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Dear Sirs,

Re: Submission Pursuant to Rule 12g3-2(b) under SW?L

the Securities Exchange: Act of 1934 - Sec File No. 82-3780

We are submitting the following document in respect of Giordano International Limited
(the “Company”), a company incorporated in Bermuda, for continuing to claim exemption
from the registration requirements of Section 12(g) of the Securities Exchange Act of 1934
(the “Exchange Act”) pursuant to Rule 12g3-2(b) under the Exchange Act:

1. the Company’s announcement regarding its interim results for the six months ended
June 30, 2004 dated August 11, 2004;

2. the Company’s announcement dated August 12, 2004 regarding exceptional trade
volume movement; and

3. 2004 Interim Report despatched to shareholders of the Company on August 25, 2004.

Should you have any queries, please contact the undersigned on (852) 2746 5178.

Yours faithfully,
For and on behalf of
GIORDANO INTERNATIONAL LIMITED

PROCESSED

- AUG 30 2004
i
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Christiana Yiu
Senior Corporate Services Manager
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GIORDANO INTERNATIONAL LIMITED

INTERIM RESULTS FOR THE SIX MONTHS ENDED JUNE 30, 2004

UNAUDITED INTERIM RESULTS

The board of directors of Giordano International Limited (the
“Company") is pleased to anaounce that the unaudited condensed
consolidated results of the Company and its subsidiaries (the “Group™)
for the six months ended June 30, 2004 along with comparative figures
for the corresponding period and selected explanatory notes are as
follows:

Unaudited Cond dC tid

d Profit and Loss Account

(In HKS millions. Six months ended Juoe 30

except varnings per share) Note 1004 2003
Turmover b $1,858 $1,527
Cost of sates 92%) [
Gross profit 918 0
Otber revenue “ 40
Distribution, adminisirative and

otber operating expenses 38 (6358
Openating profit 3 235 92
Finance expense 4 - (el
Share of profits of

associated companies . 8 19
Profil before Laxation 243 109
Temation s &1 a6
Profit afier (axation 191 3
Minarity interests (204 10

Profit sttributable (o shareholders § i 5 63
S

"GIORDANO

(incorporated in Bermuda with limited liability)
{Stock Code : 709)

5. Taxation
Hong Kong profits tax is calculated at the rate of 17.5 percent (2003:
(7.5 percent) on the estimated assessabic profiis for the six months
ended June 30, 2004. Overseas taxation is calculated at the rates
i in the respective jurisdicti

Six months ended June 30
(In HKS muttinns) 2004 2002
Company and subsidiaries:
income tax
Current income tax
- Hong Kong profits tax 1S 56
- Overseas taxation - A 13

Under/(aver) provision
in previous period
- Hong Kong profits tax w m
- Oversess taxation 3 2

46 23

Withholding tax 2 3
Deferred tax
Relating to the origination and

reversal of temporary differences 3 4
Associated companies:

Overseas taxation s 6
Taxation charge $52 $36

O ————————
The Group has a dispuie with the 12x authority in Tziwan with respect
to tax treatment on certain of the Group's sates in Taiwan. The dispete
is not cxpected € have any material impact an the financial gosition of
the Group,

6. Dividends
(31 {nterim dividends declared after the balance sheet date of the
interim period

Six months ended June 30
(1n HKS mittions} 2004 2003

Divideads &{a) $ 80 $ 65
——————
Eamings per share 1
Basic e 44¢
Diloted 1L.7¢ 44¢
Notes:

L. Principal nccouating poicies
These unaudited condensed consolidated interim financial statements
ace prepared in accordance with Hong Kong Statement of Standard
Accounting Practice 25 “laterim Financial Reporting” issued by the
Hong Kong Society of Accountants.

These coadensed interim financial statemeats should be read in
conjunction with the 2003 2onua] {inancial statements

The accounting policies and methods of computation used in the
preparation of these cendensed interim financial statements are
consistent with those used in the annual financial statemeats for the
year ended December 31, 2003. .

2. Turnover and segment iaformation
An znalysis of the Group’s turnover and operating profit by business
segmeats is as (ollows:

Six months ended joue 30
1004 2003

Opersting Opersting
{in HES millions) Turnover profit Turnover prafit
Reteil and Distribution 1739 $200 31452 164
Manvfacturing @5 u W %
Other aperation - 1 - 2
Less: lnterscgmen sales (136 - (2261 -

1458 5235 51,527 392

The geographical segments of the Group's turnover are as foflows:

Six months ended June 30
(In HKS miltions) 2004 2003

Mainland China s 424 $ 365
Hong Koag 39 36
Taiwan 341 281
Singapore 197 155
Japea 85 70
Korea 73 92
Other (erritories 342 248
1,858 $1.527

it

14

Operating profit
The operating profit is stated after charging:

Six months ended June 30

(In HKS millions) 2004 2003

Depreciation of owned fixed assets $52 $51
Depreciation of fixed assets beld

under finance leases -

Net loss on disposat of fixed assets 1

[y

4. Floaoce expense
Six months ended June 30
(In HKS mitiions) 2004 2003

Interest element of finance leases $- 32

2004 interim dividend
of 4.0 HK cents
{2003: 1.5 HK cents) per share $58 $22

2004 interim special dividead
of 1.5 HK ceats
{2003: 3.0 HK cents) per share 22 4

-

$8¢ 365

~million (2003: HK$316 million). Sales improvement was largely

(Page 1)
Retail and Distribution Division
Turnover Six months ended June 30 | Percentage
(In HKS millions) 2004 2003 change
Mainland China 420 363 15.7
Hong Kong 384 316 215
Taiwan 341 281 21.4
Singapore 195 155 258
Other Markets &
Disicibution Sales 359 337 18.4
Total 1,739 1,452 19.8

Turncver in Mainland China increased [5.7 percent year-on-year to
HK$420 million (2003: HK$363 million). Competition remained
intensc. The Group will continue building brand image and better
distinguishing our brands in the marketplace. Qur 18,000-square feet
Shanghai flagship store re-opened in late April afier 1wo months of
refurbishment. Performance of the flagship store is in line with
Managemeat's expectation.

Retnil sales in Hong Kong rose 21.5 percent year-on-year 1o HK$384

helped by recovery of consumer sentiment with the return of tourists
after the SARS outbreak and the relaxed individual travel scheme for
the Mainland Chinese tourists. However, direct benefit from higher
tourist arrival from the Mainland is still mild at this stage.

Taiwan’s retail sales amounted o HK$341 million. increased 21.4
percent from HKS$281 million recorded in the previous same period.
Performance recovery seen in the second half of fiscal year 2003 was
sustainable. Despile a brief disruption in consumer sentiment after
the presidential clection in late March and carly April, sales
momentum resumed quickly in May.

Retail sales in Singapore increased to HK$195 million, from HK$155
million in the first hatf of 2003, up 25.8 percent year-on-year. Besides
the law-base effeel due to SARS in 2003, sales improved on the back
of better merchandizing and inventory control.

Sales growth in Australia, Malaysia, 1ndonesia, Thailand and Japan
remained strong. Aggregate sales soared 35.9 percent year-on-year.

Business of all Lines improved mainly on the back of recovered
business environment from the SARS outbrezk. Retail and wholesale
turnover of Giordano core line and Giordano Jurior amounted 10
HK$1.51 billion, up 17.1 percent from last period’s HK51.29 billion.
Turnover of Giandano Ladies escalated 34.5 perceat to HK$74 million
(2003: HK$55 million). Bluestar Exchange's turnover surged 40.7
percent to HKS152 million, compared (0 HK$t08 million in 2003,

The dividends declarcd after the balance sheet date have not beent
recognized as a fiability af the balance sheet date

A

(b) Final divideuds in respect of the previous financial year. approved
and paid during the interim period:
Six months ended June 30
(In HKS millions) 2004 2003
2003 final dividend, paid.
of 4.5 HK cents

{2002: 4.5 HK cents) per share $ 65 $ 65
2003 final special dividend, paid.
of 12.0 HK cents
{2002: 10.0 HK cents) per share 173 144
$238 $209
————————

1. Earmings per share
The calculation of basic and diluted carnings per sharc are based an the
dited i profit attrib. o Iders for the period
of HK$171 million (2003: HK$63 miliion).

The basic carnings per share is based on the weighted average of
£.444.910.875 shares (2003: 1 440,670,002 shares in issuc ducing the
six months ended June 30, 2004,

The diluted earnings per share is based on 1.444.910.875 shares (2003:
1.440.670,002 shares} which is the weighted avecage number of shares
in issuc during the six months caded June 30. 2004 plus the weighted
average of 18/929,741 shares (2003: 2,889,287 shares) deemed (o be
issued if 2ll outsianding share options granted under the share option
schemes of the Company had been exercised.

MANAGEMENT'S DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Turnaver

The Graup's total turnover for the first six months of the year was
HKS$1.86 billion (2003: HK$1.53 billion). an increase of 21.7 percent
year-on-year.

During the period. turnover of the Retail and Distribution Division
amaqunted ta HKS1.74 billion (2003: HK31.45 billion), surging 19.8
percent year-on-year. Comparable store sales rose 15.3 percent, while
comparable store gross profit grew 20,5 percent over the previous
same period. The Group’s inventory turnover on sales was 23 days
(2003: 20 days).

