Report of the Directors
EEEHRE

The directors have pleasure in presenting their report together with the audited
accounts of the Company and the Group for the year ended 31st March
2005.

Business segments and geographical analysis of operations

The principal activity of the Company is investment holding. Its subsidiaries
are principally engaged in the retailing and wholesaling of a wide range of
brands of cosmetic products and the provision of beauty and health club

services.

An analysis of the Group’s turnover and results for the year by business
segments and geographical areas of operation is set out in note 3 to the

accounts

Results and appropriations
The results for the year are set out in the consolidated profit and loss account

on page 93.

Aninterim dividend of 3.0 HK cents (2004: 2.0 HK cents) and a special dividend
of 3.0 HK cents (2004: 1.0 HK cent) per share were paid on 29th December
2004. The directors recommend the payment of a final dividend of 5.0 HK
cents (2004: 5.0 HK cents) and a special dividend of 6.0 HK cents (2004: 4.0
HK cents) per share. Total dividends paid and declared for the year ended
31st March 2005 amounted to HK$224,889,000.
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Report of the Directors (ontinued)

SEE=TWRE @

Financial summary

A summary of the results, assets and liabilities of the Group for the last five

MBRE
AEEBEAEMBREE XE EERAERE

financial years is set out as follows: T

2005 2004 2003 2002 2001

HK$°000 HK$’000 HK$’000 HK$’000 HK$'000

BT T BETT BETT BB BEFT

Turnover = 2,313,706 1,883,334 1,641,385 1,537,411 1,439,369
Operating profit 45 88 55 F) 260,167 185,164 93,024 (63,907) (74,144)
Profit/(loss) before taxation BR B AT A, (E5E) 260,167 185,162 92,787 (64,196) (74,410)
Taxation HIE (43,560) (34,087) (83,478) (4,699) (5,846)
Minority interests LR EES - - 8,913 2,673 (2,095)

Profit/(loss) attributable P& B A = F

to shareholders (E18) 216,607 151,075 68,222 (66,222) (82,351)

Total assets BEME 1,367,509 1,217,121 1,116,383 1,110,006 1,185,819
Total liabilities AE®E (456,250) (867,537) (856,107) (297,057) (263,435)

Minority interests DB R RS - = = (6,379) 32,181

Net assets BEFE 911,259 849,584 760,276 806,570 954,565
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Major customers and suppliers
The aggregate percentage of sales and purchases attributable to the Group’s
five largest customers and suppliers respectively are less than 30% of the

total sales and purchases for the year.

Reserves
Details of the movements in reserves of the Group and the Company during

the year are set out in note 21 to the accounts.

Property, plant and equipment
Details of the movements in property, plant and equipment of the Group are

set out in note 12 to the accounts.

Share capital
Details of the movements in share capital of the Company during the year are

set out in note 20 to the accounts.

Share options

() Share Option Schemes
1997 Share Option Scheme
The Company adopted a share option scheme on 22nd May 1997 (the
“1997 Share Option Scheme”). In view of the changes of Chapter 17 of
the rules (the “Listing Rules”) governing the listing of securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) which
govern the operation of share option schemes, the Company adopted a
new share option scheme on 29th August 2002 (the “2002 Share Option
Scheme”) and the operation of the 1997 Share Option Scheme was
terminated on the same day. A summary of the 1997 Share Option

Scheme is set out below:

(@ Purpose
The 1997 Share Option Scheme was adopted and became effective
on 22nd May 1997 for the purpose of providing incentives to directors

and eligible employees by the granting of share options.
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Share options (continued)
() Share Option Schemes (continued)
1997 Share Option Scheme (continued)
(o) Participants
Under the 1997 Share Option Scheme, options may be granted to
any full time employee (including full time executive directors) of the

Company or its subsidiaries.

(c) Total number of shares available for issue
()  The maximum number of shares in respect of which options
may be granted under the 1997 Share Option Scheme shall
not (when aggregated with any securities subject to any other
share option scheme(s) of the Company and/or its subsidiary)
exceed 10% of the issued share capital of the Company from
time to time (excluding the aggregate number of shares issued

pursuant to the 1997 Share Option Scheme).

(i) As at 29th June 2005, the total number of shares available for
issue under the 1997 Share Option Scheme was 7,685,285
shares, which represented 0.58% of the total issued share

capital of the Company.

(d) Maximum entitlement of each Participant
The maximum entitlement of each participant (together with any
shares issued in respect of options which have been exercised by
that participant and any shares which would be issued upon the
exercise of outstanding options granted to that participants) shall
not exceed 25% of the aggregate number of shares in respect of
the Company subject to the 1997 Share Option Scheme at the time

it was proposed to grant the relevant option to such participant.

(e) Option Period
The period commencing on the date upon which such option is
deemed to be granted and accepted in accordance with the 1997
Share Option Scheme and expiring on such date as may be
determined by the Board which shall not be later than 10th

anniversary of the acceptance date of such option.
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Share options (continued)

U]

Share Option Schemes (continued)

1997 Share Option Scheme (continued)

®

Minimum period for which an option must be held before it can be
exercised
The minimum period, if any, for which an option must be held before

it can be exercised is determined by the Board from time to time.

Consideration on acceptance of the option
HK$1.00 is required to be paid by the grantee to the Company on

acceptance of the option offer.

