted subject to outstanding
options so far as unexercised or the subscription price per Share of each outstanding option as the
independent financial adviser or the auditors of the Company shall certify in writing to the Board to be
in their opinion to have satisfied the requirements of Rule 17.03(13) of the Listing Rules and the note
thereto (except in the case of a capitalisation issue where no such certification is required). Any such
alterations will be made on the basis that the aggregate subscription price payable on the full exercise
of any option is to remain as nearly as possible the same (and in any event not greater than) as it was
before such event. No such alteration will be made the effect of which would be to enable a Share to
be issued at less than its nominal value or which would change the proportion of the issued share
capital of the Company for which any grantee of an option is entitled to subscribe pursuant to the
options held by him or her before such aiteration. The issue of securities as consideration in a
transaction is not to be regarded as a circumstance requiring any such alterations.

(p) Rights on a general offer

In the event of a general offer (other than by way of scheme of arrangement referred to below)
being made to all the holders of Shares (or all such holders other than the offeror, any person
controlled by the offeror and any person acting in association or concert with the offeror) and such
offer becomes or is declared unconditional prior to the expiry date of the relevant option, the grantee
(or his or her legal personal representatives) shall be entitled to exercise the option in full (to the
extent not already exercised) at any time within one month of the notice given by the offeror to
acquire the remaining Shares.

In the event of a general offer by way of scheme of arrangement being made to all the holders of
Shares and has been approved by the necessary number of holders of Shares at the requisite meetings,
the grantee (or his or her personal representatives) may thereafter (but before such time as shall be
notified by the Company) exercise the option (to the extent not already exercised) to its full extent or
to the extent specified in such notice.

— 12 —




APPENDIX 1 SUMMARY OF THE NEW SHARE OPTION SCHEME

(q) Rights on winding up

In the event a notice is given by the Company to the Shareholders to convene a Shareholders’
meeting for the purpose of considering and, if thought fit, approving a resolution to voluntarily wind
up the Company, the Company shall forthwith give notice thereof to the grantee and the grantee (or his
or her legal personal representatives) may by notice in writing to the Company (such notice to be
received by the Company not later than four business days prior to the proposed Shareholders’
meeting) exercise the option (to the extent not already exercised) either to its full extent or to the
extent specified in such notice and the Company shall as soon as possible and in any event no later
than the business day immediately prior to the date of the proposed Shareholders’ meeting, aliot and
issue such number of Shares to the grantee which falls to be issued on such exercise.

(1) Rights on compromise or arrangement

Other than a scheme of arrangement referred to in paragraph (p) above, in the event of a
compromise or arrangement between the Company and its members or creditors being proposed in
connection with the scheme for the reconstruction or amalgamation of the Company, the Company
shall give notice thereof to all grantees on the same day as it gives notice of the meeting to its
members or creditors to consider such a scheme or arrangement and the grantee (or his or her personal
representatives) may by notice in writing to the Company accompanied by the remittance for the
subscription price in respect of the relevant option (such notice to be received by the Company not
later than four business days prior to the proposed meeting) exercise the option (to the extent not
already exercised) either to its full extent or to the extent specified in such notice and the Company
shall as soon as possible and in any event no later than the business day immediately prior to the date
of the proposed meeting, allot and issue such number of Shares to the grantee which falls to be issued
on such exercise credited as fully paid and registered the grantee as holder thereof.

(s) Ranking of Shares

Shares allotted and issued on the exercise of options will rank pari passu with the other fully-
paid Shares in issue as from the date when the name of the grantee is registered in the register of
members of the Company of the allotment and issue. Unless the context otherwise requires, reference
to “Shares” in the New Share Option Scheme includes shares of HK$0.2 each of the Company or if
there has been a subdivision, consolidation, reclassification or reconstruction of the share capital of
the Company, shares forming part of the ordinary equity share capital of the Company.

(t)  Period of the New Share Option Scheme

Subject to earlier termination by the Company in general meeting or by the Board, the New
Share Option Scheme shall be valid and effective for a period of ten years from the date of adoption of
the New Share Option Scheme. After the expiry of the ten-year period, no further options will be
offered or granted but in all other respects the provisions of the New Share Option Scheme shall
remain in full force and effect.

