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The directors submit their report together with the audited
financial statements for the year ended 28 February 2006.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. lts
subsidiaries are principally engaged in retailing,
wholesaling and manufacturing of footwear. There were
no changes in the Group’s activities during the year.

The Group has only one single business segment which is
the sales of footwear through retailing, wholesaling and
manufacturing. Accordingly, the segment information for
this sole business segment is equivalent to the consolidated
figures. A geographical analysis of the Group’s performance
for the year is set out in note 5 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the
consolidated income statement on page 68.

The board of directors declared on 28 September 2005 a
special dividend of HK10.0 cents per ordinary share,
totalling HK$25,453,000 and the special dividend was
paid on 26 October 2005.

The board of directors declared on 21 November 2005 an
interim dividend of HK3.0 cents per ordinary share, totalling
HK$7,635,900 and the interim dividend was paid on 16
December 2005.

The board of directors has recommended a final dividend
of HK5.5 cents per ordinary share, totalling

HK$13,999,150.
RESERVES

Movements in the reserves of the Group and the Company
during the year are set out in note 29 to the financial
statements.
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DISTRIBUTABLE RESERVES

As at 28 February 2006, the distributable reserves of the
Company available for distribution, net of dividends
proposed, amounted to HK$125,301,000 (2005:
HK$122,928,000) as computed in accordance with the
Companies Law of the Cayman Islands.

FIXED ASSETS

The Company did not own any fixed assets during the
year.

Details of the movements in property, plant and equipment
and particulars of investment properties of the Group are
set out in notes 13 and 14, respectively to the financial

statements.
PRINCIPAL SUBSIDIARIES

Details of the principal subsidiaries of the Company as at
28 February 2006 are set out on pages 148 to 154.

RETIREMENT SCHEME

The Group has set up, in accordance with the laws of the
regions where the Group operates, defined contribution
retirement schemes, which are available to all eligible
employees. Contributions to the schemes by the Group and,
if applicable, the employees are calculated as a percentage
of the employees’ salaries. The retirement benefit schemes
cost charged to the income statement represents
contributions payable by the Group to these schemes.

Contributions totalling approximately HK$821,000 (2005:
HK$880,000) were payable to these schemes at the year
end and are included in accrued charges. The assets of
these schemes are held separately from those of the Group
in independently administered funds.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Articles of Association of the Company and there are no
restrictions against such rights under the laws of the Cayman
Islands.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities
of the Group for the latest five financial years is set out on
page 155.

DIRECTORS
The directors during the year were:
Executive directors

Mr Tang Wai Lam
Mr Tang Keung Lam (resigned on

30 November 2005)
Mr Ng Man Kit, Lawrence

Mr Chung Chun Wah
Non-executive directors

Mr Lee Kwan Hung

Mr Lee Kin Sang*

Mr Chan Ka Sing, Tommy*
Mr Ng Chun Chuen, David*

* Independent non-executive directors

In accordance with the Articles of Association of the
Company, Mr Ng Man Kit, Lawrence, Mr Lee Kin Sang
and Mr Ng Chun Chuen, David will retire from office at
the forthcoming annual general meeting and, being eligible,
offer themselves for re-election.
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DIRECTORS (continued)

The Company has received from each of the independent
non-executive directors an annual confirmation of his
independence pursuant to Rule 3.13 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”), and still considers all of
the independent non-executive directors to be independent.

DIRECTORS’ SERVICE CONTRACTS

None of the directors has a service contract with the
Company which is not determinable within one year without
payment of compensation, other than statutory

compensation.