The {ollowing table shows the Group's Retail and Distsibution turnover
by region. All key markets, namely Mainland China, Hong Kong,
Taiwan and Singapore, registered double-digit year-on-year turnover
growth due 1o low comparison bases resulted fram the outbreak of
the Severe Acute Respiratory Syndrome (*SARS™) in the second
quarter of 2003.

ing Division

Turnover of the Maaufacturing Division, including intra-group sales,
jumped 34.6 percent 1o HK$405 million (2003: HK$301 million).
Sales 1o outsiders were HK$119 million, up 58.7 percent from HK$75
million recorded in 2003. Sales to Group companies constituted 70.6
percent of divisional sales (2003: 75.1 percent}. [n a bid 1o diversify
its customer base, a aumber of new clicats fram the United States
and Europe were secured in the first half of the year. The broadened
customer base also reduces its reliance on the lapanese market. The
Manufacturing Division contributed HK$34 million (2003: HK$26
million) to the Group's operating profit, representing 14.5 percent
{2003: 28.3 perceat) of the Group's consolidated operating profit.

Gross Marging

During the first half of (he year, the Group achieved gross margin of
50.0 percent, up 3.5 percenlage poinis compared to 46,5 percent in
the same period in 2003. On the back of sales and gross margin
advancement, gross profits for the [irst six months.of the year rose
30.8 percent to HK$929 miltion (2003: HK$710 million).

During the period, gross margin of the Retail and Distribution Division
improved 4.5 percentage points ycar-on-year; while that of the
Manufacturing Division edged up slightly by 0.7 percentage point
from last year’s level. Improvement in Retail and Distribution
Division’s gross margin reflecied a favorable response o the Group's
continued repositioning efforts, as well as prudent inventory
management.

Operating Expenses

Operating expenses increased 12.2 percent year-on-year o HK$738
million (2003: HK$658 miltion). Higher operating expenses were
largely due to increase in rental and shop staff costs: maialy resuited
from retail space expansion and higher turnover based rents. [n
addition, certain one-off cost-cutting measures in 2003 were not
repeated in 2004.

Operating Profit and Earnings before Interest, Taxes, Depreciation
and Amertization (EBITDA)

Operaling profit increased by 155.4 percent o HK$235 witljon (2003:
HKS$92 million) as sales recovered and margin expanded. Operating
margia improved 10 12.6 percent in the first half of 2004 from 6.0
percent in 2003, During the same period, EBITDA margin improved
to 15.9 percent from 10.7 peccent.

Profit Attributable to Shareholders

Profit attributable to shareholders amounted to HK$171 million,
growing 171.4 percent from HK363 million reported for the same
period in 2003. Share of profits of associated companies (cll sharply
by 57.9 percent year-on-year, reflecting the unstable recovery of the
Korea retail market. Early signs of improvements have been, however,
emerging in Korea since late Juae. Management expects the Korean
market 1o turnaround in 2003,
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Effective tax rate normalized from 33.0 percent in 2003 to 21.4 percent due to increased profit -

contribution from markets with lower corporate tax rates. The higher than normal effective tax rate
recorded in the first half of 2003 was due to proportionately lower contribution from markcls with
lower tax regimes: which were highly affected by SARS.

Cash Flows )
Net cash inflow from operating. activities remained at last year's level of HK$148 million. Of the

HKS$134 million increase in profit before tax, HK$17 million was applied:to finance higher levels of
inventory, contrasted to HK$87 million decrease in inventory in the same permd last year.

Net cash outflow for investing activities was HK$43 million, an increase of HKS35 million over the
same period in 2003. [nterests received from banks and dividends received from associated companies
amounted to HK49 million: ital expenditure during the period accounted for HK$53 million of the
use of cash for investing activities.

Net cash outflow for financing activities increased to HK$234 million, from HK3$220 million in the
first half of 2003, a oet increase of HK$14 million. In the first half of the year, HK$238 million of
dividends were paid to shareholders, compared to HK$209 million paid in the previous same period.
During the period, proceeds from the issue of shares wag HK315 million, contrasted to HK$0.5 million
in the first half of 2003.

FINANCIAL CONDITION

Liquidity and Capital Resources

As at June 30, 2004, cash and bank balances amounted to HK$714 million (December 3(, 2003:
HK$850 million}. and total liabilitics were HK$604 million (December 31, 2003: HK$685 million). At
the end of the ceporting period, the Group's gearing was 3.8 percent (December 31, 2003: 3.7 percent),
based on sharcholders' equity of HKS1.75 billion (December 31, 2003: HK$1.80 billion).

As at tune 30, 2004, the Group had trade finance and revolving loan facilities amounting to HK$421
million, unchanged from December 31, 2003, of which HK$66 million under revolving loan facility
had been drawn and was outstanding. The Group also had contingent liabilities on bank guarantees and
guarantee notes issued of HK$51 million (December 31, 2003: HK$43 mﬂhon). which had dll been
incurred in the normal course of business.

HUMAN RESOURCES

As of June 30, 2004, the Group had approximately 8,400 employees {December 31, 2003: 7,900 °

employees). Besides affering competitive remuneration packages 1o the employees, discretionary bonuses
and share aptions may atso be granted to the eligible employees based on the Group’s and the individual's
perfarmance.

During the six months znded June 30, 2004, the Group gramed 1o dligible employees underihe.share

option scheme options to subscribe for 4.600.000 shares, [n the same period, 5,082,000 shares were

issued upon the cxercise of options previously granted.

OUTLOOK .

All major markets have fully recovered from the- difficult business environment brought about by the
SARS epidemic. Comparable period in 2003 was severely affected by SARS. 1t is worth noting that
consolidated turnover and gross profits in the ficst half of 2004 rose by 5.6 percent and 1.5 percenat
respectively, when corupared against the same period in 2002. With an improved macro environment
and consumeér seatiment, Management is optimistic with the outlook for the rest of the year.

Managcmen( believes the |mpro\tmenl trend in Tajiwan is sustainable with more disciplined
di and more responsive inventory For the rest of the year, Management will
focus on recapturing market share in Taiwan.’

Performance is gradually picking up in Korea since the latter part of the second quarter. fudging from
its recent recovery trend, Management projects major turnaround in business in 2005

-Store roll-out plan is continuing, ia the Kansai area. in Japan. Pecformance is in- line with expectation.
Management is confident that business will turn profitable in 2005. after three years of operating
Josses.

Refurbishment programs for the :xisting stores are carrying on. Hence, capital expenditure will remain
at a progressive lovel in the second half of the year.

Last but.not least, the Company continues relendessly to impress customers with its higher quality
products season after season, instead of adapting price-cutting stcategy common iu the industry.
DIVIDENDS

The directors have declared an interim dividend of 4.0 HX cents (2003: 1.5 HK cents) per share and
aa interim specinl dividend of 1.5 HK cents (2003: 3.0 HK ceats) per share for the year ending
December 31, 2004 payable 1o sharsholders on the Register of Members of the Company at the close of
business on September 3, 2004, The relevant dividend warrants will be despatched to shareholders on
September 10, 2004.

CLOSURE OF REGISTER OF MEMBERS

The Register of tAembers of the Company will be closed from September 1, 2004 to September 3,
2004, both days inclusive, during which period no transfer of shares will be registered. To qualify for
the interim dividend, all transfer documents accompanied by the relevant share certificates must be
Jodged with the Company’s branch share registrars in Hong Kong, Abacus Share Registrars Limited, at
Ground Floor, Bank of East Asia Harbour View Centre. 56 Gloucester Road, Wanchai. Hong Kong, for
registration not later than 4:00 p.m. on August 31, 2004,

CORPORATE GOVERNANCE

Noae of the directars of the Company is aware of any information that would reasonably indicate (hat
the Company is not, or was not during the six months ended fune 30, 2004, in compliance with the
Code of Best Practice as set our in Appendix 14 of the Roles Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) {the "Listing Rules”) except in
relation to guideline 7: as non-execulive directors of the Company are appointed for 8 term expiring
upon their retirerent as rcqunrcd by the Company's Bye-Laws; and guldelm: !1: as a matter of
Company policy, remuneration of directors is dealt with by the Comyp Committee appoi

tbe board of directors of the Company, which comprises an executive director, two independént non-
executive directors and an independent board advisor.

AUDIT COMMITTEE .
The Audit Committee has reviewed with directors the accounting principles and practices ﬂdopled by

the Group and discussed internal controls and financial reporting matters related to the preparation of
the unaudited condensed financial statements for the six months ended June 30, 2004,

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S LISTED SECURITIES
The Company has not redeemed any of its shares during the six months ended June 30, 2004. Neither

the Company noc any of its subsidiaries bas putchased or sold any of the Company s shares during the
same period.

DETAILED RESULTS ANNOUNCEMENT ON STOCK EXCHANGE'S WERSITE

A detailed results announcement conlaining all the information required by paragraphs 46{1) to 46(6)
of Appendix 16 of the Listing Rules which were in force prior to March 31, 2004 will be subsequently
published on the website of the Stock Exchange in due course, -

BOARD OF DIRECTORS

As ot the date of this announcement, the board of dvr:clors of the Company comprises three executive
directors, namely, Messrs. Lau Kwok Kuen, Peter, Fung Wing Cheong, Charles and Mah Chuck On,
Bernard, and four independent non-executive directors, psmely, Messrs. Au Man Chu, Milon,  Barry
John Buttifant, Kwong Ki Chi and Lee Peng Fei, Allen

By order of the Board
LAU KWOK KUEN, PETER
Chairman
Hong Kong, August 11, 2004

This announcement can also be accessed through the Internet af the Company’s website www giordang.com.hk.