() Termination of the New Share Option Scheme

The Company by ordinary resolution in general meeting or the Board may at any time terminate
the operation of the New Share Option Scheme and in such event no further options will be offered or
granted but in all other respects the provisions of the New Share Option Scheme shall remain in full
force and effect. Options complying with the provisions of Chapter 17 of the Listing Rules which are




APPENDIX I SUMMARY OF THE NEW SHARE OPTION SCHEME

granted during the life of the New Share Option Scheme and remain unexpired immediately prior to
the termination of the operation of the New Share Option Scheme shall continue to be exercisable
thereafter.

(v) Lapse of option

An option shall lapse automatically and not be exercisable, to the extent not already exercised,
on the earliest of:

(1)  the expiry of the option period;
(i) the expiry of the periods referred to in paragraphs (1), (m) or (q), respectively;

{i11) subject to the compromise or arrangement becoming effective, the expiry of the period
referred to in paragraph (r);

(iv) where the grantee of an option is an Employee, the date on which he or she ceases to be an
Employee by reason of the termination of his or her employment on grounds including, but
not limited to, misconduct, bankruptcy, insolvency and conviction of any criminal offence;

(v) the date of the commencement of the winding up of the Company;

(vi) the date on which the grantee sells, transfers, charges, mortgages, encumbers or creates any
interest in favour of any third party over or in relation to the option in breach of the New
Share Option Scheme;

(vii) the expiry of the period referred to in paragraph (p) provided that if any court of competent
jurisdiction makes an order the effect of which is to prevent the offeror from acquiring
shares in the offer, the relevant period within which options may be exercised shall not
begin to run until the discharge of the order in question or unless the offer lapses or is
withdrawn before that date; or

(viii) the date on which the grantee commits a breach of any terms or conditions attached to the
grant of the option, unless otherwise resolved to the contrary by the Board.

(w) Alterations to the New Share Option Scheme

o The New Share Option Scheme may subject to the Listing Rules be altered in any respect by
o resolution of the Board except that the provisions of the New Share Option Scheme as to:

(1)  the definitions of “Participant”, “Grantee” and “Optidn Period” 1in paragraph 1.1 of the
New Share Option Scheme; and

(ii) the purpose of the New Share Option Scheme, the duration of the New Share Option
Scheme, the grant of options, the subscription price, the exercise of options, the lapse of
options, the maximum number of Shares available for subscription, the reorganisation of
the capital structure of the Company and the alteration of the New Share Option Scheme,
are governed by Rule 17.03 of the Listing Rules and shall not be altered to the advantage of
grahtees or prospective grantees except with the prior sanction of a resolution of the
Company in general meeting (with all grantees, prospective grantees and their associates
abstaining from voting). No such alteration shall operate to affect adversely the terms of
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issue of any option granted or agreed to be granted prior to such alteration except with the
consent or sanction of such majority of the grantees as would be required of the
Shareholders under the articles of association for the time being of the Company for a
variation of the rights attached to the Shares. Any alteration to the terms and conditions of
the New Share Option Scheme which are of a material nature or any change to the terms of
options granted must be approved by the Shareholders at a general meeting, except where
such alterations take effect automatically under the existing terms of the New Share Option
Scheme. Any change to the authority of the Board in relation to any alteration to the terms
of the New Share Option Scheme must be approved by the Shareholders at a general
meeting.

(x) Disclosure of the New Share Option Scheme

The Company will disclose details of the New Share Option Scheme in its annual and interim
reports including the number of options, date of grant, subscription price, option period, (if
appropriate) vesting period and (if appropriate) -a valuation (by such methodology acceptable under
the Listing Rules to be determined by the Board) of the options granted during the financial year/
period in the annual/interim reports in accordance with the Listing Rules in force from time to time.

2. Present status of the New Share Option Scheme
The New Share Option Scheme is conditional on:

(a) the Listing Committee granting approval for the listing of and permission to deal in the Shares to

be issued and allotted pursuant to the exercise of the options in accordance with the terms and

conditions of the New Share Option Scheme to the extent of 10% of the total number of Shares

in issue at the date of the approval of the New Share Option Scheme; and

(b) the passing of an ordinary resolution by Shareholders at the Annual General Meeting to approve
the New Share Option Scheme.