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT

Brief biographical details of directors and senior

management are set out as follows:
Executive directors

Mr Tang Wai Lam, aged 52, is one of the two co-founders
of the Group and the Chairman and Managing Director of
the Company. Appointed as a director of the Company in
1996, Mr Tang has over 32 years of experience in the
footwear retailing business and has established strong and
extensive connections with footwear suppliers in Europe,
Hong Kong and Mainland China. He is primarily
responsible for the overall direction of the business and
formulation of corporate policies of the Group. Mr Tang
serves as the Permanent Honorary Chairman of Hong Kong
Leather Shoe and Shoe Material Merchants Association
Limited. He is a brother of Mr Tang Keung Lam.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT (continued)

Executive directors (continued)

Mr Tang Keung Lam (resigned on 30 November 2005),
aged 54, is another co-founder of the Group and was the
Vice-Chairman and Deputy Managing Director of the
Company. Appointed as a director of the Company in
1996, Mr Tang has over 32 years of experience in footwear
manufacturing and wholesaling. Mr Tang was responsible
for the overall management and strategic planning of the
Group during the term of his directorship. He is a brother
of Mr Tang Wai Lam.

Mr Ng Man Kit, Lawrence, aged 50, is the Deputy
Managing Director of the Company. Mr Ng is responsible
for the overall strategic planning, retail operation as well
as business development of the Group. Before re-joining
the board in 2002, he was an executive director of two
listed fashion groups and the vice president of a listed
trading company in Hong Kong. Mr Ng holds a distinction
Diploma in History from the Hong Kong Baptist University
and has over 24 years of experience in the retail services
industry in Hong Kong.

Mr Chung Chun Wah, aged 56, was appointed as a
director of the Company in 1996. He joined the Group in
1990 and is responsible for the merchandising management
and product development of the Group. He has over 30
years of experience in the footwear business.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT (continued)

Non-executive directors

Mr Lee Kwan Hung, aged 40, was appointed as a non-
executive director of the Company in 2000. Mr Lee
graduated from the University of Hong Kong in 1988 and
obtained a Postgraduate Certificate in Laws in 1989. He
was qualified as a solicitor in Hong Kong in 1991 and in
England and Wales in 1997. He was a senior manager of
The Stock Exchange of Hong Kong Limited and is a partner
of Messrs Woo, Kwan, Lee & Lo.

Mr Lee Kin Sang, aged 53, is an independent non-executive
director of the Company and joined the board in 1996.
He has been involved in the jewellery industry for over 30
years and has substantial experience in manufacturing and
trading of jewellery. He is a director of several private
companies engaged in jewellery manufacturing and trading.
Mr Lee presently serves as a director of Hong Kong
Jewellery Manufacturers’ Association, the Committee
Member of Chinese People’s Political Consultative
Conference (Panyu, Guangzhou) and the chairman of
Guangzhou Panyu Jewellers Manufacturing Association.

Mr Chan Ka Sing, Tommy, aged 45, is an independent
non-executive director of the Company and joined the board
in 1996. He is a practising solicitor admitted by the
Supreme Court of Hong Kong and the Supreme Court of
England and Wales. He is currently a partner of the
solicitors’ firm Kwok, Ng & Chan. He has extensive
experience in law practising and accountancy. Mr Chan
holds a Bachelor degree in Law from Wolverhampton
Polytechnic, England and a Diploma of accountancy from
Hong Kong Polytechnic. Prior to joining Kwok, Ng & Chan,
he worked in various solicitors’ firms and held accounting
positions in an international accounting firm and an

international trading company.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT (continued)

Non-executive directors (continued)

Mr Ng Chun Chuen, David, aged 41, is an independent
non-executive director of the Company and joined the board
in 2004. Mr Ng is a Fellow of the Hong Kong Institute of
Certified Public Accountants and a Fellow of the Association
of Chartered Certified Accountants, UK. Mr Ng has
extensive experience in auditing, financial management,
corporate development, investment and corporate finance.
Since October 2001, he has been the Executive Director
and Company Secretary of Landune International Limited
(formerly known as Singapore Hong Kong Properties
Investment Limited), a public company listed on the The
Stock Exchange of Hong Kong Limited.