GIORDANG INTERNATIONAL LIMITED
File No. 82-3760
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BB EE FINANCIAL HIGHLIGHTS
BEXA=+BLXER
Six months ended June 30
2004 2003
(R ERK) (REER
(Unaudited) (Unaudited)
R OPERATING RESULTS
ERET(BKTET) Turnover (HK$ million) 1,858 1,527
BERF (BEEET) Operating profit (HK$ million) 235 92
BREGEN CEEFTET) Profit attributable to shareholders (HK$ million) 171 63
BREHR PER SHARE DATA
BREMN-EX CEU) Earnings per share - Basic (HK cents) 11.8 4.4
FhRPHERS CEL) Interim dividend per share (HK cents) 4.0 15
Sheamsslke GBL) Interim special dividend per share (HK cents) 1.5 3.0
Bt gt FINANCIAL RATIOS
FEHHEEZREL R (X) inventory turnover on sales (days) 23 20
FHBREERRE Return on average total assets 6.9% 2.7%
THRREERRE Return on average shareholders' funds 9.6% 3.7%
HELRHRE Return on sales 9.2% 41%

2 Interim Report 2004
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GIORDANO INTERNATIONAL LIMITED

UNAUDITED INTERIM RESULTS

The board of directors of Giordano International Limited (the “Company”)
is pleased to announce that the unaudited consolidated results of the
Company and its subsidiaries (the “Group”) for the six months ended
June 30, 2004 along with comparative figures for the corresponding period
and selected explanatory notes are as follows:

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

BEXNA=Z+RHLAEA
Six months ended June 30

2004 2003

(BEFREFSI {in HK$ miliions, Bk (RBER (REER)
KEEEETAEN) except earnings per share) Note (Unaudited) {Unaudited)
X Turnover 2 $1,858 $1,527
HERSE Cost of sales (929) (817)
EF Gross profit 929 710
Hib % Other revenue 44 40
TH -FER Distribution, administrative and

HEm@geE s other operating expenses (738) (658)
BEEF Operating profit 2,3 235 92
REEM Finance expense 4 - )
G E ARER Share of profits of associated companies 8 19
B o5 A1 2 A Profit before taxation 243 109
BIE Taxation 5 (52) (36)
B B 18 % F Profit after taxation 191 73
PERFEER Minority interests (20) (10)
R LR Profit attributable to shareholders $ 17 $ 63
iz 8 Dividends 6(a) $ 80 $ 65
SRAEF Earnings per share 7

EA Basic 11.8¢ 4.4¢

#E Diluted 1.7¢ 4.4¢

- 8 2B F 3 0B &

&
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GIORDANO INTERNATIONAL LIMITED

CONDENSED CONSOLIDATED BALANCE SHEET

~A=+RA +=-A=+-A8

June 30 December 31
2004 2003
BT &E (RBE® (EFER)
(UEAEEETREN) (in HK$ millions) Note (Unaudited) (Audited)
BE ASSETS
ERBEE Non-current assets
EE&E Fixed assets 8 $ 580 $ 580
BENEER Interest in associated companies 266 257
HETe RBEMRE Rental deposit and prepayment 182 184
FEERBESE Deferred tax assets 12 15 15
1,043 1,036
REEE Current assets
TE Inventories 239 222
P& U BR Trade receivables 9 140 171
HMEER TR Other receivables, deposits and
B RE prepayments 296 276
RehBTER Cash and bank balances 13 714 850
1,389 1,518
HEE Total assets $2,432 $2.555
ExRBE EQUITY AND LIABILITIES
BRERHE Capital and reserves
A AR Share capital 10 $ 72 § 72
EE Reserves 1,599 1,489
BERE Proposed dividends 8 80 238
1,751 1,799
DERRER Minority interests 77 71
ERBEE Non-current liabilities
BLEBEERE Deferred tax liabilities 12 77 77
REBAE Current liabilities
FEATRR X Trade payables 11 209 300
EHBENRRENER Other payables and accruals 208 188
RITERRER Bank loans and overdrafts 13 66 66
MIA Taxation 44 53
527 608
HERRAE Total equity and liabilities $2,432 $2,555
4 Interim Report 2004
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GIORDANO INTERNATIONAL LIMITED

CONDENSED CONSOLIDATED CASH FLOW STATEMENT

BEAA=1+HLAXEA
Six months ended June 30

2004 2003

ok (REER (RBE®

(LE¥EETAEN) (In HKS millions) Note (Unaudited) {Unaudited}

BEZBZBEERARH Net cash inflow from operating activities $148 $148

REXB HRERE TR Net cash outflow from investing activities (43) 8)

BEXBZRERLER Net cash outflow from financing activities (234) (220}

BeRBeFEZRL Decrease in cash and cash eguivalents (129) (80)
R—A—BzEER Cash and cash equivalents

BREeFHEET at January 1 777 811

IEBREEH 2 HE Effect of foreign exchange rate changes (8) 3
RARAZTHZBAER Cash and cash equivalents

ReEEER at June 30 13 $640 $534

2 2 @n Ff£ 4+ H
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(REEHN)
(WEREETAELN)

(Unaudited)
{In HK$ milfions)

‘ GIORDANO INTERNATIONAL LIMITED

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

g%

ROfk
Bx  @AEB% Cepital KOEE EXRE EUEE RHEY
Share Contributed redemption  Share Exchange  Other Retained 2if
capital  surplus  reserve premium  reserve reserves  profits Total

K-FRRE-A-A
B
REGRETY
mEa kR
ZETCEREREVRE
(##6(b)
GHHELE
kpLARE
ZEHBR
EEFEERESFE
a1

R-RSMERAZTR

At January 1, 2004

Profit for the period

issue of shares under
share option schemes

2003 final and special dividends
{Note 6/b))

Exchange adjustment on
translation of overseas
subsidiaries and branches

Provided for net deferred
tax liabilities

At June 30, 2004

SETSEZFHYRBTOT

2 88 83 %6 %ey  §126  $87  §1,799
_ _ - ; ) - m 7
- - - 15 - - - 15
] ) - - - -
] _ - - 3 - - 3
- - - - 1 - - 1
2§38 $3 S48 g8y $126 TR0 $1TSH

The comparative figures for 2003 interim period are set out as follows:

gx
RO&EE
BE  HAB®  Capitd ROEE EXARE HeHE REEH

(RE%H) {Unaudited) Share Contributed redemption ~ Share Exchange  Other Retained Ehi
(A EETAENL) {in HKS millions) capital  surplus  reserve premium  reserve reserves  profits Total
RZEE=£--A At January 1, 2003 $72 $383 $3 $463 98 8128 8645 §1,794
BRET Profit for the period - - - - - - 83 83
ZEECERBRBIRE 2002 final and special dividends

(B it6(b) {Nots /b)) - - - - - - (209) (209)
BHHBLE Exchange acjustment on

RpLRRE franslation of overseas

ZELRE subsidiaries and branches - - - - 8 - - 8
BEHREERE Provided for net deferred

BB tex liabilties - - - - 2 - - @
R-BBZEXAZTA At June 30, 2003 §72 $383 $3 $463 $(92) $126 $699 $1,654

Interim Report :004
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LhACEZLBBREATERBERIE
REBRHMAGRT2ERGHEKE
BEtaR " EHBRE I MES -

LEA MG ERAE_REZEER
MEHRE—G0E -

RERUEATHMERRAERZ
BERHESERGHBE_TT=F
TR+ -BLFEZHBERRAAM
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GIORDANO INTERNATIONAL LIMITED

NOTES TO THE CONDENSED FINANCIAL STATEMENTS

1.

Principal accounting policies

These unaudited condensed consolidated interim financial statements
are prepared in accordance with Hong Kong Statement of Standard
Accounting Practice 25 “interim Financial Reporting” issued by the
Hong Kong Society of Accountants,

These condensed interim financial statements should be read in
conjunction with the 2003 annual financial statements.

The accounting policies and methods of computation used in the
preparation of these condensed interim financial statements are
consistent with those used in the annual financial statements for the
year ended December 31, 2003.

