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7 i 75 3 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 2004.

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 on 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 on the financial statements.
Major Customers and Suppliers

During the year ended 31 March 2004, 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 2004 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 88.

An interim dividend of Hong Kong 1 cent (2003: Hong Kong 1
cent) per share was paid on 20 January 2004. The directors now
recommend the payment of a final dividend of Hong Kong 4 cents
(2003: Hong Kong 2 cents) per share in respect of the year ended
31 March 2004 to all shareholders whose names appear on the

register of members on 25 August 2004.
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SRS W B 29

B2k

FnrE B A R AR Moiselle International Holdings Limited

Transfer to Reserves

Profit attributable to shareholders, before dividends, of
HK$47,253,000 (2003 restated: HK$32,979,000) has been

transferred to reserves.
Charitable Donations

Charitable donations made by the group during the year ended 31
March 2004 amounted to HK$48,000 (2003: Nil).

Fixed Assets

Details of the movements in fixed assets of the group during the
year ended 31 March 2004 are set out in note 13 on the financial

statements.
Share Capital

Details of the company’s share capital are set out in note 24 on the

financial statements.

Bank Loans and Other Borrowings

Particulars of bank loans and other borrowings of the group as at
31 March 2004 are set out in notes 20 and 21 on the financial
statements.

Post Balance Sheet Events

Details of the significant post balance sheet events of the group are

set out in note 29 on the financial statements.
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Directors

The directors during the year ended 31 March 2004 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 (appointed on 27 October 2003)

Mr. Chan Sui Mou (resigned on 27 October 2003)

Mr. Chu Chun Kit, Sidney and Ms. Yu Yuk Ying, Vivian will retire
at the forthcoming annual general meeting in accordance with
articles 86 and 87 respectively of the company’s articles of

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

Directors’ Service Contracts

The independent non-executive directors were appointed by the

board of directors for a term of two years.

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.
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5 5 Report of the Directors

Directors’ and Chief Executive’s Interests in
Securities

As at 31 March 2004, 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 Companies (the “Model Code”)
contained in the Rules Governing the Listing of Securities on the

Stock Exchange (the “Listing Rules”) were as follows:

Je 4y B R

Number of shares

25 PR

Nature of interest

PR SRS Je 2k
Mr. Chan Yum Kit

I+
Ms. Tsui How Kiu, Shirley

B 5 -

(1) %% B 79 B4 Super Result Consultants Limited
(Super Result] ) 47 ° Super ResultZ i 7% T3 H

ﬁﬁmﬁi(ﬁ%iﬂ‘%ﬁﬁtiuﬁﬁ
) R BRI AR o I 25 AT 46.7% ~ 46.7% M

M%°ﬁ%i&@ﬁiﬁ%%%ﬁﬁ%%%mr
Result JIF 4 2 210,000,000 5% i 173 o A 2 7 HE
5o

(2) MY ABR e A Rt Lo o R R IR > BRSTE AR AR B I
R L ot WA AR AR B P A R
fit o L2 IR

T

FnrE B A R AR Moiselle International Holdings Limited

210,000,000 Nl Fw (K EE(D) & (2)
Corporate/Family (Notes (1) and (2))
210,000,000 Al Fow (KRR & (2)

Corporate/Family (Notes (1) and (2))

Notes:

(1) 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 210,000,000 shares held by Super Result as

corporate interest.

(2) Since Mr. Chan and Ms. Tsui are married to the 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.
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In addition to the above, certain 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.

Apart from the foregoing, as at 31 March 2004, 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.

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.
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R EMAMA R Moiselle International Holdings Limited

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.

The maximum number of shares in respect of which options may
be granted under the Scheme may not exceed 28,000,000 shares,
representing 9.98% 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.
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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

2004 is set out below.