Senior management

Mr Leung Yiu Fai, Kelvin, aged 39, is the Financial
Controller, Qualified Accountant and Company Secretary
of the Company and joined the Group in 2002. Mr Leung
holds a Master degree in Finance and Commercial Law
from the University of Sydney, Australia, a Master degree
in Business Administration from Monash University,
Australia and a Bachelor degree in Law from University of
Wolverhampton, UK. Besides, he is a Fellow of the Hong
Kong Institute of Certified Public Accountants, a Fellow of
the Association of Chartered Certified Accountants, UK, a
Certified Management Accountant of the Institute of Certified
Management Accountants, USA, a Certified Practising
Accountant of CPA Australia and a Solicitor of the High
Court of Australia. He has over 15 years of experience in
accounting, finance, taxation, company and commercial
law.

(Note: Some of the executive directors hold directorships in certain
subsidiaries of the Company.)
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

As at 28 February 2006, the interests and short positions
of the directors of the Company in the shares, underlying
shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (the “SFO”)) as
recorded in the register required to be kept under Section
352 of the SFO or as otherwise notified to the Company
and The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in
Appendix 10 of the Listing Rules, were as follows:

(a) Shares in the Company
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Number of ordinary shares of
HK$0.1 each beneficially held

EERAEBRONEBIZEBERNEE

Personal Other
interests interests Total
Name of Director EEEH 8 A 2= HihfE= #Et
Mr Tang Wai Lam B (2 MRS A& 6,000,000 130,575,000 136,575,000
(note)
(B17E)
Mr Ng Man Kit, Lawrence SRELE 12,150,000 - 12,150,000
Mr Chung Chun Wah EIRESLE 2,604,000 - 2,604,000
Note: EE

Of these 130,575,000 shares, 8,175,000 shares were held
by Rich Land Property Limited, which was wholly owned by
a discretionary trust, the founder of which was Mr Tang
Wai Lam. The other 122,400,000 shares were held by Tang’s
Enterprises Limited, which was owned by Rich Land Property
Limited, Kinlington Agents Limited and Mosman Associates
Limited as to one-third each.

It % 130,575,0008% i 7 # - 8,175,000
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LimitedFT# & * M Rich Land Property
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES
(continued)

(b) Shares in Mirabell Footwear Limited

Name of Director ExEE
Mr Tang Wai Lam BEMTE
Mr Chung Chun Wah BIRERL

Save as disclosed above:

(i) As at 28 February 2006, none of the directors or
chief executives (including their spouses and
children under 18 years of age) of the Company
had any interest in, or had been granted, or
exercised, any rights to subscribe for the shares,
underlying shares and debentures of the Company

and its associated corporations (within the meaning
of the SFO).

(i) At no time during the year was the Company or
its subsidiaries a party to any arrangement to
enable the directors of the Company 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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SUBSTANTIAL SHAREHOLDERS

As at 28 February 2006, the following persons (other than

the directors of the Company) had 5% or more interests
and short positions in the shares and underlying shares of

the Company as recorded in the register required to be
kept by the Company under Section 336 of the SFO.

Name

Tang's Enterprises Limited
(note (vii))

Rich Land Property Limited
(note (vii))

Kinlington Agents Limited

(note (vii))

Mosman Associates Limited

Mr Tang Keung Lam

Madam Tso Lai Kuen

Strath Fiduciaries Limited

Value Partners Limited

Mr Cheah Cheng Hye

i

Tang's Enterprises Limited
(Ht & (vii))

Rich Land Property Limited
(At (vii))

Kinlington Agents Limited
(Ht & (vii))