Turnover and segment information
An analysis of the Group’s turnover and operating profit by business
segments is as follows:

BEXRAZ+ALAEAR
Six months ended June 30

2004 2003

BERH BERH

BER Operating BEES Operating

(UEEEETARENL)  (In HKS miliions) Turnover profit Turnover profit
TERDHEER Retail and Distribution §1,739 $200 81,452 $64
BIREL Manufacturing 405 34 301 26
EMER Other operation - 1 - 2
B OBEEE Less: Inter-segment sales (286) - (226) -
$1,858 $235 $1,527 $92

RRBESHE S AREIEEENT

The geographical segments of the Group's turnover are as follows:

BEXA=+BLAMAA
Six months ended June 30

(UAEBEETAEN) (In HK$ miflions) 2004 2003
FEARE Mainland China $ 424 $ 365
g8 Hong Kong 396 316
=0 Taiwan 341 281
5 hn i Singapore 197 155
B Japan 85 70
BB H Korea 73 92
Hipm @ Other territories 342 248
$1,858 $1,527

g W E % OB B & 7
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3. REBRFA 3. Operating profit
BEBFEAKRTINEIE The operating profit is stated after charging:
BEAA=+BL~EA
Six months ended June 30
(BB ETETEEN) (In HK$ millions) 2004 2003
EBEETEENE Depreciation of owned fixed assets $52 $51
BMEBEZ Depreciation of fixed assets held
BTEENE under finance leases -
LERTREZFER Nat loss on disposal of fixed assets 1
4. BERA 4. Finance expense
BEAB=tBLAEA
Six months ended June 30
(KBS EETEENMN) (in HK$ millions) 2004 2003
BEHEZHE Interest element of finance leases [ $2

[}] Interim Report 2004
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Taxation

GIORDANO INTERNATIONAL LIMITED

Hong Kong profits tax is calculated at the rate of 17.5 percent
{2003: 17.5 percent) on the estimated assessable profits for the six
months ended June 30, 2004. Overseas taxation is calculated at the
rates applicable in the respective jurisdictions.

EiHE -
BEEZXB=+RLAEA
Six months ended June 30
(UBEEETAREN) (In HK$ millions) 2004 2003
LERHBAT Company and subsidiaries:
FRsHIE Income tax
FEEMEHE Current income tax
- BEMNEH - Hong Kong profits tax $15 $ 6
- BHHE - Qverseas taxation 31 16
BEHPBES Under/(over) provision in
ARI(EE) previous period
- BEMNER - Hong Kong profits tax (1) 1)
- BRI - Overseas taxation 1 2
46 23
YR Withholding tax 2 3
EEHE Deferred tax
AREEMEEY? Relating to the origination
FTEREE and reversal of temporary
differences 3 4
BEQT Associated companies:
BRI Overseas taxation 1 6
MELE Taxation charge $52 $36

AREBRIRGEHAEREHAREAR
BRZETHEIWELE - REMSR
TEHAEBIMBUAEEATE -

2 2 8 F 9 4 & &

The Group has a dispute with the tax authority in Taiwan with respect

to tax treatment on certain of the Group’s sales in Taiwan. The
dispute is not expected to have any material impact on the financial

position of the Group.
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GIORDANOQ INTERNATIONAL LIMITED

Dividends
THEEREEAREZRHERE (@) Interim dividends declared after the balance sheet date of the
interim period:
BEAAZ+ALAEA
Six months ended June 30
(HEESETRENL) (In HK$ millions) 2004 2003
“EEMEHRHBE 2004 interim dividend
AR m AL of 4.0 HK cents
(ZEE=F - gRBE-HAW) (2003: 1.5 HK cents)
per share $58 $22
ZETNERHFHRA 2004 interim special dividend
FRAEE -2 of 1.5 HK cents
(ZEZZF - FhEEZW) {2003: 3.0 HK cents)
per share 22 43
$80 $65
RAHEEREEAREZRE & The dividends declared after the balance sheet date of the
REZBUIERARAE- interim pericd have not been recognized as a liability at the
balance sheet date.
REHEERANBRRITER L — (b) Final dividends in respect of the previous financial year, approved

FEZRERE

(LERBETREN)

and paid during the interim period:

BEXNB=Z+ALAHEA
Six months ended June 30
(In HK$ millions) 2004 2003

/JE%—:' ?_ﬁixﬂﬁﬁg
BRE®OE R
(ZET -5 EREFDHRW

/Hi%’é—? = _gs'{%ﬁgJ
BRE® A=
(Z2F=F  8RE¥—A)

2008 final dividend, paid,
of 4.5 HK cents
(2002: 4.5 HK cents)
per share $ 65 $ 65

2003 final special dividend,
paid, of 12.0 HK cents
(2002: 10.0 HK cents)
per share 173 144

$238 $208

Iinterim Report 2004
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GIORDANO INTERNATIONAL LIMITED

Earnings per share

The calculation of basic and diluted earnings per share is based on
the consolidated profit attributable to shareholders for the period of
HK$171 million (2003: HK$63 million).

The basic earnings per share is based on the weighted average of
1,444,910,875 shares (2003: 1,440,670,002 shares) in issue during
the six months ended June 30, 2004,

The diluted earnings per share is based on 1,444,910,875 shares
(2003: 1,440,670,002 shares) which is the weighted average number
of shares in issue during the six months ended June 30, 2004 plus
the weighted average of 18,929,741 shares (2003: 2,889,287 shares)
deemed to be issued if all outstanding share options granted under
the share option schemes of the Company had been exercised.

BEE&E Fixed assets

~B=+H +-A=+-8

June 30 December 31

(UEBEBTBEN) (in HK$ millions) 2004 2003
MYz EEEE Opening net book value $580 $623
REZS Translation difference - 8
RE Additions 53 62
TE Disposals 1) (10)
e Depreciation (52) (103)
BRzEEZE Closing net book value $580 $580
g B8R RX Trade receivables

BRERERTHEN ARBELFES
ATHTERESEFYSATRERE -

RTREREZERRHEDN

Other than cash and credit card sales, the Group normally allows an
average credit period of 80 days to its trade customers.

The ageing analysis of trade debtors is as follows:

A=+ +-A=+-8

June 30 December 31

(UEBEKEBETREN) (In HK$ millions) 2004 2003
BE=FX 0 - 30 days $117 $121
Z+-EXRTX 31 - 60 days 13 41
AtT—EALTX 81 - 90 days 5 6
wmA+TR Over 90 days 5 3
A&t Total $140 $171

e 2B A £ 9 B #® &

1
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GIORDANQ INTERNATIONAL LIMITED

10. B=&X 10. Share capital

it & 8 ZER
(BRI & E S (In HK$ millions, Number Ordinary
HKEEEETEEN) except number of shares) of shares shares
R_ZBEWE-F—H At January 1, 2004 1,442,198,518 $72

HITP B AET Issue of shares pursuant to
BTl exercise of share options 5,082,000 -
RZEZEWEXRE=+AH At June 30, 2004 1,447,280,518 $72

11. BERK

UTRENESER BRI

11.

Trade Payables

The ageing analysis of trade creditors is as follows:

XBE+E +ZA=t-8

June 30 December 31

(HEEEETREN) (In HKS mitiions) 2004 2003
EE=Z+X 0 - 30 days $169 $209
ZT-ER+X 31 - 60 days 31 52
AT—EATR 61 - 90 days 6 17
Bh+x Over 90 days 3 22
&5t Total $209 $300

12 Interim Report 2004
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12. EERE 12. Deferred taxation
BERBEFABANEENERR Deferred taxation is calculated in full on temporary differences under
EABRED 2T LEAEEEEE the liability method using a principal taxation rate of 17.5%
(ZEZT=F BHzt++tEA)- (2003:17.5%).
RER - AEENEERE(EE)/ 8B The movement in the Group’s deferred tax (assets)/liabilities during
ZEHMT the period is as follows:
AB=+H +ZE=+-—FE
June 30 December 31
(UBEEETHER) (In HK$ millions) 2004 2003
Wi Opening balance $62 $69
REBREPHZ/ Charged/(credited) to profit
(BT A) and loss account 3 8)
RiEmd (A X (Credited)/charged to equity (1) 3
REMAEBEL Reversal of temporary difference
HYMER on withholding tax 2) @)
Hi R 4 Bf Closing balance $62 $62
RERF GA)/FIZNEERERBE The deferred taxation (credited)/charged to equity comprised the tax
EHERT-HEBRARAZAERNELR on the unrealized exchange gain of a long-term loan to a subsidiary
WM R HE - company.
REBRGEEERERAIERZEEN The amounts shown in the condensed consolidated balance sheet
T include:
~A=+R +ZA=+—-82
June 30 December 31
(UEEGETAEN) (in HK$ millions) 2004 2003
BEREEE Deferred tax assets $(15) $(15)
BEHERE Deferred tax liabilities 77 77

$ 62 $62

T2 8 @0 F P B B E 13
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GIORDANO INTERNATIONAL LIMITED

13. RERBALEHEETFSHN 13. Analysis of balances of cash and cash equivalents
RB=+H
June 30
(UEREBETRENL) (In HK$ millions) 2004 2003
ReRBAERT Cash and bank balances $714 $596
W EREERZEAME Deduct: Bank deposits with maturity
B2 |17 over three months
EHRER from date of deposits (8) 6)
706 590
BITER Bank loans (66) (56)
BHeREEEE Net cash and cash equivalents $640 $534

14.

14

REENRADERERFLRBERE

FEBER-_ZEMFRAZTER
“ERCHETAZT-AZEEENYR
MBRAEINARETNAREREER
EEBETNAENTLEET - KEER
TEEREAAZTER-IZE=E+R
Z+-RZERDEEBIRDEENRR
BRE)DHAREENERT_EEBLR
BENE-T-—BEET-

14.

Total assets less current liabilities and net current assets

The Group's total assets less current liabilities amounted to
HK$1,905 million and HK$1,947 million at June 30, 2004 and
December 31, 2003 respectively. The Group’'s net current assets,
defined as current assets less current liabilities, amounted to
HK$862 million and HK$911 million at June 30, 2004 and December
31, 2008 respectively.