As at the Latest Practicable Date, no option has been granted or agreed to be granted by the Company
under the New Share Option Scheme.
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APPENDIX II EXPLANATORY STATEMENT FOR
THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Share Buy Back Rules, to
provide requisite information to you for your consideration of the proposal to permit the repurchase of
Shares up to a maximum of 10% of the issued share capital of the Company as at the date of passing the
Repurchase Resolution. For this purpose, “shares” is defined in the Takeover Code to mean shares of all
classes and securities which carry a right to subscribe or purchase shares.

1. SHARE BUY BACK RULES

The Share Buy Back Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their fully paid up shares on the Stock Exchange subject to certain restrictions, the most
important of which are summarised below.

(a) Source of funds

Repurchases must be funded out of funds legally available for the purpose and in accordance
with the company’s constitutive documents and the laws of the jurisdiction in which the company is
incorporated or otherwise established.

(b) Maximum Number of Shares to be Repurchased and Subsequent Issue

A maximum of 10% of the existing fully-paid issued share capital of a company as at the date of
the passing of the relevant resolution approving the Repurchase Mandate may be repurchased on the
Stock Exchange.

2.  SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 2,860,686,445
fully paid up Shares. Subject to the passing of the Repurchase Resolution and on the basis that no further
Shares are issued or repurchased prior to the Annual General Meeting, the Company would be allowed
under the Repurchase Resolution to repurchase up to a maximum of 286,068,644 Shares. Subject to the
passing of the proposed ordinary resolutions as referred to in resolutions no.4(B) and no.4(C) of the notice
of the Annual General Meeting and on the basis that no further Shares are issued or repurchased prior to the
Annual General Meeting and no Shares are repurchased under the Repurchase Resolution, the Company
would be allowed to issue and allot up to a maximum of 572,137,289 Shares.

3.  REASONS FOR REPURCHASE

The Directors believe that the Repurchase Resolution is in the best interests of the Company and the
Shareholders. Such repurchases may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the value of the net assets and/or earnings per Share and will only be made when
the Directors believe that such repurchases will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its Memorandum of Association and Bye-laws and the Companies Act. Bermuda law
provides that the amount of capital repaid in connection with a share repurchase may only be paid out of
either the capital paid up on the relevant shares, or the profits that would otherwise be available for dividend
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or the proceeds of a fresh issue of shares made for the purpose. The amount of premium payable on
repurchase may only be paid out of either the profits that would otherwise be available for dividend or out of
the share premium or contributed surplus accounts of the Company.

It is expected that the Company will fund any repurchase of Shares from its internal resources. There
might be an adverse impact on the working capital or gearing position of the Company as compared with the
position disclosed in the Company’s annual report as at 31st December, 2001 in the event that the
Repurchase Mandate was to be carried out in full at any time during the proposed repurchase period.
However, the Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in
the circumstances, have a material adverse impact on the working capital requirements of the Company or
the gearing levels which in the opinion of the Directors are from time to time appropriate for the Company.

5. DISCLOSURE OF INTEREST

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any of
their associates (as defined in the Listing Rules), has any present intention to sell any Shares to the
Company under the Repurchase Mandate if it is approved by the Shareholders.

No connected person (as defined in the Listing Rules) of the Company has notified the Company that
he has a present intention to sell any Shares to the Company or its subsidiaries, or have undertaken not to do
so, in the event that the Company is authorised to make repurchases of its own shares and the Repurchase
Mandate is approved by Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the power of the Company to make repurchases pursuant to the Repurchase Resolution in
accordance with the Listing Rules and the applicable laws of Bermuda.

7. SHARE PRICES

The highest and lowest prices at which the Shares of the Company were traded on the Stock Exchange
during each of the previous 12 calendar months before the Latest Practicable Date were as follows:

Per Share
Highest Lowest
HK$ —  HK$
2001
May 0.295 0.161
June 0.320 0.188
July ' 0.197 0.135
August 0.172 0.084
September . 0.100 0.068
October 0.100 0.080
November 0.167 0.092
December 0.179 0.151
2002
January 0.166 0.132
February 0.164 0.146
March 0.185 0.140
April 0.154 0.120
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8. SHARE REPURCHASE MADE BY THE COMPANY

There have been no repurchase by the Company, or any of its subsidiaries, of any Shares in the six
months immediately preceding the date of this circular (whether on the Stock Exchange or otherwise).