Mosman Associates Limited

I e

BERLT

Strath Fiduciaries Limited

Value Partners Limited

FERR

RZEBEZNF-_A-+\H BEGES
NEAEED) E336KHEEBREZER
MAEEs A TALT (BRARRIZES
SN BEARRBINARG RABBERD 2 5%
A ECEERAR-

Number of ordinary shares of HK$0.1 each beneficially held
ERNEBROIBRIZEERGHAE

Beneficial
interests

EfE#

122,400,000

8,175,000

8,175,000

8,175,000

6,000,000

6,000,000

Interest of
controlled
corporation
S

DA R

122,400,000
(note (i)
(HzE(i)

122,400,000
(note i)
(Hizt(i)

122,400,000
(note i)
(Hizt(i)

155,100,000
(note (iv))
(& (iv)

15,290,000
(note (vi))
(& (vi)

Other
interests

Rty s

130,575,000
(note (ii))

(H & (ii)
130,575,000
(note (iii))

(Bt &2 i)

15,290,000
(note (v))
(Hiit(v)

Total

@it

122,400,000

130,575,000

130,575,000

130,575,000

136,575,000

136,575,000

155,100,000

15,290,000

15,290,000
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SUBSTANTIAL SHAREHOLDERS (continued)

Notes:

(i) These represented the same block of 122,400,000 shares
held by Tang’s Enterprises Limited, which was owned by
Rich Land Property Limited, Kinlington Agents Limited and
Mosman Associates Limited as to one-third each.

(ii) Of these 130,575,000 shares, 8,175,000 shares were held
by Kinlington Agents Limited, which was wholly owned by a
discretionary trust, the founder of which was Mr Tang Keung
Lam. The other 122,400,000 shares represented the same
block of shares held by Tang’s Enterprises Limited.

(iii) Of these 130,575,000 shares, 8,175,000 shares were held
by Mosman Associates Limited, which was wholly owned by
a discretionary trust, the founder of which was Madam Tso
Lai Kuen. The other 122,400,000 shares represented the
same block of shares held by Tang’s Enterprises Limited.

(iv) These represented the same block of 122,400,000 shares
held by Tang’s Enterprises Limited and the three blocks of
shares of 8,175,000 each beneficially held by Rich Land
Property Limited, Kinlington Agents Limited and Mosman
Associates Limited respectively plus 8,175,000 shares
beneficially held by Simple Message Limited. Since Rich Land
Property Limited, Kinlington Agents Limited, Mosman
Associates Limited and Simple Message Limited were wholly
owned on trust by Strath Fiduciaries Limited, Strath
Fiduciaries Limited was deemed to be interested in the shares
in which those companies were interested or deemed to be
interested under the SFO.

(v) These shares were held by Value Partners Limited in the
capacity of investment manager.

(vi) These represented the same block of shares held by Value
Partners Limited, which was controlled by Mr Cheah Cheng
Hye.

(vii) Mr Tang Wai Lam and Mr Tang Keung Lam are directors of

Tang’s Enterprises Limited, Rich Land Property Limited and
Kinlington Agents Limited.
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(iv)

(vi)

(vii)

It % A% 19 B2 Tang'’s Enterprises LimitedFfT
#7H #9122,400,000/% fx 17 A& A — 5= < 1M
Rich Land Property Limited * Kinlington
Agents Limited 2 Mosman Associates

LimitedRHEE = — 2 I&#E-

It 130,575,000/ i 7 # - 8,175,000
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Limited P #5  H BXth RIA — 5%
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Message Limited® #5752 8,175,000/
A% 15 - B 7 Rich Land Property Limited
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RA2EHES SERBE(EFRPERK
1) - Strath Fiduciaries Limited# 1% &
BUtEkRn 2 s Mt SR 2 #a8mm
ZERREBRBERRES-

It 55 I 19 B Value Partners Limited A & &
LBEOIFR-

Jit—rﬂxfxéﬁchdue Partners Limited$ B 2
Bp AR —F Mz AR BB EERE
il o

R MK & B R Mk & R Tang's
Enterprises Limited * Rich Land Property
Limited 2 Kinlington Agents Limited. &
EHo



F THE DIRECTORS

REPORT O
Z®wE

EEg

SUBSTANTIAL SHAREHOLDERS (continued)

Save as disclosed above, as at 28 February 2006, no
other person was recorded in the register required to be
kept by the Company pursuant to Section 336 of the SFO
as having 5% or more interests and short positions in the
shares and underlying shares of the Company.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Group's
business to which the Company or any of its subsidiaries
was a party and in which a director of the Company had
a material interest, whether directly or indirectly, subsisted
at the end of the year or at any time during the year.