Interim Report 2004
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R-ZETWERA=+E R&EER
TEESE BLE IBREREZT
MR REBEREXRzRIER
EFRENT :

RTHERER EERE

GIORDANO INTERNATIONAL LIMITED

15. Commitments
(a) Commitments under operating leases

At June 30, 2004, the Group had future aggregate minimum
commitments under non-cancelable operating leases in
respect of retail shops, office premises, factories and
warehouses as set out below:

Operating leases which expire:

~Bz+8 +=-RA=+-8H
June 30 December 31

(KEREETRENL) (In HK$ miflions) 2004 2003

—F£R Within one year $423 $402
—FHRERER After one year but within

five years 503 466

RENME Over five years 5 7

$931 $875

ETFAMzBEHERERBUSE
REMEXUFEREFE2HS (U
BERERE) IRAENRRER

The operating lease rentals of certain outlets are based on the
higher of a minimum guaranteed rental or a sales level based
rental. The minimum guaranteed rental has been used to arrive

BREHE - at the above commitments,
(b) BFXER (b) Capital commitments
R-FENEAA=18 " K&EEE At June 30, 2004, the Group had the foilowing capital
UTZEREE: commitments:
AB=+B t+ZAZ=+-8H
June 30 December 31
(UEREETREN) (In HK$ millions) 2004 2003
EENBRER Contracted but not provided for $2 -
16. AA M 16. Contingent liabilities

RIBEEOEXRAZ+E  AREAUT
VTEREEMBRERACKAAE

At June 30, 2004, the Group had contingent liabilities not included
in the financial statements in respect of the following:

AR=tB t+tZA=Zt+—H

June 30 December 31

(UEEBEETREN) (In HK$ millions) 2004 2003
REHERKEES Bank guarantees in ligu of :

ZBROER rental and utility deposits $9 $9

BRHZREE Guarantee notes issued 42 34

$51 $43

¢ 2 R £ 9 B B £
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GIORDANO INTERNATIONAL LIMITED

MANAGEMENT’S DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Turnover

The Group's total turnover for the first six months of the year was HK$1.86
billion (2003: HK$1.53 billion), an increase of 21.7 percent year-on-year.

During the period, turnover of the Retail and Distribution Division amounted
to HK$1.74 billion {2003: HK$1.45 billion), surging 19.8 percent year-on-
year. Comparable store sales rose 15.3 percent, while comparable stors
gross profit grew 20.5 percent over the previous same period. The Group's
inventory turnover on sales was 23 days (2003: 20 days).

The following table shows the Group’s Retail and Distribution turnover by
region. All key markets, namely Mainland China, Hong Kong, Taiwan and
Singapore, registered double-digit year-on-year turnover growth due to
low comparison bases resulted from the outbreak of the Severe Acute
Respiratory Syndrome ("SARS") in the second quarter of 2003.

EERZHI Retail and Distribution Division
BEXA=+HLAXHEA BEokE#
Six months ended June 30 Percentage
(KEEGETRENL) (In HK$ millions) 2004 2003 change
PEKRE Mainland China $ 420 $ 363 15.7%
o Hong Kong 384 316 21.5%
A% Taiwan 341 281 21.4%
% Singapore 195 155 25.8%

HEitms Rk Other Markets &

DEEER Distribution Sales 399 337 18.4%
& Total $1,739 $1,452 19.8%

PEARZEFELHEFREENES 2T
RETEBENE-FEL(ZET=F  B%

ZEATZEET) - EARFRAMN - =%
BRESEYREIEER YBHNETSLRE
AEEMmE - AREELE-ENATFAR
EEELEMEAZHFLEER EXCAER
ENRE MEEEZRANNEEEEME
HE o

16

Turnover in Mainland China increased 15.7 percent year-on-year to HK$420
million {2003: HK$363 million). Competition remained intense. The Group
will continue building brand image and better distinguishing our brands in
the marketplace. Our 18,000 sguare feet Shanghai flagship store re-opened
in late April after two months of refurbishment. Performance of the flagship
store is in line with Management's expectation.

{nterim Report 2004
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GIORDANO INTERNATIONAL LIMITED

Retail sales in Hong Kong rose 21.5 percent year-on-year to HK$384
million (2003: HK$316 million). Sales improvement was largely helped by
recovery of consumer sentiment with the return of tourists after the SARS
outbreak and the relaxed individual travel scheme for the Mainland Chinese
tourists. However, direct benefit from higher tourist arrival from the Mainland
is still mild at this stage.

Taiwan’s retail sales amounted to HK$341 million, increased 21.4 percent
from HK$281 million recorded in the previous same period. Performance
recovery seen in the second half of fiscal year 2003 was sustainable.
Despite a brief disruption in consumer sentiment after the presidential
election in late March and early April, sales momentum resumed quickly
in May.

Retail sales in Singapore increased to HK$195 million, from HK$155 million
in the first half of 2003, up 25.8 percent year-on-year. Besides the low-
base effect due to SARS in 2003, sales improved on the back of better
merchandizing and inventory control,

Sales growth in Australia, Malaysia, Indonesia, Thailand and Japan
remained strong. Aggregate sales soared 35.9 percent year-on-year.

Business of all Lines improved mainly on the back of recovered business
environment from the SARS outbreak. Retail and wholesale turnover of
Giordano core line and Giordano Junior amounted to HK$1.51 billion, up
17.1 percent from last period's HK$1.28 billion. Turnover of Giordano
Ladies escalated 34.5 percent to HK$74 million (2003: HK$55 million).
Bluestar Exchange'’s turnover surged 40.7 percent to HK$152 million,
compared to HK$108 million in 2003.
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GIORDANO INTERNATIONAL LIMITED

Manufacturing Division

Turnover of the Manufacturing Division, including intra-group sales, jumped
34.6 percent to HK$405 million (2003: HK$301 million). Sales to outsiders
were HK$119 million, up 58.7 percent from HK$75 million recorded in
2003. Sales to Group companies constituted 70.6 percent of divisional
sales (2003: 75.1 percent). In a bid to diversify its customer base, a
number of new clients from the United States and Europe were secured
in the first half of the year. The broadened customer base also reduces its
reliance on the Japanese market. The Manufacturing Division contributed
HK$34 million (2003: HK$26 million) to the Group’s operating profit,
representing 14.5 percent (2003: 28.3 percent} of the Group’s consolidated
operating profit.

Gross Margins

During the first half of the year, the Group achieved gross margin of 50.0
percent, up 3.5 percentage points compared to 46.5 percent in the same
period in 2008. On the back of sales and gross margin advancement,
gross profits for the first six months of the year rose 30.8 percent to
HK$929 million (2003: HK$710 million).

During the period, gross margin of the Retail and Distribution Division
improved 4.5 percentage points year-on-year; while that of the
Manufacturing Division edged up slightly by 0.7 percentage point from
last year's level. Improvement in Retail and Distribution Division’s gross
margin reflected a favorable response to the Group’s continued
repositioning efforts, as well as prudent inventory management.

Operating Expenses

Operating expenses increased 12.2 percent year-on-year to HK$738 million
(2003: HK$5658 million). Higher operating expenses were largely due to
increase in rental and shop staff costs; mainly resulted from retail space
expansion and higher turnover based rents. In addition, certain one-off
cost-cutting measures in 2003 were not repeated in 2004.

Interim Report 2004
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GIORDANO INTERNATIONAL LIMITED

Operating Profit and Earnings before Interest, Taxes,
Depreciation and Amortization (EBITDA)

Operating profit increased by 155.4 percent to HK$235 million (2003:
HK$32 million) as sales recovered and margin expanded. Operating margin
improved to 12.68 percent in the first half of 2004 from 6.0 percent in
2008. During the same period, EBITDA margin improved to 15.9 percent
from 10.7 percent.

Profit Attributable to Shareholders

Profit attributable to sharehclders amounted to HK$171 million, growing
171.4 percent from HK$63 million reported for the same period in 2003.
Share of profits of associated companies fell sharply by 57.8 percent
year-on-year, reflecting the unstable recovery of the Korea retail market.
Early signs of improvements have been, however, emerging in Korea since
late June. Management expects the Korean market to turnaround in 2005.

Effective tax rate normalized from 33.0 percent in 2003 to 21.4 percent
due to increased profit contribution from markets with lower corporate
tax rates. The higher than normal effective tax rate recorded in the first
half of 2003 was due to proportionately lower contribution from markets
with lower tax regimes; which were highly affected by SARS.

Cash Flows

Net cash inflow from operating activities remained at last year's level of
HK$148 million. Of the HK$134 million increase in profit before tax, HK$17
million was applied to finance higher levels of inventory, contrasted to
HK$87 million decrease in inventory in the same period last vear.

Net cash outflow for investing activities was HK$43 million, an increase of
HK$35 million over the same period in 2003. Interests received from
banks and dividends received from associated companies amounted to
HK$9 million. Capital expenditure during the period accounted for HK$53
million of the use of cash for investing activities.