T Tt
Number of share options
RZREMA
RERR=EH E ZH=+—H
WA~ H & Y V43 ER Htr Bt
Balance FRTHI Exercised/ B Balance fififE
as at Granted cancelled Lapsed as at Exercise
aERAL 1 April during during during 31 March price il 0 TR
Eligible person 2003 the year the year the year 2004  per share  Date of grant  Exercisable period
iy
HK$
#H
Director
B 2,100,000 - - - 2,100,000 115 20412002 23/4/2002-1/4/2012
Mr. Chan
frat 2,100,000 - - - 2,100,000 115 2/4/2002  23/4/2002-1/4/2012
Ms. Tsui
RER 500,000 - - - 500,000 115 2/4/2002  23/4/2002-1/4/2012
Chui Hing Yee
AR 900,000 - - - 900,000 115 2/4/2002  23/4/2002-1/4/2012
Chan Sze Chun
AEL 100,000 - - - 100,000 115 2/4/2002  23/4/2002-1/4/2012
Yu Yuk Ying, Vivian
bS5 100,000 - - - 100,000 115 20412002 23/4/2002-1/4/2012
Chan Sui Mou
HAGHIEAER 1,770,000 - - 280,000 1,490,000 115 20402002 2/4/2003-1/4/2012
Cominuous contract
employees in aggregate
M (L0 7 4t 600,000 - - - 600,000 115 2/4/2002  23/4/2002-1/4/2012
Suppliers of services
in aggregate
Rz 100,000 - - - 100,000 115 20412002 23/4/2002-1/4/2012

Other participant

8,270,000 -

- 280,000 7,990,000

BEGE: T RERCHER A AR R F =N A — il
MERBAANFAZEFRERZHRANL
(BB WM ) A B E T ENFE= =+ —
Ik 4EBE » 3035 4% | 1 A AT {0 2 S i G 5
) L BT SR PR B A0 E P S At 22 B

Note: Certain holders of the options have ceased to be director or associate
of director of the company (as the case may be) on or before 1
April 2003. Their respective outstanding options and the movements
thereof during the year ended 31 March 2004 have been reclassified
under the categories of suppliers of services and other participants.
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position in shares

Apart from the foregoing, at no time during the year ended 31
March 2004 was the company, its holding company, subsidiaries
or fellow subsidiaries a party to any arrangement to enable the
directors or the chief executive of the company or any of their
spouses or children under eighteen years of age to acquire benefits
by means of the acquisition of shares in or debentures of the

company or any other body corporate.

Substantial Interests in the Share Capital of the
Company

As at 31 March 2004, 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:

HE 25 A8 BUAG 2R E B AT

B A Z BEH 43 b
Approximate percentage
of aggregate interests to

total issued share capital

Super Result

BHEIEEE — P EIOREEREE
Value Partners Intelligent Fund
— Chinese Mainland Focus Fund

SR S $ A

Value Partners Limited
B 5
1. Super ResultZ A JY |y BRSE A ~ 1 0 10 Sl B A%

Fe o E A 46.7% © 46.7% 5% 6.6% °

2. HEHILSEHAFEE 2B S — PR A&
B S BE KM 2 B0 KA 15,792,000 % it 13

3.0 R LY R S a0y O e R 2 A A
PR I 3 0 1 5 AR AR S 3 R < A TN WD
FERE f b AT A o

R EMAMA R Moiselle International Holdings Limited

210,000,000 74.87% (FftEE1)
(Note 1)
15,792,000 5.63%
15,792,000 5.63% (52 3)
(Notes 2&3)
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 Value Partners Limited in holding the 15,792,000
shares was the investment manager of Value Partners Intelligent Fund
— Chinese Mainland Focus Fund.

3. Value Partners Limited was a controlled corporation of Mr. Cheah
Cheng Hye. As a result, the interest held by Value Partners Limited
was deemed interest held by Mr. Cheah Cheng Hye.
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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 2004.
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.

Directors’ Interests in Contracts

No contract of significance to which the company, 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.
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.
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5 5 Report of the Directors

Summary of Financial Information

(Expressed in Hong Kong dollars)

The following is a summary of the published results and assets and

liabilities of the group for each of the five years ended 31 March

2004 prepared on the basis as set out in the notes below.