SHARE OPTION SCHEME

The purpose of the share option scheme of the Company
(the “Share Option Scheme”) is to provide the Company
with a flexible means of giving incentive to, rewarding,
remunerating, compensating and/or providing benefits to
the participants for their contributions and/or potential
contributions to the Group and for such other purposes as
the Board may approve from time to time.

The participants of the Share Option Scheme are:

() any executive or non-executive directors including
independent non-executive directors or any employees
(whether full-time or part-time) of the Group;

(i) any discretionary objects of a discretionary trust
established by any employees, executive or non-
executive directors of the Group;

(iii) any consultants, professional and other advisers to the
Group (or persons, firms or companies proposed to
be appointed for providing such services);

FTERR (#)

BEXBEBEEN R-EEAFE-A -
N\B AR IR GBS R B 1) 5
3364 TR 2 B ML AR o A5
BARDEZ R RAARBER 2 5%5 M E
2R BAR

ESREHN kR

RNERIEFERNEFEE ARFHMER
A ER TS R ARE 2 R MA
NRAEZHERARABEEETREEEARE
mZEBAHC

R &

ARAR Z BB ([ARAERE])
SEBRQARA—EEES A mE R
SEBEMERME  REBEEEBRRES
TR ECHBEN ZZ2RER TR
B RE Me mMERRIEREN-

ARBEFE 22 8ES:

) &AEBZETRTREATES (B
EEYENTEE) SRR (T
HEBRIER)

(i) s A E 2 AR E TN
EEMRT 22 RERZTT2R
CES

(i) NEEZ AR ZEALREM
AN (R RBIEHA R E
A BITHRT)

L/IRNABELL | 46



F THE DIRECTORS

REPORT O
Z®wE

EEg

SHARE OPTION SCHEME (continued)
(iv) any chief executives of the Company; and

(v) any associates of director or chief executive of the
Company,

provided that the Board may have absolute discretion to
determine whether or not one falls within the above
categories.

The total number of shares of the Company (“Shares”)
which may be issued upon exercise of all options under
the Share Option Scheme and any other share option
schemes of the Company (excluding, for this purpose,
options lapsed in accordance with the terms of the Share
Option Scheme and any other share option schemes) must
not in aggregate exceed 10% of Shares in issue at 29
December 2004, the date of adoption of the Share Option
Scheme, unless a fresh approval of the shareholders is
obtained. As at the date of this annual report, the total
number of Shares available for issue under the Share
Option Scheme is 25,453,000, which represents 10% of
the issued share capital of the Company as at the date of
this annual report.

The total number of Shares issued and to be issued upon
exercise of the options granted to each participant
(including both exercised and outstanding options) in any
12-month period shall not exceed 1% of the total number
of Shares in issue. Any further grant of options in excess
of such limit must be separately approved by the
shareholders of the Company in general meeting with such
participant and his associates abstaining from voting.

