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Report of the directors

The directors have pleasure in submitting their annual report
together with the audited financial statements for the year ended
31 March 2006.

PRINCIPAL ACTIVITIES

The principal activity of the company is investment holding.
The principal activities of the group are the design, manufacture,
retail and wholesale of fashion apparel and accessories. The
principal activities and other particulars of the subsidiaries are

set out in note 14 to the financial statements.

The analysis of geographical locations of the operations of the
company and its subsidiaries during the financial year is set out

in note 12 to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 March 2006, the percentages of the
five largest customers combined and the five largest suppliers
combined were less than 30% of the group’s total turnover and

purchases, respectively.

FINANCIAL STATEMENTS
The profit of the group for the year ended 31 March 2006 and
the state of the company’s and the group’s affairs as at that date

are set out in the financial statements on pages 29 to 110.

A summary of the results and of the assets and liabilities of the
group for each of the last five financial years is set out in pages

111 and 112 of the annual report.
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BREGKM TRANSFER TO RESERVES

Rt B 2 IR FE (5% 778,811,000 T (== Profit attributable to shareholders, before dividends, of
ZTRHTF :75757,0008 L) EEREHEE - HiE HK$78,811,000 (2005: HK$75,757,000) has been transferred to
ZEMEHEE NI HRE M 26 reserves. Other movements in reserves are set out in note 26 to

the financial statements.

ARBIERZZEERF-AT=ZBERNETRKS An interim dividend of Hong Kong 5 cents per share (2005:
BW(ZZZRF : 4B 2R HKRE - Hong Kong 4 cents per share) was paid on 13 January 2006.
EFREZRAR_ZTERFAATZRAAIK The directors now recommend the payment of a final dividend
REMeAMERRENBZE —_ZZRF=A= of Hong Kong 12 cents per share (2005: Hong Kong 12 cents
T-HALEFEZRARESER12BIW(ZEE per share) in respect of the year ended 31 March 2006 to all
HE - BRI2EM) - shareholders whose names appear on the register of members

on 12 September 2006.

EHRE FIXED ASSETS

REERBEZE-_ZZRF=-A=+T—RHILFE Details of the movements in fixed assets of the group during the

ZETFTEEZDHFBHARNMBHRERMA13 - year ended 31 March 2006 are set out in note 13 to the financial
statements.

B & SHARE CAPITAL

ARBMNFAZBRAEDFHBEECHRP B MK Details of the movements in share capital of the company during

fiatas FRARTEBREMZETRN - the year are set out in note 25 to the financial statements.

Shares were issued during the year on exercise of share options.

BITERERAMER BANK LOANS AND OTHER BORROWINGS

REBR-ZZEZEREF=ZA=Z+T—-—HZRITER Particulars of bank loans and other borrowings of the group as

REMEBEZHFBEHRV B REMF 21 at 31 March 2006 are set out in note 21 to the financial
statements.
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Report of the directors

RETIREMENT SCHEME

The group operates a Mandatory Provident Fund Scheme (the
“MPF scheme”) under the Hong Kong Mandatory Provident Fund
Schemes Ordinance for employees employed under the
jurisdiction of the Hong Kong Employment Ordinance. The MPF
scheme is a defined contribution retirement scheme administered
by independent trustees. Under the MPF scheme, the employer
and its employees are each required to make contributions to
the scheme at 5% of the employees’ relevant income, subject to

a cap of monthly relevant income of HK$20,000.

As stipulated by the regulations of the People’s Republic of
China (“PRC”), the group participates in defined contribution
retirement plans organised by the relevant authorities for its
PRC employees. The group is required to make contributions to
the retirement plans which are calculated based on certain
prescribed rates on the salaries, bonuses and certain allowances
of its PRC employees. The group has no other material obligation
for the payment of pension benefits associated with such plans

beyond the annual contributions described above.