Basis of determining the exercise price

The exercise price shall be determined by the Board in its absolute
discretion but in any event shall not be less than the higher of the
nominal value of the share and 80% of the average of the closing
prices of the shares as stated in the daily quotation sheets of the
Stock Exchange for the five trading days immediately preceding the
date of offer of the option. Effective from 1st September 2001, the
exercise price must be at least the higher of (i) the closing price of
the shares on the date of option grant, which must be a business
day, and (ii) the average closing price of the shares for the five
business days immediately preceding the date of grant in accordance

with paragraph 17.03 of the Listing Rules.
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Share options (continued)
() Share Option Schemes (continued)
1997 Share Option Scheme (continued)
()  Remaining life of the 1997 Share Option Scheme
The operation of the 1997 Share Option Scheme was terminated
on 29th August 2002 (such that no further options could be offered
under the 1997 Share Option Scheme) but the provisions of the
1997 Share Option Scheme continued to govern options granted

under that scheme up to and including 28th August 2002.

Details of the share options granted under the 1997 Share Option Scheme
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and their movements during the year are set out below: FR2EBHIMAT:
Number of Share Options
BREHA
*Closing price of
the shares
immediately
before the date
onwhich  Outstanding Outstanding
Vesting period the options as at asat
Subscription (fromthe date  were exercised 1st April Exercised fLapsed 31st March
price of grant) HROREE 2004 Granted during during 2005
per share Exercisable TRABEY BREGE H-2EDE during the year theyear R-ZZILE
Name Date of grant sRRH period (BEHA REE-X mA-B the year RER RER  =B=1-A
2] RERE 2BE s i) ZBTHE AEAE  REARM Tk b3 RETE
(HKS) (HKS)
(&) (B7)
Director
iz
Mr. LOOK, Guy 24th Apr 2002 080 24th April 2003 to 1year 272 4000000 - (4000000) = =
BEks CITCEMACIMA 23rd Aprl 2012 -
“ER-FMA-TRAZ
“E-ZEMA-T=R
24th April 2002 080 24th April 2004 o 2 years 359 5,000,000 - (3,000,000) - 2,000,000
Z22-FNMA-TMA 23rd April 2012 -f (AvG)
“ZIMFNA-TRAZ (FHE)
= S |
24t April 2002 080 24th Apri 2005 to 3 years - 4,116,285 - - - 4,116,285
ZZT_FMA-tHA 25 Apri 2012 3
“ETRFMA-TRAZ
“E-ZEMA-T=R
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Share options (continued)

BREw

() Share Option Schemes (continued) () HBREE w
1997 Share Option Scheme (continued) —NNEFEREE )
Number of Share Options
BREHE
*Closing price of
the shares
immediately
before the date
onwhich  Outstanding Outstanding
Vesting period the options asat asat
Subscription (from the date ~ were exercised 1st April Exercised fLapsed  31stMarch
price of grant) ROREE 2004 Granted during during 2005
per share Exercisable TEABEY BREGE H-33RE during the year theyear R-ZBLF
Name Date of grant sRRH period (BEHA REE-X mA-B the year RER RER  =B=1-A
i34 RERH ARE ki i) ZYmE AETE  REARM X d %% FETE
(HKS) (HKS)
(&) (B7)
Employees Under 9th September 1997 201 9th September 1997 to = 315 1,390,000 - (1,390,000) - -
Continuous “AAEEAANR 8th September 2007 (AVG)
Employment “MNEERANRE (F4E)
Contract “ERLEAANE
ERtLNER
9th September 1997 201 Gth September 1998 to 1 year 406 1,390,000 - (1,110,000) - 280,000
—AMEERAAA 8th September 2007 - (AvQ)
“ANNERARBE (F4E)
“ETHEAANA
9th September 1997 1.90 9th September 1998 to 1 year 32 2,166,000 - (1,562,000) - 614,000
—AMEERAAA 8th September 2007 - (AVQ)
“AMMAERRNBE (F4E)
Z22tENANR
4th June 2001 068 4th June 2008 to 2 years 29 92,156 - (92,156) - -
“25-£xARA 3rd June 2011 s 3 (AVG)
“3T=45AmAZ (F4E)
“5-—%58=H
4th June 2001 068 4th June 2004 to 3 years 305 196,079 - (67,844) - 138,235
“ET-£/7AMA 3rd June 2011 5
ZSIMF ARAE
“5-—%58=H
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Report of the Directors (continued)
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Share options (continued)
() Share Option Schemes (continued)

1997 Share Option Scheme (continued)

BIREw
() HBREE w
—NNEFEREFE 2

Number of Share Options
BREHE
*Closing price of
the shares
immediately
before the date
onwhich  Outstanding Outstanding
Vesting period the options asat asat
Subscription (fromthe date ~ were exercised 1st April Exercised fLapsed  31stMarch
price of grant) ROREE 2004 Granted during during 2005
per share TEREES BRETHE R-ZERE during the year theyear R-Z3Lf
Name Date of grant sRRH (BEHA REE-X mA-B the year RER RER  =B=1-A
i34 RERH ARE i) ZYmE AETE  REARM X d %% FETE
(HKS) (HKS)
(&) (B7)
Employees Under 24th April 2002 080 241 April 2005 to 3years 675,000 - - - 675,000
Continuous Z22-FNMA-TMA 23rd April 2012 5
Employment “ETREMA-TRAZ
Contract “Z-ZE#WAZ1=H

ERiANES

19,025,620

= (11,202,000) = 7,823,620

* The weighted average closing price (“AVG”) is shown where appropriate.