Y Results
BE=A=1+—HIL4EE
Year ended 31 March
TRRNg KR DERETHE DEER A DR RLRA
2004 2003 2002 2001 2000
(HE %))
(restated)
T Tit Tt it Tt
$°000 $°000 $°000 $°000 $°000
BEH Turnover 227,186 218,203 191,520 173,030 156,572
£ 45 Uk A Profit from operations 47,620 37,133 47,910 50,927 46,829
HAL b XY Surplus/(deficit) on
K EYEZ revaluation of
B G4k land and buildings
and investment
properties 505 (2,340) (449) (167) 487)
Fill & A Finance costs (1,038) (1,507) (2,573) (3,514) (3,136)
FRBLHT H % 26 Profit from ordinary
T ) activities before
taxation 47,087 33,286 44,888 47,246 43,206
ECE i) Income tax 166 (307) (2,506) (5,391) (3,628)
il R el Profit attributable to
shareholders 47,253 32,979 42,382 41,855 39,578
A I R Earnings per share
FEAR Basic $0.17 $0.12 $0.19 $0.20 $0.19
fi v Diluted 7 18 1 $0.12 A3 N7 AN
N/A N/A N/A N/A
R EMAMA R Moiselle International Holdings Limited
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BERAM Assets and liabilities
ZH=+—H
As at 31 March
ZERFNE ELEF DRI DX ER A DERERE
2004 2003 2002 2001 2000
(%)
(restated)
T Tt Tt Tt Tt
$°000 $°000 $°000 $°000 $°000
[ 5 & = Fixed assets 92,193 71,703 75,074 76,023 80,878
I JiE JIT 15 B E = Deferred tax assets 3,756 1,515 391 - -
WEEEFE Net current assets 130,911 105,428 79,598 19,712 2,469
O B B A A Total assets less
L[] current liabilities 226,860 178,646 155,063 95,735 83,347
JEWE) A E Non-current liabilities (31,901) (28,545) (29,015) (33,326) (33,338)
194,959 150,101 126,048 62,409 50,009
Jig A Share capital 2,805 2,805 2,800 210 210
i Reserves 192,154 147,296 123,248 62,199 49,799
194,959 150,101 126,048 62,409 50,009
= Notes:

(1)

AR EE

WEFEEZ)] 2 —HIEWEFEE AR
B R SRR B R R RAE R R A =
T BARSRE 2 f fFE R AR BB TR B 1
F-A=Zt—HTEZER*
TSI AR 3 OF SEE T AR 94 A5 AN AR S P B IRy 2 4

IR W% 5 A — H AT

)
PR ART ELHE -

—EE

I e

R RV Bt DS MERID 581298 (RUERT) [
T ) 22 Bl A B ] s 2 I A7 Ak AR A A B
A2 BT ORI SR

o9 AR 2 R T R R AT AT

(1)

existence throughout these years.

2)

The summary of the combined results of the group for the two years
ended 31 March 2001 and the combined assets and liabilities of the
group as at 31 March 2000 and 2001 has been extracted from the
company’s prospectus dated 31 January 2002 and was prepared on a
combined basis as if the current structure of the group had been in

In order to comply with Hong Kong Statement of Standard Accounting
Practice 12 (revised) “Income taxes”, the Group adopted a new policy
for deferred tax in 2004. Figures for the year 2003 have been adjusted,

however it is not practicable to restate earlier years for comparison
purposes.
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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.
Code of Best Practice

The company has complied with the Code of Best Practice as set
out by the Stock Exchange in Appendix 14 to the Listing Rules

throughout the financial year under review.
Audit Committee

The audit committee, established since 2002, comprises the
independent non-executive directors and reports to the board of
directors. The principal duties of the audit committee include the
review of the effectiveness of the internal control systems and the

interim and annual financial statements of the group.
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, 19 July 2004