Net cash outflow for financing activities increased to HK$234 million,
from HK$220 million in the first half of 2003, a net increase of HK$14
million. In the first half of the year, HK$238 million of dividends were paid
to shareholders, compared to HK$208 million paid in the previous same
period. During the pericd, proceeds from the issue of shares was HK$15
million, contrasted to HK$C.5 million in the first half of 2003.
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GIORDANO INTERNATIONAL LIMITED

FINANCIAL CONDITION
Liquidity and Capital Resources

As at June 30, 2004, cash and bank balances amounted to HK$714
million (December 31, 2003: HK$850 million), and tctal liabilities were
HK$604 million (December 31, 2003: HK$685 million). At the end of the
reporting period, the Group's gearing was 3.8 percent (December 31,
2003: 3.7 percent) based on shareholders' equity of HK$1.75 billion
{December 31, 2003: HK$1.80 billion).

As at June 30, 2004, the Group had trade finance and revolving loan
facilities amounting to HK$421 million, unchanged from December 31,
2003, of which HK$66 million under revolving loan facility had been drawn
and was outstanding. The Group also had contingent liabilities on bank
guarantees and guarantee notes issued of HK$51 million (December 31,
2003: HK$43 million), which had all been incurred in the normal course of
business.

HUMAN RESOURCES

As of June 30, 2004, the Group had approximately 8,400 employees
(December 31, 2003: 7,900 employees). Besides offering competitive
remuneration packages to the employees, discretionary bonuses and shars
options may also be granted to the eligible employees based on the
Group's and the individual’s performance.

During the six months ended June 30, 2004, the Group granted to eligible
employees under the share option scheme options to subscribe for
4,600,000 shares. In the same period, 5,082,000 shares were issued
upon the exercise of options previously granted.
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GIORDANO INTERNATIONAL LIMITED

OUTLOOK

All major markets have fully recovered from the difficult business
environment brought about by the SARS epidemic. Comparable period in
2003 was severely affected by SARS. It is worth noting that consolidated
turnover and gross profit in the first half of 2004 rose by 5.6 percent and
11.5 percent respectively, when compared against the same period in
2002. With an improved macro environment and consumer sentiment,
Management is optimistic with the outlook for the rest of the year.

Management believes the improvement trend in Taiwan is sustainable
with more disciplined merchandizing and more responsive inventory
management. For the rest of the yesar, Management will focus on
recapturing market share in Taiwan.

Performance is gradually picking up in Korea since the latter part of the
second quarter. Judging from its recent recovery trend, Management
projects major turnaround in business in 2005.

Store roll-out plan is continuing, in the Kansatl area, in Japan. Performance
is in-line with expectation. Management is confident that business will
turn profitable in 2005, after three years of operating losses.

Refurbishment programs for the existing stores are carrying on. Hence,
capital expenditure will remain at a progressive level in the second half of
the year.

Last but not least, the Company continues relentlessly to impress

customers with its higher guality products season after season, instead
of adopting price-cutting strategy common in the industry.
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GIORDANO INTERNATIONAL LIMITED

OTHER INFORMATION
Dividends

The directors have declared an interim dividend of 4.0 HK cents (2003:
1.5 HK cents) per share and an interim special dividend of 1.5 HK cents
{(2003: 3.0 HK cents) per share for the year ending December 31, 2004
payable to shareholders on the Register of Members of the Company at
the close of business on September 3, 2004. The relevant dividend
warrants will be despatched to shareholders on September 10, 2004,

Closure of Register of Members

The Register of Members of the Company will be closed from September 1,
2004 to September 3, 2004, both days inclusive, during which period no
transfer of shares will be registered. To qualify for the interim and interim
special dividends, all transfer documents accompanied by the relevant
share certificates must be lodged with the Company’s branch share
registrars in Hong Kong, Abacus Share Registrars Limited, at Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong, for registration not later than 4:00 p.m. on
August 31, 2004.

Interests of Directors

As at June 30, 2004, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corperations (within the
meaning of Part XV of the Securities and Futures Ordinance (“SFQ”))
which have been notified to the Company pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests and short positions which any
such director or chief executive was taken or deemed to have under such
provisions of the SFO) and have been recorded in the register maintained
by the Company pursuant to section 352 of the SFO, or which have been
notified to the Company pursuant to the Maodel Code for Securities
Transactions by Directors of Listed Companies contained in the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”} (“Listing Rules”) were as follows:
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GIORDANO INTERNATIONAL LIMITED

FRERG Shares in the Company
¥rmz
HER G
38
g (1 5t)
Kags Beneficial B
(473 interest BT REN
Beneficial in unlisted Approximate
interest underlying aggregate
EEgE EaunE in shares shares percentage
Name of director Nature of interest (Note) (Note) of interests
2| E & A
Lau Kwok Kuen, Peter Personal 12,802,000 25,000,000 2.61%
Bk E BA
Fung Wing Cheong, Charles Personal 922,000 5,900,000 0.47%
EN% A
Mah Chuck On, Bernard Personal 479,086 6,840,000 0.51%
Bz Note:
BEZBROERRAFTETIAZBMRMER S AT  Interests in the shares and underlying shares of equity derivatives are long
B position,

ARALFEERTRERBELARARTL
BARTAETACERRD CBREZESHE
BARUTIBREIBS -

BERREN RZFERERAZ+E -8B
BRBEIEZ8RT _HRECBEREARAFE
ZEEM  ARBLALTRINZTETAE
HMEARE  FRRAZEERTHARNER
BERERFALAREFEMBRER (KX
EPIEXVEZRE) 2B - RBRHOREESE
ZHERIOKE o WO BRUATIERE] 5
HEN  FARREEAMBLARBE_F
ZRERAZTRLEABAABETLERE
B BEARFEEXBRFZIEBIRE TN
B TRARBARDAREREE 2RO
(&% &2 o

2 8 R F v B B £

Details of the interests of directors and chief executive of the Company in
the underlying shares of equity derivatives in respect of options granted
to them by the Company are stated in the “Share Options” section below.

Save as disclosed above, as at June 30, 2004, none of the directors and
chief executive of the Company had or was deemed to have any interest
or short position in the shares, underlying shares or debentures of the
Company and its associated corporations (within the meaning of Part XV
of the SFO), which has been recorded in the register maintained by the
Company pursuant to section 352 of the SFO or which has been notified
to the Company pursuant to the above-mentioned Model Code of the
Listing Rules. Furthermore, save as disclosed in the “Share Options”
section below, at no time during the six months ended June 30, 2004
was the Company or any of its subsidiaries a party to any arrangements
to enable the directors of the Company or any of their spouses or children
under the age of 18 to acquire benefits by means of the acquisition of
shares in or debentures of the Company or any other body corporate.
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GIORDANO INTERNATIONAL LIMITED

Interests of Substantial Shareholders

As at June 30, 2004, the interests or short positions of the following
persons, other than directors and chief executive of the Company, in the
shares or underlying shares of the Company which have been disclosed

ZTRETEBRERAFEZELM  HEX  tothe Company pursuant to Divisions 2 and 3 of Part XV of the SFO have
RRZBRDIEBR Y cEER AR been recorded in the register kept by the Company pursuant to section
336 of SFO:
FERGR B
HERGEY BDREN
Aggregate Approximate
long position aggregate
a8 B3 in shares and percentage
Name Note underlying shares of interests
Aberdeen Asset Management Asia Ltd 1 169,625,800 11.72%
State Street Corporation 2 129,436,529 8.94%
J.P. Morgan Chase & Co. 3 114,068,376 7.88%
Harris Associates L.P. 4 96,932,800 6.70%
Matthews International Capital
Management, LLC 5 74,835,000 5.17%
et Notes:
1. Aberdeen Asset Management Asia Ltd ¥ 1. The capacity of Aberdeen Asset Management Asia Ltd in holding the
A—BRTAhEATZEAaTNEERZEN 169,625,800 shares was as Investment Manager.
RIRERE -
2. State Street Bank & Trust Company ¥ 2. The 129,436,529 shares were held by State Street Bank & Trust
E-—B-FhEalm+ZEATREE=-TA Company, which was a wholly-owned subsidiary of State Street
% + &% 2§ A& State Street CorporationZ Corporation. By virtue of the SFO, State Street Corporation was
EMBAT - BEZKH - State Street deemed to be interested in the 129,436,529 shares.
Corporation HBREEEE-—E_FhE
M+=BATRE-TABMBMAEE -
State Street Corporation WA §5E 2 & 1% The capacity of State Street Corporation in holding the 129,436,529
BRE-E-_FTAEETZEATREE-TIR shares was as Controlled Corporation.
o
3. J.P. Morgan Chase & Co. &5 —{8—TF 3. The capacities of J.P. Morgan Chase & Co. in holding the 114,068,376
BEERBNATZEL+ABRZEH D5 shares were, as to 1,360,000 shares as Beneficial Owner, as 1o
BE-EB=ZTAERAEEEEA =T 34,034,000 shares as Investment Manager and as to 78,674,376 shares
BEEZEMTRARBEERRETANAG as Approved Lending Agent.
ATHtEORFZB-+"BAZEEBLR
EA -
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GIORDANO INTERNATIONAL LIMITED

F—E-TOBZEREATZEL+ARE The 114,068,376 shares included 78,674,376 shares as the Lending
FELTNERHHERTF=ZELTBAA Pool.