DIRECTORS
The directors during the year ended 31 March 2006 and up to

the date of this report were:

Executive directors

Mr. Chan Yum Kit

Ms. Tsui How Kiu, Shirley
Mr. Chui Hing Yee

Mr. Chan Sze Chun

Independent non-executive directors
Ms. Yu Yuk Ying, Vivian

Mr. Chu Chun Kit, Sidney

Ms. Wong Shuk Ying, Helen

Mr. Chan Yum Kit, Mr. Chui Hing Yee and Mr. Chan Sze Chun
will retire at the forthcoming annual general meeting in
accordance with article 87 of the company’s articles of

association and, being eligible, offer themselves for re-election.
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Name of director

BR XA 5E A&
Mr. Chan Yum Kit

(GESE g
Ms. Tsui How Kiu, Shirley

BRRZ L
Ms. Wong Shuk Ying, Helen
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RERZERER

Beneficial interest in shares

DIRECTORS’ SERVICE CONTRACTS
The independent non-executive directors were appointed for a
term of two years and are subject to retirement by rotation in

accordance with the articles of association of the company.

No director proposed for re-election at the forthcoming annual
general meeting has an unexpired service contract which is not
determinable by the company or any of its subsidiaries within
one year without payment of compensation, other than normal

statutory obligations.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS IN
SECURITIES

As at 31 March 2006, the interests and short positions of the
directors and the chief executive of the company in the shares,
underlying shares and debentures of the company and its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO”)) as recorded in
the register kept by the company 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 (the “Model Code”) contained in the Rules Governing
the Listing of Securities on the Stock Exchange (the “Listing

Rules”) were as follows:

EanR

Nature of interest

NAE Rk (B (1) (2)
Corporate/Family (Notes (1) and (2))

190,872,000

DAL R (B 1)k (2)
Corporate/Family (Notes (1) and (2))

190,872,000

30,000 & A
Personal
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Report of the directors

DIRECTORS” AND CHIEF EXECUTIVE’S INTERESTS IN
SECURITIES (continued)

Notes:

(1) 190,000,000 of these shares are held by Super Result Consultants
Limited (“Super Result”). The share capital of Super Result is
beneficially owned by Mr. Chan Yum Kit (“Mr. Chan”), Ms. Tsui
How Kiu, Shirley (“Ms. Tsui”) and Mr. Chui Hing Yee as to 46.7%,
46.7% and 6.6% respectively. Each of Mr. Chan and Ms. Tsui will
therefore be deemed to be interested in the 190,000,000 shares
held by Super Result as corporate interest.

872,000 of these shares are held by New First Investments Limited
(“New First”). The share capital of New First is beneficially owned
by Mr. Chan and Ms. Tsui as to 50% and 50% respectively. Each
of Mr. Chan and Ms. Tsui will therefore be deemed to be interested
in the 872,000 shares held by New First as corporate interest.

(2)  Since Mr. Chan and Ms. Tsui are married to each other, Mr. Chan
will be deemed to be interested in the shares which Ms. Tsui will
be deemed to be interested in as family interest and vice versa.

In addition to the above, one director has non-beneficial personal
equity interests in certain subsidiaries held for the benefit of the
group. Certain directors also have beneficial interests in non-
voting deferred shares practically carrying no rights to dividends
or to receive notice of or to attend or vote at any general meeting

or to participate in any distribution or winding up in a subsidiary.

The directors of the company have been granted options under
the company’s share option scheme, details of which are set out

in the section “Share option scheme” below.

Apart from the foregoing, as at 31 March 2006, none of the
directors or the chief executive of the company or their respective
associates had any interests or short positions in the shares,
underlying shares or debentures of the company or any of its
associated corporations, within the meaning of Part XV of the
SFO, as recorded in the register kept by the company under
section 352 of the SFO, or as otherwise notified to the company

and the Stock Exchange pursuant to the Model Code.
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SHARE OPTION SCHEME

The company has a share option scheme (the “Scheme”) which
was adopted on 25 January 2002 to enable the company to
grant options to selected participants as incentives and rewards
for their contribution to the group. The Scheme shall be valid
and effective for a period of ten years from the date of its

adoption.

Under the Scheme, the directors of the company are authorised,
at their discretion, to offer full-time employees, executives or
officers, including the directors of the company or any of its
subsidiaries or any suppliers, consultants, agents and advisers
who will or have contributed to the group, options to subscribe
for such number of new shares of the company as the board of
directors of the company may determine. Upon acceptance of
the option, the grantee shall pay HK$1.00 to the company by

way of consideration for the grant.