9. EFFECT OF THE TAKEOVER CODE

If as a result of the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be
treated ad an acquisition for the purposes of Rule 32 of the Takeover Code. As a result, a Shareholder or a
group of Shareholders acting in concert, depending on the level of increase of the Shareholders’ interest,
could obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 and Rule 32 of the Takeover Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, Winspark
Venture Limited, holding approximately 57.62% of the issued share capital of the Company, was the only
substantial shareholder holding more than 10% of the issued share capital of the Company. On the basis that
no further Shares are issued or repurchased and in the event that the Directors should exercise in full power
to purchase Shares under the Repurchase Mandate, the shareholding of Winspark Venture Limited, together
with its associates, in the Company would be increased to approximately 64.02% of the issued share capital
of the Company. The Directors are not aware of any consequences which may arise under the Takeover
Code as a result of any repurchases of Shares made under the Repurchase Mandate.
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Tomotrow International Holdings Limited .-

and its subsidiaries (the “Group”) for the six montl
comparative figures as follows: o

Turnover -3
Cost of sales

Gross profit

Other revenue
Negative goodwill recognised
Gain on disposal of partial interest in a

subsidiary
Distribution costs 0,755)
Administrative expenses (53;586).
Other operating expenses _(2,368)
Profit/(loss) from operating activities 4 32478 - (854)

Finance costs

(442) L
Share of profits of associates S

(1,206) " -

Profit/(loss) before tax RO,
(676) . -

Tax 5

Profit/(loss) before minority interests L  3,1;:907 ‘ (1,972)
Minority interests Lo .50 3,149
Net profit attributable to shareholders ‘ 3'15,'957\ e 7T
Earnings per share 6 B

Basic v 1.15 cents -

Diluted " 1.15 cents .




" CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Six months ended 30 June
2002 2001
HK$’000 HK$’000
(unaudited) {unaudited)

bgn'@;n‘g »b.alvaf‘)hfcé __Total equity at 1 January 598,592 377,076
EXCHéhge'differeﬂces on translation of the financial
statements of foreign subsidiaries (199) (1)

Net ]qss not recognised in profit and loss account (199) (1)

I\j‘etﬁ‘pr‘oﬁt for the period 31,957 1,177
sue of shares, net of share issue expenses 25,838 11,548

Closing balance — Total equity at 30 June 656,188 389,800




NON-CURRENT ASSETS
Fixed assets - !
Negative goodwill 70000
Interests in associates |
Prepaid rental

Rental deposit

Deferred product development costs

CURRENT ASSETS

Cash and bank balances

Accounts receivable 8
Bills receivable

Loan receivable

Interest receivable on loans

Deposit paid

Prepayments, deposits and other receivables

Short term investments

Properties held for sale

Inventories

Page: 03




' ""-COI\I:DENSED CONSOLIDATED BALANCE SHEET (continued)

As at
30 June 31 December
2002 2001
Notes HK$°000 HK$'000
(unaudited) (audited)
_CURRENT LIABILITIES

‘Bank overdraft - 100 —
. Accounts payable 9 104,809 55,916
.- Accrued liabilities and other payables 33,420 14,473
© Tax payable 19,660 17,258
Amount due to associates 18,558 —
176,547 87,647
' NET CURRENT ASSETS 510,323 487,830
TOTAL ASSETS LESS CURRENT LIABILITIES 737,065 636,468

NON-CURRENT LIABILITIES
Deferred tax 1,433 1,433
Provision for long service payment 1,000 —
2,433 1,433
MINORITY INTERESTS 78,444 36,443
656,188 598,592

. CAP!TAL AND RESERVES

*'Share capital 10 286,069 268,269

Reserves 370,119 330,323

656,188 598,592




NET CASH INFLOW/(QUTFLOW) FROM OPERATING
ACTIVITIES ‘

Net cash inflow/(outflow) from investing activities

Net cash inflow from financing activities

INCREASE/(DECREASE) IN CASH AND CASH

58993

EQUIVALENTS B
Cash and cash equivalents at beginning of year 373,819 - ES T
Effect of foreign exchange rate changes, net (28);;;'
CASH AND CASH EQUIVALENTS AT END OF PERIOD 432,784
ANALYSIS OF BALANCES OF CASH AND CASH
EQUIVALENTS S P
Cash and bank balances 432884 . 112,594

Bank overdraft
Trust receipt loans

(100)"

(421)

S 432,784 0 112,173




: ong_Statement of Standard Accounting Practice ("SSAP”) No. 25 “Interim Financial
Reportmg issued by the Hong Kong Society of Accountants. The accounting policies and basis of
, "preparanon used in the preparation of the interim financial statements are consistent with those

hfoHowed in the Group’s annual financial statements for the year ended 31 December 2001,

“In additionfthe Group has adopted the following revised or new SSAPs which are effective for
"accountinvg" periods commencing on or after 1 January 2002.