HigHaRm -

B J.P. Margan Chase & Co. FisE 2

Details of the breakdown of the 114,088,376 shares held by J.P. Morgan

—E-THEEABNATZBLTBET Chase & Co. were as follows:
mE

BER
BESEHY
FERGEH Approximate
Aggregate aggregate
%4 Bt 3 long position percentage
Name Note in shares of interest
JPMorgan Chase Bank i 84,186,376 5.82%
J.P. Morgan Investment Management Inc. if 17,544,000 1.21%
J.P. Morgan Fleming Asset Management Holdings Inc. iii 12,338,000 0.85%

His: Notes:

i. JPMorgan Chase Bank3 5 N\NFTHE
—TABRATFZF++ K H#E
F(QATZBEATZBATZE
T ARBRAERER RO)BEZE
IR BIEEBREZ2ERB L RJP
Morgan International Finance Limited
(# J3J.P. Morgan International Inc.Z
2EMBLRABEE—B=T 8RN
i EREE-B=1+-8-THhe
J.P. Morgan Securities Ltd B Z#E -
# J5J.P. Morgan Holdings (UK)
Limited B E T S 2 LT H 2R
lJ.P. Morgan Holdings (UK) Limited
£J.P. Morgan International Finance
Limitedz 2BHB AR REBNT
A% 8 J.P. Morgan Whitefriars Inc. B #
#A - ®ABJIP Morgan Overseas
Capital Corporationz 2 BB 7] -
fJ.P. Morgan Overseas Capital
Corporation® J.P. Morgan International
Finance Limitedz 2 BB A 7] »

g QR F 2 B B &

The 84,186,376 shares held by JPMorgan Chase Bank included:
{a) a direct interest of 82,826,376 shares; and (b} 1,360,000 shares
were deemed to be interested, by virtue of the SFO, through its
wholly-owned subsidiary, J.P. Morgan International Finance Limited,
which in turn was a wholly-owned subsidiary of J.P. Morgan
International Inc. and as to 1,312,000 shares were directly held by
J.P. Morgan Securities Ltd., in which J.P. Morgan Holdings (UK)
Limited, a wholly-owned subsidiary of J.P. Morgan International
Finance Limited, owned 90% controlling interest; and as to 48,000
shares were directly held by J.P. Morgan Whitefriars inc., which
was a wholly-owned subsidiary of J.P. Morgan Overseas Capital
Corporation, which in turn was a wholly-owned subsidiary of
J.P. Morgan International Finance Limited.
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J.P. Morgan Investment Management
ncHE-—FTLHEETHENFR 8
E—FTREZTEEXTRAEEER
B RBEZEWBQEJIP Morgan
Investment Management Limited#% &

M-—BE—TNBNATHE-

—FZE=TZENTRERES JP.
Morgan Fleming Asset Management
Holdings Inc. 4 + B1:

(a) B+ X &R % £ A Robert
Fleming Holdings Ltd# & - % &
J.P. Morgan Fleming Asset
Management Holdings Inc.%%&
BRZNTAMEES -

ZAT ERERE(@)=T1E
I F B B J.P. Morgan Fleming
Asset Management (UK) Limited
%4 - {2 BRobert Fleming Asset
Management Ltd Z2 &K B R
&l ° Robert Fleming Holdings
Ltd# B Robert Fleming Asset
Management LidE D 2 T hL%
AAREHES )2+ EE
N TR &HJ.P. Morgan Fleming
Asset Management (Canada)
Inc. % - % ACopthall Holdings
(Canada) Inc.2 2 8B AF -
Copthall Holdings (Canada) Inc.
/& Copthall Overseas Limited
Z2ENBLE % ARobert
Fleming Holdings Lidz 2 &M B
nal Rk

GIORDANO INTERNATIONAL LIMITED

Of the 17,544,000 shares held by J.P. Morgan Investment
Management Inc., 16,356,000 shares were directly held by it; and
1,188,000 shares were held by its wholly-owned subsidiary,
J.P. Morgan Investment Management Limited.

The 12,338,000 shares which were deemed to be held by
J.P. Morgan Fleming Asset Management Holdings Inc.
included:

(@)

560,000 shares were deemed to be held by Robert Fleming
Holdings Ltd, in which J.P. Morgan Fleming Asset
Management Holdings Inc. held 96% controlling interest.

The 560,000 shares included (aa) 354,000 shares held by
J.P. Morgan Fleming Asset Management (UK) Limited, which
was a wholly-owned subsidiary of Robert Fleming Asset
Management Ltd, in which Robert Fleming Holdings Ltd had
a controlling interest of 92.96%; (bb) 206,000 shares were
held by J.P. Morgan Fleming Asset Management (Canada)
Inc., which was a wholly-owned subsidiary of Copthall
Holdings (Canada) Inc., which in turn was a wholly-owned
subsidiary of Copthall Overseas Limited, a wholly-owned
subsidiary of Robert Fleming Holdings Ltd; and
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(o) —F-FE+EENTRESRE {(b) 11,778,000 shares were deemed to be held by J.P. Morgan
#J.P. Morgan Fleming Asset Fleming Asset Management {Asia) Inc., which was a wholly-
Management (Asia) inc.#348 - & owned subsidiary of J.P. Morgan Fleming Asset Management
&J.P. Morgan Fleming Asset Holdings Inc..

Management Holdings inc.Z 2
EMBRE -

FZ—F-BE+EENTREHE The 11,778,000 shares included (aa) 2,222,000 shares were
(aa)— B+ 2B -_TFTHKkH held by JF Asset Management (Taiwan) Limited in which
JF Asset Management (Taiwan) JF Funds Limited, a wholly-owned subsidiary of JF Asset
Limited#$ 5 * ® AJF Funds Management Limited, owned 99.90% controlling interest; (bb)
LimtedBEE S ZAThENLK 9,556,000 shares were held by JF Asset Management Limited,
E#E% - MJF Funds Limited]d in which J.P. Morgan Fleming Asset Management (Asia) Inc.
JF Asset Management Limited held 99.89% controlling interest.

ZEEMB LA (b E
E+REBEATRAIF Asset
Management Limited 5 ° { (&
J.P. Morgan Fleming Asset
Management (Asia) inc. &R
DZNTNBANREGIES -

4. Harris Associates L.P. AR EREZ 5H8 4.  The capecity of Harris Associates L.P. in holding the 86,932,800 shares
BATAREATZBEZFTNAER - was as Investment Manager.

5. Matthews International Capital 5 Matthews International Capital Management, LLC in holding the

Management, LLC BRI+ THRENTZE 74,835,000 shares was as nvestment Manager.
AFBRzeMAIREEE -
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R Share Options

BE_FEE_E—-A-THEBEFERZEREL  Pursuant to the Share Option Scheme adopted on January 24, 2002, the
B AAFBE-FEWEAA=+HEILAE  Company has granted certain eligible persons options to subscribe for
FARETRBARRROZERETE TA  shares of the Company during the six months ended June 30, 2004,
BRERALT - REAZERN BEEBREZHMIE  Details of the grant of share options and a summary of the movements of

MERRITEEREZDHEAINNT - the outstanding share options during the period are set out below.
BRERE
Number of share opticns
RZ2%0%
8k RA=tH

R-B3NE BRRL BRTE  BEAX g8
-B-Bz&# Granted  Exercised  Canceled/ Balance SRTEE

SERAL Balance as at during during Lapsed during asat  Exercise price BiBg TS
Eligible person 01/01/2004  theperiod  the period  the period 06/30/2004 per share Date of grant Exercisable period
BT (B/R/E) (AIA/%)
HKS  (MMIDDIYYYY) (MM/DD/YYYY)
HEE 15,000,000 - - - 15,000,000 2.600 08/24/1995  02/24/1996 - 05/28/2005
Lau Kwok Kuen, Peter 10,000,000 - - - 10,000,000 2830 05/07/1996  (05/07/1999 - 05/28/2005
EZ
Director 25,000,000 - - - 25,000,000
EkE 300,000 - - - 300,000 4.460 07/08/2000  (7/08/2001 - 05/28/2005
Fung Wing Cheong, Charles 300,000 - - - 300,000 4.460 07/08/2000  (7/08/2002 - 05/28/2005
gz 300,000 - - - 300,000 4,480 07/08/2000  07/08/2003 - 05/28/2005
Director 1,666,000 - - - 1,666,000 4650 04/08/2002 04/08/2003 - 04/07/2012
1,666,000 - - - 1,666,000 4650 04/08/2002  04/08/2004 - 04/07/2012
1,668,000 - - - 1,668,000 4,850 04/08/2002  04/08/2005 - 04/07/2012
5,900,000 - - - 5,900,000
o) 468,000 - - - 468,000 0.878 12/06/1997 12/05/1999 - 05/28/2005
Mah Chuck On, Bemard 472,000 - - - 472,000 0.878 12/05/1997 12/05/2000 - 05/28/2005
g2 300,000 - - - 300,000 4,460 07/08/2000  (7/08/2001 - 05/28/2005
Director 300,000 - - - 300,000 4,460 (7/08/2000  (07/08/2002 - 05/28/2005
300,000 - - - 300,000 4.460 (7/08/2000  (7/08/2003 - 05/28/2005
1,666,000 - - - 1,666,000 4.650 (4/08/2002 04/08/2003 - 04/07/2012
1,666,000 - - - 1,666,000 4,650 (4/08/2002 (4/08/2004 - 04/07/2012
1,668,000 - - - 1,668,000 4,650 04/08/2002 (4/08/2005 - 04/07/2012
6,840,000 - - - 6,340,000
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LEE LY
Number of share options