# There is no share option cancelled during the year.
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Share options (continued)

U]

Share Option Schemes (continued)
2002 Share Option Scheme

A summary of the 2002 Share Option Scheme is set out below:

(@)

Purpose

To provide Participants (as defined below) with the opportunity to
acquire proprietary interests in the Company and to encourage
Participants to work towards enhancing the value of the Company
and its shares for the benefit of the Company and its shareholders

as a whole.

Participants

Any directors (including executive, non-executive directors and
independent non-executive directors) and employees of the Group
and any advisors, consultants, distributors, contractors, suppliers,
agents, customers, business partners, joint venture business
partners, promoters, service providers of any member of the Group
whom the Board or a duly authorised committee thereof considers,

in its sole discretion, have contributed to the Group.

Total number of shares available for issue

(i)  The maximum number of shares in respect of which options
may be granted under the 2002 Share Option Scheme shall
not (when aggregated with any shares subject to any other
share option scheme(s) of the Company) exceed 126,830,117
being 10% of the issued share capital of the Company on 29th
August 2002, the date on which the 2002 Share Option Scheme
was adopted (the “Scheme Mandate Limit”). Options lapsed in
accordance with the terms of the 2002 Share Option Scheme
will not be counted for the purpose of calculating the Scheme

Mandate Limit.
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Report of the Directors (ontinued)
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Share options (continued)
() Share Option Schemes (continued)
2002 Share Option Scheme (continued)
(c) Total number of shares available for issue (continued)
(i) The Scheme Mandate Limit may be renewed at any time subject
to prior shareholders’ approval but in any event shall not exceed
10% of the issued share capital of the Company as at the date
of approval of the renewal of the Scheme Mandate Limit.
Options previously granted under the 2002 Share Option
Scheme or any other share option schemes (including those
outstanding, cancelled, lapsed in accordance with the terms
or exercised options) will not be counted for the purpose of

calculating the refreshed Scheme Mandate Limit.

(i) The maximum number of shares in respect of which options
may be granted to grantees under the 2002 Share Option
Scheme and other share option schemes of the Company shall
not exceed 30% of the issued share capital of the Company

from time to time.

(iv) As at 29th June 2005, the total number of shares available for
issue under the 2002 Share Option Scheme was 219,874,904
shares, which represented 16.6% of the total issued share

capital of the Company at that date.

(d) Maximum entitlement of each Participant
The maximum number of shares in respect of which options may
be granted under the 2002 Share Option Scheme to a specifically
identified single grantee shall not (when aggregated with any shares
subject to any other share option scheme(s) of the Company) in any
12-month period exceed 1% of the shares of the Company in issue
(the “Individual Limit”).

The Company may grant options beyond the Individual Limit to a
Participant if (i) the Company has first sent a circular to shareholders
containing the identity of the Participant in question, the number
and terms of the options granted and to be granted and other
relevant information as required under the Listing Rules; and (ii)

separate shareholder’s approval has been obtained.
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Share options (continued)
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Share Option Schemes (continued)

2002 Share Option Scheme (continued)

)

Option Period

The period within which the shares must be taken up under an
option shall be notified by the Board to each grantee at the time of
making an offer which shall not expire later than 10 years from the

date of grant of the relevant option.

Minimum period for which an option must be held before it can be
exercised

The minimum period, if any, for which an option must be held before
it can be exercised shall be determined by the Board in its absolute
discretion. The 2002 Share Option Scheme itself does not specify

any minimum holding period.

Consideration on acceptance of the option
HK$1.00 is required to be paid by the grantee to the Company on

acceptance of the option offer.

Basis of determining the subscription price
The subscription price shall be determined by the Board in its
absolute discretion but in any event shall not be less than the higher

of:

(i) the closing price of the shares of the Company as stated in the
daily quotations sheets issued by the Stock Exchange on the

date of grant;

(i) the average closing price of the shares of the Company as
stated in the daily quotations sheets issued by the Stock
Exchange for the five business days immediately preceding the

date of grant; and

(iiiy the nominal value of a share.
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Share options (continued)
() Share Option Schemes (continued)
2002 Share Option Scheme (continued)
()  Remaining life of the 2002 Share Option Scheme
The 2002 Share Option Scheme shall be valid and effective for a
period of 10 years commencing on the date of adoption and will
expire on 29th August 2012.

Details of the share options granted under the 2002 Share Option Scheme

and their movements during the year are set out below:

iR o
() BRETEHm

R FEREGE @)

) —ZT-_FEREASIZHTFH
“ET_FBREEARMNB BE
TFERER AR =_T—=FN A=+
NB KR

TR FRRE RN BREFE RN
FRAZEHHTIMT:

Closing price

immediately

before

the date

on which the

options were

Vesting period granted
(from the date REREE

Number of Share Options
BREYE

*Closing

price

immediately

before

the date
onwhichthe Outstanding Outstanding
options were asat asat
exercised 1st April Exercised 31st March
RAEREE 2004 Granted during  *Lapsed 2005