N ‘,I;:SSAP 1 (Revised) Presentation of financial statements
“SSAP 11 (Revised) Foreign currency translation

" SSAP 15 {(Revised) Cash flow statements

SSAP 34 Employee benefits

The main revision to SSAP 1 is to change the requirements from presenting a statement of recognised
gains and losses 1o a statement of changes in equity. The condensed consolidated statement of
changes in equity for the current interim period and the comparative figures have been presented in
accordance with this revised SSAP.

In accordance with SSAP 15 (Revised), the cash flow equivalents are presented by means of cash flow
statement which classifies cash flows during the period according to operating, investing and
financing actlvmes Condensed consolidated cash flow statemeént for the six months ended 30 June
2001 have- been restated to accord with the current period’s presentation.

The adopfioh of the revised and new SSAPs have had no material effect on the results for the current
period or prior financial year. Accordingly, no prior period adjustment is required.

Certain comparative figures of the interim financial statements have been reclassified to conform
with the current period’s presentation.

2. Principal activities

» Durmg the period, the principal activities of the Group consisted of the design, development,

';manufacture and sale of electronic products, the manufacture and sale of printed circuit boards
jg«-’»"(”PCBs”), the trading and distribution of electronic components and parts, the trading of listed equity
‘ jhvéétments, the provision of loan financing, and the manufacture and sale of optical products. The
'maﬁﬁfécture and sale of optical products were new businesses entered into by the Group upon the
acqunsmon of Swank International Manufacturing Company Limited ("Swank”), another Hong Kong
: fl;sted company in ‘March 2002.




“Tomorrow International Holdings Limited ==

3. Turnover

Turnover represents the invoiced value of goods sold, net of

Manufacture and sale of electronic products
Manufacture and sale of PCBs

Trading and distribution of electronic components and parts o
Trading of listed equity investments :
Provision of loan financing

Manufacture and sale of optical products

«'HK5$"fOQ"Q\‘ ‘
(unaudited) - -

Manufacture and sale of electronic products 17,318
Manufacture and sale of PCBs (6,378) ..
Trading and distribution of electronic components and parts 127 : :
Trading of listed equity investments (2,655) S ‘
Provision of loan financing (3,020) - :
Manufacture and sale of optical products —

5,393

Interest and dividend income

Negative goodwill recognised

Gain on disposal of partial interest in a subsidiary
Unallocated expenses

Prdfit/(loss) from operating activities
Finance costs
Share of profits of associates

Profit/(Joss) before tax




"Prdﬁt/(lc\)'és) from operating activities
THéyG‘fou"Vp‘s profit/(loss) from operating activities is arrived at after charging/(crediting):

Six months ended 30 June

2002 2001

HK$’'000 HK3$'000

(unaudited) (unaudited)

Dep{eciétioh 15,660 9,327

_Amortisation of prepaid rental 368 368
~Amortisation -and write-off of deferred product

development costs 544 458

Net loss/(gain) on disposals of listed equity investments (64) 3,460

““Net unrealised holding gain on listed equity investments — (881)

Write-back of provision for inventories (1,526) {254)

_ Interest income T (2,709) (2,807)

Tax

"Hong Kong profits tax has been provided at the rate of 16% (2001: 16%) on the estimated
assessable profits arising in Hong Kong during the period.

Six months ended 30 June

2002 2001
HK$’000 HK$ 000
(unaudited) (unaudited)
Group:

The People’s Republic of China:
Hong Kong 2,122 775
Mainland China 349 (99)
2,471 676

Earnings per share

The calculation of basic earnings per share is based on the net profit attributable to shareholders for
the period of HK$31,957,000 (2001: HK$1,177,000) and the weighted average of 2,776,111,859
{2001: 920,940,345) ordinary shares in issue during the period. The calculation of diluted earnings
per share for the period is based on the net profit attributable to shareholders for the period of
""“‘HK($31,957,000 and the weighted average of 2,789,734,394 ordinary shares in issue during the
period. There were no dilutive potential ordinary shares as at 30 June 2001 and accordingly, the
comparative diluted earnings per share is not shown.