47 | ZZRABELL

R ERT 8 (&)
(iv) RABZEFAEREHITRAE K

(v)] ARBIZEE SRITBRARZEM
BB A

NEBEROREFEREBYBIBER

EO

BRIE SRR AL A T RIS AR AR R 3
R AR AHE E AL R A A At &) (Rt A
B R AR IR AN 58 B M R 8 Mo AT ) A R
RETENMRM 2 Rz B % 2 A
ERBRETATERETZIARFZMK
o ([Bf]) g At T FBEBARQA
RAREESIRAA BT FE+
“AZTNABEBETERMD 210%  RASF
WE EARBRER S AT HBETZRNDE
21 7525,453,0004%  TRENA AR F 3 B A
A B BITRANZ210%

F-H2REEEMN T _EARNERZ
R (B ITERRITE 2 RBEHE)
FTUAITER 3T R EIT 2RO T8
HBEE BTN AR 1% - ERBELR
PRtERE L PTATRR & IR R R BESTTA
FBRRAESHKERIE(FL2EER
HE B AVEARERERE) -



REPORT OF THE DIRECTORS
EEEHRSE

SHARE OPTION SCHEME (continued)

The Board shall be entitled at any time within 10 years
after 29 December 2004 to make an offer of the grant of
an option. The period during which an option may be
exercised is determined by the Board, which shall not be
longer than 10 years from the date upon which the option
is granted unless otherwise determined by the Board and
specified in the offer letter at the time of the offer of the
grant of the option, there is no minimum period for which
an option must be held before it can be exercised.

The amount payable on acceptance of the option is
HK$1.00 to be received by the Company within a period
of 28 days from the date upon which the offer is made,
provided that no such offer shall be open for acceptance
after the 10th anniversary from 29 December 2004. Such
remittance shall in no circumstances be refundable. The
full amount of the exercise price for the subscription of
Shares has to be paid upon exercise of an option.

The subscription price in respect of each Share issued
pursuant to the exercise of options granted shall be a price
solely determined by the Board and notified to a participant
and shall be at least the highest of:

(a) the closing price of Shares as stated in the Stock
Exchange’s daily quotations sheet on the offer date,
which must be a business day;

(b) a price being the average of the closing prices of
Shares as stated in the Stock Exchange’s daily
quotations sheets for the 5 business days immediately
preceding the offer date; and

(c) the nominal value of a Share.

The Share Option Scheme was approved by the
shareholders of the Company on 29 December 2004 and
has a life of 10 years until 28 December 2014, but any
options then outstanding will continue to be exercisable.
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SHARE OPTION SCHEME (continued)

No options under the Share Option Scheme were
outstanding at the beginning or at the end of the year,
and no options under the Share Option Scheme were
granted, exercised, cancelled or lapsed during the year.

On 3 April 2006, share options with rights to subscribe
for a total of 21,520,000 shares of the Company at a
subscription price of HK$2.875 per share were granted to
certain directors and employees of the Group. All of the
options granted have vesting periods of one to four years
and shall expire on 2 April 2012 or 2 April 2014.

CONNECTED TRANSACTIONS

Related party transactions entered by the Group during
the year ended 28 February 2006 included purchases from
and guarantees granted to certain subsidiaries of an
associate, and compensation paid to key management.
These transactions do not constitute connected transactions
under the Listing Rules and are disclosed in notes 18 and
33 to the financial statements, respectively.

MANAGEMENT CONTRACTS

No contracts concerning the management and
administration of the whole or any substantial part of the
business of the Company were entered into or existed during
the year.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate percentages of purchases and sales for the
year attributable to the Group's five largest suppliers and
five largest customers, respectively, are less than 30% of
the total purchases and sales for the year, respectively.
Therefore no disclosure with regard to major suppliers and

customers is made.
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DEALINGS IN THE COMPANY’S LISTED SHARES

The Company did not redeem any of the Company’s shares
during the year. Neither the Company nor any of its
subsidiaries had purchased or sold any of the Company’s
share during the year.

PUBLIC FLOAT

As at the date of this annual report, the Company has
maintained the prescribed public float under the Listing
Rules, based on information that is publicly available to
the Company and within the knowledge of the directors.

AUDITORS
The financial statements have been audited by

PricewaterhouseCoopers who retire and, being eligible,
offer themselves for re-appointment.

On behalf of the Board

Tang Wai Lam
Chairman

Hong Kong, 26 June 2006
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