Subscription of grant) BRERL BREGCE A-32D% during the year during H=EFE%
Name Dateof grant  price per share Exercisable period TEABEY REA-X AEA-X B-A  theyear RER  theyear =A=1-H
i34 REAH  ERRAABE 8 (RRHARH) ZUTE  2KTE  AEGE REARE BOE REREAR  REAE
(HKS) (HKS) (HKS)
(#7) (#7) (#7)
Director
iz
Dr. LEUNG, Kwok Fai, 16th December 2002 0.76 16th December 2003 to 1 year - 365 1,000,000 - (1,000,000) - -
Thomas ZEIETZRTAR 15th December 2012 - (AVG)
2EBET ZETZE+ZA45REE (1198)
“T--F+-ATER
Ms. TAM, Wai Chu, 29th June 2004 3.00 29th June 2005 to 1 year 3.06 - - 1,000,000 - - 1,000,000
Maria ZEIMERAZTAR 28ih June 2014 -
EIHME Z33REAA-TNAZ

ZE-mEXAZTNB
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Share options (continued)

BREw

() Share Option Schemes (continued) () HBREE w
2002 Share Option Scheme (continued) ZEE_FEREFSE @)
Number of Share Options
BREYE
*Closing
Closing price price
immediately immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRESL BREOE R-ZEQE during the year during R=ZE1§
Name Dateof grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=1-H
i34 REAH  ERRAABE 8 (REHARH) ZUTE  2HTE  AEGE REARE BOE RERXY  REAE
(HKS) (HKS) (HKS)
(&) (&) (&)
Employees Under 6th January 2003 077 6th January 2005 to 2 years = - 500,000 - - - 500,000
Continuous “ET=%-fA5A 5th January 2013 it
Employment Z22RF-ARAE
Contract —Z-=F-fFA
EEtENER 7th March 2003 091 5th March 2004 to 1 year from - 297 1,3333% - (1,333334) - -
“28-F-A+H 6th March 2013 date of (AVG)
“3IMF=ARAZ employment (158)
ZE-=%#-8rA ERBEET-£
7th March 2003 091 note (1) note (1) - - 1,000,000 - - (1,000,00) -
“IT-E-F+tR )] o)
7th March 2003 091 note (1) note (1) = - 1000000 = - (1000000) =
“28=F-A+A Hz() HesE()
7th March 2003 091 note 2) note (2 = - 3338 = - BRI =
“IT-E-F+tR KR i)
7th March 2003 091 note 2 note 2) - - W - - 33333 -
“IT-E-F+tR KR i)
1st September 2003 1.81 1st September 2004 to 1 year - 310 133,334 - (133,334) - -
Z28=fnA-H 31st August 2013 -&
“EIMENA-AZ
“E-ZENA=T-H
1st September 2003 181 note (3) note (3) - - 133,333 - - - 138,333
“TEZFAA-B KO Q)
1st September 2003 1.81 note (3) note (3) - - 133,333 - - - 13338
Z28=FnA-H B iGR)
SHEARERERD T
CETN ) ZZTHEFR 65
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Share options (continued)

() Share Option Schemes (continued)

2002 Share Option Scheme (continued)

BREw

() HBREE w
ZETFEREE 8

Number of Share Options
BREYE
*Closing
Closing price price
immediately  immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRERL BRECE H-3EDE during the year duing R=F8EF
Name Dateof grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=1-H
i34 REAH  ERRAABE TS (BEHBRE) ZUTE  2HTE  AEGE REARE BOE RERXY  REAE
(HKS) (HKS) (HKS)
(&) (&) (&)
Employees Under 2nd October 2003 1.88 2nd October 2004 to 1 year - 410 333,334 - (333,334) - -
Continuous “ET=%1A-H 1st October 2013 -
Employment “EIRETAZRE
Contract Z5-Z518-H
EEKENES 2nd October 2003 188 note (4) note (4) - - 33333 - - - 333333
Z28=%1AZH GR{) Mk
2nd October 2003 1.88 note (4) note (4) - - 333,333 - - - 3333
i ) i)
30th October 2003 1.68 note (5) note (5) - 415 333,334 - ML111)  (222,029) -
“EESFHASHA iEL) B
30th October 2003 1.68 note (5) note (5) - - 333,333 - - (333,333) -
ZETSETA=1A Wi i)
30th October 2003 1.68 note (5) note (5) - - 333,333 - - (333,333) -
ZREZETAZTH i (e) Hite)
30th October 2003 1.68 30th October 2004 to 1 year - 372 1294128 - (11475074)  (179,004) 1,300,050
ZET=ETAZTH 29th October 2013 - (AVG)
“IIME+A=THE note (6) (148)
ZZ-ZE+AZTAR Hisk6)
30th October 2003 1.68 30th October 2005 to 2 years - - 12963982 - - (268,334) 12,665,648
ZET=ETAZTH 29th October 2013 it
“EZRFtA=THE note (6)
ZE-ZETAZTAR K6
30th October 2003 1.68 30th October 2006 to 3 years - - 12953890 - - (2688,328) 12,665,562
ZET=F1A=1A 29th October 2013 z£
ZEERETAZTRZ note 6)
ZE-ZETAZTAR K6
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Share options (continued)