The exercise price of options is the highest of the nominal value
of the shares, the closing price of the shares on the Stock
Exchange on the date of grant and the average closing price of
the shares on the Stock Exchange for the five trading days

immediately preceding the date of grant.

An option may be exercised in accordance with the terms of the
Scheme at any time during a period commencing on such date
on or after the date on which the option is granted as the
directors may determine in granting the option and expiring at
the close of business on such date as the directors may determine
in granting the option but in any event such period shall not
exceed ten years commencing on the date on which the option

is granted.

ANNUAL REPORT 2006 % & % I



WEER (2)
ZETEBETARELECEREMPI R ZRMHHE
B &% 11548 1528,000,0000% + 15 7 A 5 & T 8
HEARRBEETRA 29.93% - &M & AT
NBETZRHDBBAIEMEARRRTEE FHIT
M 230% MABERDA ZRELE -

BRIFEARIARARRZHME  TAREBE
EHAH(BEZA)MENT —EAHE[ - @
EAENALTRE ZBRERS R ZBHEE
THREBBREHAMARREETRMZ1%

RIFFAGINARAREZHE - TRIREBZE
BEAH(BEZA)ATEA+Z@EAHSHE - @
—BEERRER —BBUNTESRLE 2B
RS RZBHBE TN ESBERNT LA BA
A AR AN 2 0.1% 8% 5,000,000 7T °

RigZd - KRRBERARBAETEERE
BEREMBEERKBRENRBARAMRND
REBEE-ZZERF=ZA=T—HBILEFEARRK
TEBREZEIHEHIDOT -

ANNUAL REPORT 2006 % E #F I

Report of the directors

SHARE OPTION SCHEME (continued)

The maximum number of shares in respect of which options
may be granted under the Scheme may not exceed 28,000,000
shares, representing 9.93% of the issued share capital of the
company as at the date of this report. The number of shares
available for issue under the Scheme can be increased up to
30% of the shares of the company in issue from time to time,

subject to the approval of the company’s shareholders.

The number of shares in respect of which options may be granted
to any individual in any twelve-month period up to and including
the date of grant may not exceed 1% of the shares of the
company in issue as at the date of grant, without prior approval

from the company’s shareholders.

Options granted to a substantial shareholder or an independent
non-executive director in any twelve-month period up to and
including the date of grant may not exceed both 0.1% of the
company’s share capital and a value of HK$5 million as at the
date of grant, without prior approval from the company’s

shareholders.

Pursuant to the Scheme, the company has granted to certain
directors and employees of the company and other participant
options to subscribe for shares of the company. A summary of
the movements of the outstanding share options during the year
ended 31 March 2006 is set out below.
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WEEsE (2) SHARE OPTION SCHEME (continued)
Number of share options ?éﬂi B E i
MW CERTR BRERZ
RZBZIF B%% RZBIRE Market value %5 B  (§*
mA-A R £ R /E#® ZB=+-H 1 pershare  Market
BB BRE B Lapsed BB fTER immediately value
Balance  Granted Exercised cancelled Balance  Exercise before the per share
REBAL asat  during  during  during as at 31 price BiHEH fTEMMA date of grant  on exercise
Eligible person 1 April 2005 the year  theyear theyear  March 2006 pershare  Date of grant Exercisable period  of options o options*
Er (B/B/%) (R/A/%) B B
HKS  (DD/MM/YYYY) (DD/MM/YYYY) HKS HKS
gz
Director
Rik 2,100,000 - - - 2,100,000 1.15 2/4/2002 23/4/2002 - 1/4/2012 1.14 -
Mr. Chan
ikt 2,100,000 - - - 2,100,000 115 242002 23/412002 - 1/4/2012 1.14 -
Ms. Tui
BEE 500,000 - - - 500,000 1.15 2/4/2002 23/4/2002 - 1/4/2012 1.14 -
Chui Hing Yee
RE & 900,000 - - - 900,000 115 242002 23/412002 - 1/4/2012 114 -
Chan Sze Chun
REE 100,000 - - - 100,000 1.15 2/4/2002 23/4/2002 - 1/4/2012 1.14 -
Yu Yuk Ying, Vivian
RRANERE 250,000 - 150,000 - 100,000 .15 242002 2/412003 - 1/4/2012 1.14 1.96
Continuous