The comparative basic earnings per share has been adjusted to reflect the rights issue of shares
. "Cpmpleted on 12 November 2001, on the basis of two rights shares for every one share held.




Negative goodwill
Negative goodwill is arisen from:
1) acquisition of 73.55% interest in Swank group by aswl ‘
2) an additional 10% investment in a previously 55% ow u

Electronics Tomorrow Manufactory Inc. by the su;bsvc'r}ptlo,
subsidiary in May 2002. '

Cost
Balance b/f
Addition during the period

Balance at 30 June 2002

Accumulated amortisation
Balance b/f
Amortisation for the period
Amount released on partial disposal of a subsidiary

Balance at 30 June 2002

Net carrying amount at
30 June 2002

31 December 2001 el .
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counts receivable

_\’e‘ag;ed“\arjéiyéi,si'c;fykkth‘efGroup’s accounts receivable is as follows:

As at
30 June 31 December
2002 2001
HK$'000 HK$'000
(unaudited) (audited)
' Current o 3 months 111,966 35,453
4 to 6 months 1,358 2,017
" 7 months 101 year 857 709
- Over 1year 10,621 7,774
124,802 45,953
Provision (11,569) (8,674)
113,233 37,279

The normal credit period granted by the Group to customers ranges from 21 days to 120 days.

9.  Accounts payable

As at
30 June 31 December
2002 2001
HK$°000 HK$'000
(unaudited) (audited)
Current to 3 months 96,743 51,560
4 to 6 months 3,333 3,755
7 months to 1 year 3,972 68
Qver 1 year 761 533
104,809 55,916




.- Tomorrow International Holdings Limited =

10.

1.

Share capital

Authorised
Ordinary shares of HK$0.10 each

Issued and fully paid
At beginning of period
Issue of shares upon placing

At end of period

Pursuant to a placing agreement dated 11 March 2002, Winspark Venture |

major shareholder of the Company, placed 178 million shares through
independent investors at a price of HK$0.15 per share. Moreover, pu

Group.
Connected party transactions
As at 30 June 2002, the Group has the following connected party tran
m A loan of HK$12,000,000 (31 December 2001: HK$4,OOO,‘(Q‘O"OA4

owned subsidiary of the Group to E-Top PCB Limited ("E-To
the Group, for its general working capital. The loan, wh!ch

fcéd by a wholly-
ed subsidiary of - .

2002, was unsecured, bore interest at the one- month Hon ; Kong dollar tlme deposnt rate
and had no fixed terms of repayment. S :

(2) . In addition, the Group had certain banking facilities, wuth a total |1m\t of HK$20 3 million (31
December 2001 : HK$47 3 million), which were Jomtty used by E- Top, PR' ntlful L;ght Limlted .

‘Page: 11




‘B3) Bel v"\‘/;i_EVéwsummary of material transactions between the Swank group and of its certain

"+ associates which were carried out in the normal course of business on commercial terms

Six months ended 30 June
2002 2001
HK$'000 HK$'000
{unaudited) {unaudited)

'Sva!esv. = 7,462 _
",PUrcha:ses of raw materials and optical products - 10,996 —

Management fee received (rental and utilities income) 1,236 —

Am‘bum due to associates are disclosed in the unaudited consolidated balance sheet. Amount
due from associates at 30 June 2002 amounted to HK$13,587,788. These balances are non-
interest bearing and have no fixed terms of repayment.

No comparative figures were shown as Swank group was acquired in March 2002.

_ E‘C‘ontingent liabilities

As at

30 June 31 December
2002 2001
HK$'000 HK$'000
(unaudited) (audited)
Guarantee'of;bah‘i{ihg facilities granted to subsidiaries 20,300 47,300
{

INTERIM DIVIDEND

The directors have resolved that no interim dividend will be declared in respect of the six
months ended 30 June 2002 (2001: Nil).