BREw

() Share Option Schemes (continued) () HBREE w
2002 Share Option Scheme (continued) ZEE_FEREFSE @)
Number of Share Options
BREYE
*Closing
Closing price price
immediately  immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRESL BREOE R-ZEQE during the year during R=ZE1§
Name Dateof grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=1-H
#e REAH SREAIEE TS (BEHBRE) ZUTE  2HTE  AEGE REARE BOE RERXY  REAE
(HKS) (HKS) (HK)
(&) (&) (&)
Employees Under 30th October 2003 1.68 note (7) note (7) = - 12445391 - - (1209339 11,236,052
Continuous Z33-F1A=1H W) Kk ()
Employment 30th October 2003 1.68 note (7) note (7) - - 12445382 - - (1,209338) 11,236,044
Contract “ZZ=F1A=1R K& Kizm
EEtENER 30th October 2003 1.68 30th October 2006 to 3 years = - 12445221 - - (1209323) 11,235,904
ZE3-51A=1H 29th October 2013 3
ZEERETAZTRZ
ZE-ZETAZTAR
4th December 2003 190 1st December 2004 to 1 year - 413 1,000,000 - (1,000,000) - -
ZET=ET-AMA 3rd December 2013 from date of (AVG)
“IIME+-A-HE employment (148)
“E-ZF1-A=R ERAHRI-F
4th December 2003 190 1st December 2005 to 2 years - 1,000,000 - - - 1,000,000
ZET=ET-AMA 3rd December 2013 from date of
ZZ2RF1t-R-HE employment
“3-F+-A=H ERRHEH-F
4th December 2003 190 1st December 2006 to 3years - - 1,000,000 - - - 1,000,000
bk S 25 s V) 3rd December 2013 from date of
“EEET-R-REZ employment
“Z-ZF1-fZR ERRBRIZF
4th December 2003 190 note (8) note (8) - - 1,000,000 - - - 1,000,000
ZET=ETZAMA Kz GiE{)
4th December 2003 190 note (8) note (8) - - 1,000,000 - - - 1,000,000
—¥2=%1+-ARA [HEL) Hite)
SHEARERERD T
—EEN/ —2REFER
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SEE=TWRE @

Share options (continued)

() Share Option Schemes (continued)

2002 Share Option Scheme (continued)

BREw

() HBREE w
ZETFEREE 8

Number of Share Options
BREYE
*Closing
Closing price price
immediately immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRERE BREGE K-3ERE during the year duing R=F8EF
Name Dateof grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=1-H
i34 REAH  ERRAABE 8 (REHARH) ZUTE  2HTE  AEGE REARE BOE RERXY  REAE
(HKS) (HKS) (HKS)
(&) (&) (&)
Employees Under 2nd January 2004 226 2nd January 2005 to 1 year = - 500,000 - - - 500,000
Continuous “ETME-A-A 1st January 2014 -
Employment Z221F-RZRE
Contract “5-mE-8-A
EEtENER 20t January 2004 280 20th January 2007 to 3years - - 66,666 - - - 66,666
—2EmE-A=1H 19th January 2014 £
“ETtE-f-THZ
ZE-BE-ATNA
20th January 2004 280 note (9) note (9) - - 66,667 - - - 066,067
“EERE-A-TH R GEL)
20th January 2004 280 note (9) note (9) - - 66,667 - - - 66,667
ZETME-A=TH LR Wit
1st March 2004 2.85 14th January 2007 to 3years - - 183,333 - - - 183,333
“ETME=f-A 28th February 2014 from date of
“E3tF-A1MAZ employment
“E-mE-AZTN\B ERASRHZE
15t March 2004 285 rote (10) rote (10) = - 18338 = = - 183333
“2EMmF=A-H Kz (10) Hrik(0)
15t March 2004 285 rote (10) rote (10) = - 1833 = = - 18333
“TEMF=A-B K10 Bzt (10)
2nd March 2004 218 2nd March 2004 o - - 320 336,000 - (336,000) - -
“EEMEZAZH 1st March 2014 (AVG)
ZEREMF-AZAE (1498)
—2-BE=8-A
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Share options (continued)

BREw

() Share Option Schemes (continued) () HBREE w
2002 Share Option Scheme (continued) ZEE_FEREFSE @)
Number of Share Options
BREYE
*Closing
Closing price price
immediately  immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRERL BRECE H-3EDE during  theyear during R=5%EE
Name Date of grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=+-A
#e REAH SRRGIRE kS (BEHBRE) ZUTE  2KTE  AEGE REARE BOE REREXR  REAE
(HKS) (HKS) (HKS)
(B7) (&) (&)
Employees Under 3rd March 2004 218 5th July 2007 to 3years = - 333,333 - - - 333,333
Continuous “ETME=A=A 2nd March 2014 from date of
Employment “23tELARAZ employment
Contract “E-REZA-A ERASRIZE
EREAKES 3rc March 2004 278 note (1) note (11) - - 3388 = = -3
“TIME=A=R HE(M) K1)
31d March 2004 278 note (1) note (1) = - 333 = = - B
“IIME=F=R KM Bisk()
2nd August 2004 312 28th July 2007 to 3 years 315 - - 183,333 - - 183,333
“ETMENAZA 1st August 2014 from date of
ZERtELACTNAZ employment
“S-BENA-R ERBHEHZE
2nd August 2004 31 note (12) note (12) 315 = - 18333 = - 18
“ZERENAZA K2 K1)
2nd August 2004 312 note (12) note (12) 315 - - 122,022 - - 122,022
“ZERENAZA K2 K1)
30th November 2004 390 25th October 2007 to 3years 385 - - 100,000 - - 100,000
ZEIRE+-A=1A 29th November 2014 from date of
ZERYETAZTERE employment
ZE-mET-A-tAR ERBHEHZF
30th November 2004 390 note (19) note (19) 385 - - 100,000 - - 100,000
“RIRET-A=TH (9 W19
30th November 2004 390 note (13) note (13) 385 - - 100,000 - - 100,000
“2RMET-A=1A (19 W19
SHEARERERD T
CETN ) ZZTHEFR
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Share options (continued)