contract employees

in aggregate
RERERZ 200,000 - - - 200,000 115 2042002 23/412002 - 1/4]2012 1.14 -
Suppliers of services

in aggregate

6,150,000 - 150,000 . 6,000,000

O EEEERBEETENALAEBRZ ME *  being the weighted average closing price of the company’s ordinary

YT E shares immediately preceding the dates on which the options were

exercised

Brarat &z oh - ARA - HIEER QA - BRG] Apart from the foregoing, at no time during the year ended 31
FIERAENBRRARBE_ZEENF=A=1+— March 2006 was the company, any of its holding company,
BrtFEHMEEAERN —FmELEMALTH - subsidiaries or fellow subsidiaries a party to any arrangement to
BMEARACESHNETEZETHRAEXBES 2 enable the directors or the chief executive of the company or
BERm T N\ F Al #WERRQ G sk E M any of their spouses or children under eighteen years of age to
EMEABREZBROKESMERFZ - acquire benefits by means of the acquisition of shares in or

debentures of the company or any other body corporate.
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Super Result

Ixis Asset Management Asia Ltd

Wi

1. Super ResultZ BRA Ty e 4£ ~ R+ kik
BEEELED R TG 46.7%  46.7%K
6.6% °

2. Ixis Asset Management Asia LtdJ} A 1% & £ 12
2 5 17 ¥5 %5 28,098,000 & 7 °
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Report of the directors

SUBSTANTIAL INTERESTS IN THE SHARE CAPITAL OF THE
COMPANY

As at 31 March 2006, the interests or short positions of the
following shareholders, other than the directors and the chief
executive of the company, in the shares or underlying shares of
the company which have been disclosed to the company
pursuant to Part XV of the SFO have been recorded in the register
kept by the company under section 336 of the SFO:

L -3 8 K4
ERTTREFZ
Bnaskt
Approximate

percentage of

HERMEB aggregate
Aggregate long interests to
position in total issued
shares share capital
190,000,000 67.39% (K1)
(Note 1)
28,098,000 9.97% (M1 &t 2)
(Note 2)

Notes:

1. The share capital of Super Result is beneficially owned by Mr.
Chan, Ms. Tsui and Mr. Chui Hing Yee as to 46.7%, 46.7% and
6.6% respectively.

2. The capacity of Ixis Asset Management Asia Ltd in holding the

28,098,000 shares was an investment manager.

Apart from the foregoing, and other than the directors and the
chief executive of the company whose interests are set out in
the sections “Directors’ and chief executive’s interests in
securities” and “Share option scheme” above, no person was
recorded in the register kept by the company under section 336
of the SFO as having an interest or a short position in the shares

or underlying shares of the company as at 31 March 2006.
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DIRECTORS’ INTERESTS IN CONTRACTS

No contract of significance to which the company, any of its
holding company, subsidiaries or fellow subsidiaries was a party,
in which a director of the company had a material interest,

subsisted at the end of the year or at any time during the year.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the company’s
articles of association or the law in the Cayman Islands which
would oblige the company to offer new shares on a pro rata

basis to existing shareholders.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S
LISTED SECURITIES

There were no purchases, sales or redemptions of the company’s
listed securities by the company or any of its subsidiaries during

the year.

PUBLIC FLOAT

As at the date of this report, the company has maintained the
prescribed public float required under the Listing Rules, based
on the information that is publicly available to the company

and within the knowledge of the directors of the company.

AUDITORS

KPMG retire and, being eligible, offer themselves for re-
appointment. A resolution of the re-appointment of KPMG as
auditors of the company is to be proposed at the forthcoming

annual general meeting.

On behalf of the board

Chan Yum Kit

Chairman

Hong Kong, 14 July 2006
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