R-g8RE

B AE=TH

r-gsng ERBL BAhE  2EXR k%

-R-BEH Granted  Exercised  Canceled/ Balance ERGEE
LERAL Balance as at during during Lapsed during asat  Exercise price BEAR TEB
Eligible person 01/01/2004  the period  the period  the period 06/30/2004 per share Date of grant Exercisable period
T (F/RI%) (R1B/E)
HKS  (MM/DDIYYYY) (MM/DDIYYYY)
EBANES 80,000 - 20,000 20,000 840,000 2150 05/30/1995  05/30/1998 - 05/28/2005
Continuous contract 1,800,000 - - - 1,800,000 3190 03/04/1996  09/04/1996 - 05/28/2005
employees 1,824,000 - 188,000 - 1,636,000 0.878 12/05/1997 12/05/2000 - 05/28/2005
300,000 - - - 300,000 0.692 02/24/1999 02/24/2001 - 05/28/2005
300,000 - - - 300,000 0,692 02/24/1999  02/24/2002 - 05/28/2005
6,000 - 6,000 - - 2.320 07/17/1998 08/01/2001 - 05/28/2005
240,000 - 240,000 - - 2.320 07/17/1999 08/01/2002 - 05/28/2005
240,000 - 240,000 - - 2.320 07/17/1999 08/01/2003 - 05/28/2005
240,000 - - 240,000 - 2.320 07171999 (8/01/2004 - 05/28/2005
300,000 - - - 300,000 4.480 (7/08/2000  07/08/2001 - 05/28/2005
200,000 - - - 200,000 4.460 (7/08/2000 (7/08/2002 - 05/28/2005
200,000 - - - 200,000 4.460 07/08/2000  (07/08/2003 - 05/26/2005
3,540,000 - 1,640,000 - 1,900,000 3728 02/07/2001 (2/07/2004 - 05/28/2005
200,000 - - - 200,000 3.384 04/26/2001 04/26/2004 - 05/28/2005
4,264,000 - 2,114,000 - 2,150,000 3.108 08/31/2001 08/31/2008 - 05/28/2005
4,036,000 - 20,000 334,000 3,682,000 4.650 04/08/2002 04/08/2003 - 04/07/2012
4,036,000 - 20,000 334,000 3,682,000 4,650 (4/08/2002 (4/08/2004 - 04/07/2012
4,444,000 - - 374,000 4,070,000 4,650 04/08/2002  04/08/2005 - 04/07/2012
832,000 - - - 832,000 2795 02/05/2003  02/05/2004 - 02/04/2013
332,000 - - - 832,000 2795 02/06/2003  02/05/2005 - 02/04/2013
836,000 - - - 836,000 2195 02/05/2003  02/05/2006 - 02/04/2013
10,000 - - - 10,000 2,740 02/07/2003  02/07/2004 - 02/06/2013
10,000 - - - 10,000 2740 02/07/2003  02/07/2005 - 02/06/2013
10,000 - - - 10,000 2.740 02/07/2003 02/07/2006 - 02/06/2013
66,000 - 66,000 - - 2.625 03/31/2003 03/31/2004 - 03/30/2013
66,000 - - - 66,000 2.625 03/31/2008 03/31/2005 - 03/30/2013
68,000 - - - 68,000 2.625 03/31/2003 03/31/2006 - 03/30/2013
200,000 - 200,000 - - 2.200 050212003 05/02/2004 - 05/01/2013
200,000 - - - 200,000 2.200 05/02/2003 (5/02/2005 - 05/01/2013
200,000 - - - 200,000 2.200 05/02/2003 05/02/2006 - 05/01/2013
2,354,000 - 328,000 234,000 1,792,000 2.650 06/102003 06/10/2004 - 06/09/2013
2,344,000 - - 236,000 2,108,000 2.650 06/10/2003 06/10/2005 - 06/09/2013
2,816,000 - - 282,000 2,634,000 2.650 06/10/2003 (6/10/2006 - 06/09/2013
ERETE

Balance carried forward 37,894,000 - 5,082,000 2,064,000 30,858,000
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REAKE

Number of share options

RZ280%

BR  AAZTR

R-Q8RE AR BRitE  BR4H 258
-F-R2&8 Granted  Exercised  Canceled/ Balance ERITEE

2EEAL Balance as at during during Lapsed during asat  Exercise price BuUAg lid
Eligible person 01/01/2004  the period  the period the period 06/30/2004 per share Date of grant Exercisable period
B (F/Ri%) (RIB/E)
HKS  (MMDD/YYYY) (MMWDD/YYYY)
EBELE
Balance brought forward 37,994,000 - 5,082,000 2,054,000 30,858,000
194,000 - - - 194,000 2.785 08/20/2003  (8/20/2004 - 08/19/2013
14,000 - - - 14,000 2.785 08/20/2003  08/20/2005 - 08/19/2013
16,000 - - - 16,000 2785 08/20/2008  08/20/2006 - 08/19/2013
150,000 - - 18,000 132,000 3.300 09/19/2003  09/19/2004 - 09/18/2013
158,000 - - 20,000 138,000 3.300 09/19/2003  09/19/2005 - 09/18/2013
172,000 - - 22,000 150,000 3.800 09/19/2003  08/19/2008 - 09/18/2013
- 188,000 - - 186,000 4,150 01/27/2004  01/27/2005 - 01/26/2014
- 198,000 - - 198,000 4,150 0172712004 01/27/2006 - 01/26/2014
- 204,000 - - 204,000 4,160 01/27/2004  01/27/2007 - 01/26/2014
- 1,314,000 - - 1,314,000 4.500 06/16/2004  08/16/2005 - 06/15/2014
- 1,338,000 - - 1,338,000 4500 06716/2004  08/16/2008 - 06/15/2014
- 1,348,000 - - 1,348,000 4,500 06/16/2004  06/16/2007 - 06/15/2014

38,698,000 4,600,000 5,082,000 2,114,000 36,102,000

i

Others - 1,860,000 - 20,000 1,840,000 4,150 01/27/2004 01/27/2005 - 01/26/2014

ALl

[=R:]

Total 38,698,000 6,460,000 5,082,000 2,134,000 37,842,000

fist: Notes:

1. BRESEAF - AZROKRHENRAT : 1. Following were the closing prices of the shares immediately before the

dates on which the options were granted:
BLBRE Closing price

BRESHE H-XzRBYUTE Date of grant immediately before the date of grant
“EEMF-RA-+tH AYNARALUE January 27, 2004 HKS$4.475
ZEFMEXATRE  REEAZAZWER June 16, 2004 HK$4.325

2 FHEESYHEECTEZBRENEET 2. The weighted average closing price of the share immediately before the
FRRZMEEEROKTEABENT dates on which the options were exercised by the Continuous Contract
ABSNWN - Employees was HK$4.568.
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GIORDANQ INTERNATIONAL LIMITED

Valuation of Share Options

The share options granted are not recognized in the financial statements
until they are exercised. The fair value per share option granted during
the six months ended June 30, 2004 is HK$1.90. The fair value of each
option granted is estimated on the date of the grant using the Black-
Scholes option pricing model with the following assumptions:

Risk-free interest rate 4.1 - 4.6 percent, being the approximate yield
of 10-year Exchange Fund Note on the grant
date

Expected dividend average historical dividends of 18 HK cents
per share

Expected volatility 49 percent based on historical volatility

Expected life 10 years

The Black-Scholes option pricing model is developed to estimate the fair
value of publicly traded options that have no vesting restrictions and are
fully transferable. In addition, such option pricing model requires input of
highly subjective assumptions, including the expected stock price volatility.
Any changes in the subjective input assumptions may materially affect the
estimation of the fair value of an option.

Corporate Governance

None of the directors of the Company is aware of any information that
would reascnably indicate that the Company is not, or was not during the
six months ended June 30, 2004, in compliance with the Code of Best
Practice as set out in Appendix 14 of the Listing Rules except in relation
to guideline 7: as non-executive directors of the Company are appointed
for a term expiring upon their retirement as required by the Company's
Bye-Laws; and guideline 11: as a matter of Company policy, remuneration
of directors is dealt with by the Compensation Committee appointed by
the board of directors of the Company, which comprises an executive
director, two independent non-executive directors and an independent
board advisor.
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GIORDANO INTERNATIONAL LIMITED

Audit Committee

The Audit Committee has reviewed with directors the accounting principles
and practices adopted by the Group and discussed internal controls and
financial reporting matters related to the preparation of the unaudited
condensed financial statements for the six months ended June 30, 2004,

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

The Company has not redeemed any of its shares during the six months
ended June 30, 2004. Neither the Company nor any of its subsidiaries
has purchased or sold any of the Company’s shares during the same
period.

Board of Directors

As at the date of this report, the board of directors of the Company
comprises three executive directors, namely, Messrs. Lau Kwok Kuen,
Peter, Fung Wing Cheong, Charles and Mah Chuck On, Bernard, and four
independent non-executive directors, namely, Messrs. Au Man Chu, Mifton,
Barry John Buttifant, Kwong Ki Chi and Lee Peng Fei, Allen.

By order of the Board
LAU KWOK KUEN, PETER
Chairman

Hong Kong, August 11, 2004
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