() Share Option Schemes (continued)

2002 Share Option Scheme (continued)

U]

BREmw
MR E

ZET-FEREHE @

Number of Share Options
BREYE
*Closing
Closing price price
immediately  immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRESL BREOE R-ZEQE during  the year duing #=ZETR§
Name Dateof grant  price per share Exercisable period TRABEY A#A-%X AHA-X  WA-A  theyear RER  theyear ZA=+-A
i34 REAH SREAIEE TS (BEHBRE) ZUTE  2HTE  AEGE REARE BOE REREXR  REAE
(HKS) (HKS) (HKS)
(&) (&) (&)
Employees Under 1st December 2004 385 13th September 2007 to 3years 390 - - 116,667 - - 116,667
Continuous “EIMET-A-A 30th November 2014 from date of
Employment “E3tFAAT=RHE employment
Contract “E-RET-A=tR ERAGRIZE
EEtENER 1st December 2004 385 note (14) note (14) 390 - - 58,333 - - 58,333
“EIRETZA-A Hizk(14) K1)
1st December 2004 385 note (14) note (14) 390 - - 116,667 - - 116,667
“REMEL-A-A K1) (14
1st December 2004 385 2nd December 2004 to - 390 - - 278,666 - - 278,666
“EIMET-A-A 30th November 2014
“EEMET-RCAZ
ZZ2-mEt-A=1H
1st December 2004 385 30th October 2005 to 2 years 390 - - 278,667 - - 278,667
“EIMET-A-A 30th November 2014 from 20th
Z33RETA=THZ October 2003
ZE-mET-A=TH Z%%=
tB-tH
i _f
1st December 2004 385 30th October 2006 to 3years 390 - - 278,667 - - 278,667
“EIMET-A-A 30th November 2014 from 20th
Z33AETAZTRZ October 2003
ZE-mET-A=TH Z%%=
tB-tH
BH=E
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Share options (continued)
() Share Option Schemes (continued)

2002 Share Option Scheme (continued)

BREmw
() BREE @

ZET-FEREFE @

Number of Share Options
BREYE
*Closing
Closing price price
immediately  immediately
before before
the date the date
onwhichthe onwhichthe Outstanding Outstanding
options were  options were asat asat
Vesting period granted  exercised 1st April Exercised 31st March
(from the date ROREE ROREE 2004 Granted during  *Lapsed 2005
Subscription of grant) BRERL BREGCE A-32D% during the year during R=22 8%
Name Dateof grant  price per share Exercisable period TEABEY REA-X AEA-X B-A  theyear RER  theyear =A=1-H
i34 REAH  ERRAABE % (RRHARH) ZUTE  2KTE  AEGE REARE BOE REREY  REAE
(HKS) (HKS) (HKS)
(#7) (#7) (#7)
Employees Under 1st December 2004 385 1st October 2007 to 3years 390 - - 66,666 - - 66,666
Continuous ZEIRETZA-A 30th November 2014 from 1st
Employment ZETtE+A-BE October 2004
Contract “E-mE+-R=tH ZEERE
ERtLNER tA-8
Eit=%
1st December 2004 38 note (1) note (1) 390 - - 33,333 - - 33,333
ZEIRETZA-A K (19) Kt (1)
1st December 2004 38 note (1) note (1) 390 - - 66,666 - - 66,666
ZEIRETZA-A K (19) Kt (1)
3rd December 2004 415 3rd December 2007 to 3 years 4075 - - 183,333 - (183,333) -
“ETRE+ZA=ZA 2nd December 2014 from date of
ZZRtF+-AZHE employment
“5-BF+-AZR ERBHRHNZF
3rd December 2004 415 note (16) note (16) 4075 - - 61,111 - (61,111) -
“ETRE+ZA=ZA K (16) Kk (1)
3rd December 2004 415 note (16) note (16) 4075 - - 183,333 - (183339 -
“ETRE+ZA=ZA K (16) Kk (1)
22nd December 2004 415 22nd December 2007 to 3 years 4175 - - 183,333 - - 183,333
“EIMETZACTCR 215t December 2014 from date of
“ER4ET-f-f-RHE employment
Z2-mETZAZT-R ERAMEHZE
22nd December 2004 415 note (17) note (17) 4175 - - 183,333 - - 183,333
“TEME+-A=12R K1) BRI
91684000  3877,663  (15722,187) (8,366,998) 71472478

# There is no share option cancelled during the year.

The weighted average closing price (“AVG”) is shown where appropriate.
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Report of the Directors (ontinued)
BEEERE @

Share options (continued)
() Share Option Schemes (continued)

2002 Share Option Scheme (continued)

Notes:

(1) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 6th March 2013.

(2) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 6th March 2013.

(3) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 31st August 2013.

(4) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 1st October 2013.

(5) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 29th October 2013.