BUSINESS REVIEW

* Profit attributable to shareholders amounted to HK$32 million compared with that of
HK$1k mllhon in the previous period.

a‘ro/und is evident in most regions of the world after the “911 event” except for the
S_t}ates itself. In particular, it indicates that Japanese economy is showing signs of a
'yr"o“uhd owing to the strengthening growth in Asia. Europe is growing too, but at a
gssh ‘pace. However, although improving, global growth will remain modest during
)2 partlcu!arly in the continuous fear of the terrorism and the war in the Middle East.




. Tomorrow International Holdings Limited ..

cope with the prevailing market demand, electro'n‘ie p
features, llke radio control clocks and radio- frequency pr

and the effect from tightened cost controls during the penodf‘k
business resumed its profitability.

In view of the confidence on the PCB business, the Group had s ~
shares issued by the holding company of the PCB Group,’ Electromcs Tomorro
Manufactory Inc. at a consideration of about HK$5 million on 8 May‘ 2002.As & resul
it effectively increased the Group’s interests in the PCB busmeSS* rom 55% to 65%

cularly.in Hongf{‘ '
e‘unclear in the
famed dormant

As the trading environment for electronic components and‘pau
Kong and the Mainland China were still under keen competitio
foreseeable future, the trading and distribution business of the.
during the first half of 2002. ‘

As the Hong Kong economic condition was not yet. improvet
financing and trading of listed equity investments is minima

term strategy as well as rebuilding its profit generatmg a‘btl




!n Apnl 2002, The Group disposed 350 million shares or 15.68% of the issued share
"'~’z‘capntai of Swank to strategic investors.

thh the mtroductson of new management team and efforts of management, Swank
o _;group had tumaround and restored to profitable position again during the period under
f,‘,’,yrewew ThlS Was mamiy resulted from streamlining of operation and partly from waiver of
‘bank Ioan mterest expenses. Turnover from March 2002 to June 2002 amounted to
| '1HK$93 milllon At'the same time, the Swank group continued to experience changes in its
: fcustomer base. This change, to some extent, has affected the Swank group’s turnover as
- well as the gross profit margin, which dropped by 4% when compared with the interim
~results of last year. In the first half of year 2002, Swank group experienced a satisfactory
>,L.grow(t_h in sales orders received but effect of which have not been reflected in the interim
~ result. However, it should be noted that there is still half year to go for the current year,
aﬁnd;fo‘rj prudence sake, it would be too early to extrapolate full year performance. Given
“fh‘at fﬁere is no unforeseen circumstance, the Swank group will give a profitable result in
Il year.

‘As at 30 June 2002, cash and bank balances (including time deposits) maintained by the

.~.Group were HK$433 million, representing an increase of HK$59 million compared with

-pi,",the position as at 31 December 2001. On the other hand, the Group has available
banking facnlltles of HK$20.3 million. It is believed that the Group has adequate cash
resources to meet the normal working capital requirements and all commitments for
future development. The gearing of the Group, measured as total debts to total assets,
was 28.2% as.at 30 June 2002, comparing with 17.3% as at 31 December 2001.

Most of the bu‘sifnéss transactions conducted by the Group were nominated in Hong Kong
Dollars, United States Dollars and RMB. As at 30 June 2002, there were no outstanding
material forward contracts in foreign currency committed by the Group that might involve
it in significant foreign exchange risks and exposures.

As at 30 June 2002, the Group employed approximately 4,700 employees, with about
4,530 in the Mainland China and about 170 in Hong Kong. All employees are
remunerated based on industry practice and in accordance with the prevailing labour law.

_FUTURE PLANS

,":lfwﬂéf‘rﬁénage'rnent of the Group is prudently optimistic for the global economy in the rest
f the year-2002. In the electronics industry, owing to the continuing globalisation effect,
mostof the ‘overseas conglomerates are undergoing to move their manufacturing plants
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to the South East Asian region, especially the Mainlani" .
lower operating costs. The Hong Kong based electron

The electronic products division of the Group will be:
business with Japanese and European customers ,

might help the Group to dlversn‘y the product range and to enter dn‘ferent produc
market segments in the electronics industry. '

For the PCB business, the Group will keep on improving its p’rédu‘é‘c‘io‘r"i" 'cé’b‘:éci
capability. Enhancement of the production process is underway. to"further redu
production and subcontracting costs. In addition, the marketl g;;& force W,l

strengthened to develop the overseas markets.