(6) On 30th October 2003, the Company granted share options to
employees who had completed a minimum of 5 years of employment
with the Group as at 30th September 20083 to subscribe for shares at
an exercise price of HK$1.68 per share in order to reward them for
contributing to the long term success of the business of the Group and
to encourage and motivate them to continue to contribute to the success
of the business of the Group.

(7)  On 30th October 2003, the Company granted share options to
employees of the Company who are of managerial level or above to
subscribe for shares at an exercise price of HK$1.68 per share in order
to encourage and motivate them to continue to contribute to the success
of the business of the Group. The exercise of the share options is subject
to certain performance targets that must be achieved by the employees.

(8) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 3rd December 2013.

(9) The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 19th January 2014.

Sa Sa International Holdings Limited
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Share options (continued)

U]

Share Option Schemes (continued)

2002 Share Option Scheme (continued)

Notes: (continued)

(10) The exercise of the share options is subject to certain performance

(11

(12

(13

(14

(16

(17

targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 28th February 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 2nd March 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 1st August 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 29th November 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 30th November 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 30th November 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 2nd December 2014.

The exercise of the share options is subject to certain performance
targets that must be achieved by the employee. The share options shall
be exercised by the employee not later than 21st December 2014.
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Report of the Directors (continued)
BEEERE @

Share options (continued)

(I) Share Options under an ex-director’s Service Agreement
The Company granted to Mr. KING, Roger (“Mr. KING”), an ex-director
of the Company, share options in accordance with the terms set out in a
service agreement entered between the Company and Mr. KING on 2nd
August 1999 (the “Service Agreement”) which was approved by the

shareholders of the Company at an extraordinary general mesting held

BREw

(I AESREHEBRE
RRATRBER - NFENA_BHRIESES
SEmuE (Tek4]) B2 RS HE (RS
WiEl) HERMe R ER T —HERE RS
BBEER—ANANFNAATHBLERRFRE
KRR ERB - RIBR HER L 2 BAER

on 14th September 1999. Details of share options granted under the BRRFRNZEBHIIMT:
Service Agreement and their movements during the year were set out
below:
Number of Share Options
BREHA
*Closing price
Closing price immediately
immediately  before the date
before the date on on which the
which the options optionswere  Outstanding Outstanding
Subscription were granted exercised asat asat
price per RAREE REREE st April 2004 Granted Exercised “Lapsed 31st March 2005
share Exercisable Vesting BRERE BREAE K-ZERE during during duing W-ZTRf
Date of grant SRERH period period REA-X REE-X B-A the year the year theyear =B=t-H
RERE ARE it TRAREN ZYmE ZYmE AETE REARL  RERETE  RERKN FETE
(HKS) (HKS) (HKS)
(B7) (B7) (B7)
14th September 1999 o 0928 14th September 1999 10 - 064 336 9,013,587 - (3,500,000) - 5,513,587
9th May 2002 2nd February 2007 100.80 (AVG)
note (1)
“AMAERATEEZ “AMAEARTHAE (F4E)
“FR-ELANA “FRtE-AZH
BiE()

*

The weighted average closing price (“AVG”) is shown where appropriate.
# There is no share option cancelled during the year.
Note:

(1) The dates of grant were summarized due to various grants of options under
the Service Agreement.
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Share options (continued)

The financial impact of options granted will not be recorded in the Group’s
accounts until such time when the options are exercised. Upon the exercise
of the options, the resulting shares issued are recorded by the Company as
additional share capital at the nominal value of the shares, and the excess of
the exercise price per share over the nominal value of shares will be recorded
by the Company in the share premium account. Options which have lapsed

prior to their exercise date will be deleted from the outstanding options.

The directors do not consider it appropriate to state the value of the options
granted during the year as a number of variables which are crucial for the
calculation of the value of the options have not been determined. The directors
believe that any calculation of the value of the options based on a great number

of speculative assumptions would not be meaningful and would be misleading.

Pre-emptive rights
There are no provisions for pre-emptive rights under the Company’s Articles
of Association and there are no restrictions against such rights under the

laws in the Cayman Islands.

Purchase, sale or redemption of shares
During the year, neither the Company nor any of its subsidiaries has purchased,

sold or redeemed any of the Company’s listed securities.

Subsidiaries
Details of the Company’s principal subsidiaries as at 31st March 2005 are set

out in note 25 to the accounts.
Bank loans and overdrafts

As at 31st March 2005, the Group has neither bank loans nor overdrafts.

Capitalised interests

No interest was capitalised by the Group during the year.
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Report of the Directors (ontinued)
BEEERE @

Distributable reserves
As at 31st March 2005, the reserves of the Company available for distribution
amounted to HK$748,524,000.

Donations

The Group made donations during the year totaling HK$1,370,000.

Directors and service contracts
The directors who held office during the year and up to the date of this report

were:

Executive Directors

Mr. KWOK, Siu Ming, Simon

Mrs. KWOK LAW, Kwai Chun, Eleanor
Mr. LOOK, Guy

Non-Executive Director
Mrs. LEE LOOK, Ngan Kwan, Christina
— re-designated from an independent non-executive director to a non-

executive director for a term of three years commencing 24th June 2004

Independent Non-Executive Directors
Professor CHAN, Yuk Shee, J.P.
— term of directorship extended for a further term of three years

commencing 1st November 2002

Dr. LEUNG, Kwok Fai, Thomas, J.P.
— term of directorship extended for a further term of three years

commencing 1st January 2003

Ms. TAM, Wai Chu, Maria, GBS, J.P.