As the prospect of the trading and distribution business is still unce'\ ai
of the Group will closely monitor the recent development of: nce
particular the Mainland China pre and post WTO admission to co whether it should' R

recommence the trading and distribution business.

As uncertain economic condition still prevails, the demand for Ioa
to be on low side and trading of listed equity investments is expe :

ng is foreseen .
on low side. .

Swank has been repositioning itself internally and kéy initi‘ativv'es‘ fhave'ubeen planned to
increase its competitive advantage by achieving a competltlve dehvery Iead time and
shortening the new product launch time. S ‘




per our, back up, we regard these as our long-term investments. Leveraging our financial
upport and experhse we target to accelerate their business growth as well as bringing
.promtsmg returns to shareholders

;;.,DIRE‘\_CTQ:RS’"lN,TE:R'ES.TS» IN SHARES

t:VBO:’JuVri'e‘Z’OOZ  the interests of the directors in the listed securities of the Company as
:'recorded,m ‘the‘ ~reglster maintained by the Company pursuant to Section 29 of the
" ‘"ecurmes (Dlsclosure of !nterests) Crdinance ("SDI Ordinance”) were as follows:

3 Nature of Number of
‘Name of Director Notes interest shares
Mir- Yau Tak Wah, Paul 1 Corporate 148,474,000

Mr.-Tam Ping Wah 2 Corporate 80,000

TThese shares were held through Pacific Shore Profits Limited, a company beneficially owned by Mr.
Yau Tak Wabh, Paul.

2.~ These shareswere held through Strong Trend International Limited, a company beneficially owned by
Mr. Tam Ping Wah.

Save as disclosed above, none of the directors, or their associates, had any personal,
family, corporate or other interests in the equity securities of the Company or any of its
associated corp’(j'rattidns as defined in the SDI Ordinance.

DIRECTORS’ RIA:GHTS TO ACQUIRE SHARES

The Company had a share option scheme approved on 21 July 1995 ("Old Scheme”)
under which the directors might grant options to executive directors and employees of
the Group to subscribe up to 10% of the nominal amount of the issued share capital of
the Company. After the adoption of the amended Chapter 17 of the Rules Governing the
"‘Listing of Securities on the Stock Exchange (the “Listing Rules”) with effect from 1
September 2001, certain terms of the Old Scheme require amendment in order to comply
> new requirements under Chapter 17 of the Listing Rules. In Annual General
g of the Company held on 29 May 2002, resolutions were passed to terminate the
ld'Scheme and a new share option scheme was adopted.




Period during which
Directors options are exercisable

Louie Mei Po 17 August 2000 to
10 August 2003

20 September 2000 to
19 September 2003

2 November 2000 to
1 November 2003

Wong Shin 20 September 2000 to
Ling, Irene 19 September 2003

2 November 2000 to
1 November 2003

Tam Ping Wah 2 November 2000 to 0.090
1 November 2003 .




S‘UBS‘TANTIAL"S.H‘AREHOLDERS
= As at 3’5;'Juyné 420;0_2‘, according to the register required to be kept by the Company under

" section 16(1) of the SDI Ordinance, the Company has been notified that the following
. 'jjg_‘s”harehokider; was interested in 10% or more of the share capital of the Company.

- 'Name of Shareholder : Number of Ordinary Shares
~ Winspark Venture Limited 1,648,359,630
'ivé;ie': “The entire issued share capital of Winspark Venture Limited is beneficially owned by Mr. Chan Yuen
. Ming.

“On 1-August 2002, Winspark further acquired 10,000,000 shares of the Company from
the market.

~_PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the period, neither the Company nor any of its subsidiaries purchased, sold or
edeemed any of the Company’s listed securities.

- CODE OF BEST PRACTICE

In the opinion of the directors, the Company has 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 during the six months ended 30 June 2002, except that the independent non-
executive directors of the Company are not appointed for specific terms, but are subject
to retirement by’rbtation and re-election at the annual general meeting of the Company
in accordance with the provisions of the Company’s Bye-laws.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and
practices adopted by the Group and discussed internal control and financial reporting
matters including the review of the unaudited interim financial statements.

By Order of the Board
Yau Tak Wah, Paul
Chairman

H{ongs_Kdng,‘ 1 '8A”,September, 2002
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