— appointed for a term of three years commencing 24th June 2004

Sa Sa International Holdings Limited
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Directors and service contracts (continued)

In accordance with Article 116 of the Company’s Articles of Association, Mr.
KWOK, Siu Ming, Simon and Professor CHAN, Yuk Shee will retire by rotation
at the forthcoming annual general meeting and, being eligible, offer themselves

for re-election.

None of the director being proposed for re-election at the forthcoming annual
general meeting of the Company has entered into any service agreements
with the Company (excluding contracts expiring or determinable by the
employer within one year without payment of compensation other than

statutory compensation).

As required by the Listing Rules, the Company received a written confirmation
from each independent non-executive director of his/her independence to

the Company and considers all of them to be independent.

EERBRBEN =
BEAQNBABERE 6K ZRT SLALE
ERESHEERAERITCREBFREG FHE
SR BB A R IR F B IR E A RS 2 S
£

B XX PR EEE SN N B RIT 2 MRBFRE
EEEEET EFHIAEEARRF TR B
#ETEFER —FASR T HEIE - FAK
IEMBASAEE CEERERIN 264 -

RELTHRUNKE AFICESERBILIENTT
EENEEERAERERABNBII ARBHA
BELFATESHHE IR QA




Report of the Directors (continued)
BEEERE @

Attendance record at board and committee meetings

Full Board meets in person at least quarterly and on such occasion as and
when necessary. Details of Directors’ attendance at the Board and Board
Committee Meetings of the Company held during the year are set out in the

following table:

EEHFESEREEZE SRR
ﬂ%E

Exes)E

ERFEREHEXNRKE MR

ERBREENFALFESTERETEE S ZF

BEIN TR

Meeting attendance
HERE

Audit Compensation Executive
Committee Committee Committee
Board Meeting Meeting Meeting
Name of directors Meeting ERZEEY FMEES THZEEE
EEspR Ezgg f =f 2%
Executive Directors
HITES
Mr. KWOK, Siu Ming, Simon B g e n/a 16
AR EE Gz i A
Mrs. KWOK LAW, Kwai Chun, Eleanor 5 n/a 1 17
HEEY L+ NiE A
Mr. LOOK, Guy 8 3 (Nete ) n/a 15 (Note )
gﬁ%%i (B E1) ﬂi@ﬁﬁ (FfE4)
Non-Executive Director
FHTES
Mrs. LEE LOOK, Ngan Kwan, Christina 5) n/a ] (e n/a
) Bk e B 20 £ i A CHER) i
Independent Non-Executive Directors
BYFHTES
Professor CHAN, Yuk Shee 8 3 n/a n/a
CER ¢ NiE A ~iEHA
Dr. LEUNG, Kwok Fai, Thomas 8 3 1 n/a
REERE + i
Ms. TAM, Wai Chu, Maria B 2 Note2) n/a n/a
AR/ CED) iE A ~E A
Total Meetings Held 5 3 1 17

SRR

7 8 Sa Sa International Holdings Limited
Annual Report 2004 / 2005




Attendance record at board and committee meetings (continued)

Notes:

Q)

Mr. KWOK, Siu Ming, Simon and Mr. LOOK, Guy attended three Audit Committee
meetings as invitees.

Ms. TAM, Wai Chu, Maria attended two Audit Committee meetings which were
held after her appointment as a member of the Audit Committee from 24th June
2004.

Ms. TAM, Wai Chu, Maria has been appointed as a member of the Compensation
Committee while Mrs. LEE LOOK, Ngan Kwan, Christina retired from the
Compensation Committee on 31st March 2005.

Mr. LOOK, Guy was unable to attend two Executive Committee meetings due to
oversea trips.

Meeting for the Nomination Committee, which has been established on 31st March
2005, is yet to be called.

EEHEEESSRESZE S 2B @A
B 5E

(1)

BORLEREREEUAZBEEFHHET ZXE
REEG®gR-

BER/NMAR =
“EZEE%ZE

ENERA-+HNREREARR
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Report of the Directors (ontinued)
BEEERE @

Directors’ and chief executives’ interests and short positions in
shares, underlying shares and debentures

As at 31st March 2005, the interests or short positions of the directors and
chief executives 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”)) which were notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests or short positions which they were
taken or deemed to have under such provisions of the SFO), or which were
recorded in the register required to be kept by the Company under Section
352 of the SFO, or which were otherwise required to be notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies (the “Model Code”) were set

out below:

() Long position in the shares, underlying shares and debentures of

the Company

ESERFIETHAERRO - HERORES
ZERRKXR

RZETRF=A=1T—H ARAESERF BT
BABRADASEAMEREZE (EELEHR
HE GG ([ HIEH]) EXVER) A RIEE HK
BIEEXVER B 7R E8 S AME AN A7) R B P
Bt RO REHZERRAR (BERSFR
BEHEN 2 ZSBE R BERIIEAER 2R
HKE)  HEERADAIRBH GO F352106BEF
ZEDMANERSARE IBBELTARTESE

TEARSNEETR (MBETRD) AAEAAR
AIRBRFAMERIORBNT

() EERATARG EHEROREFZFE

Number of shares in the Company

ARRZBRHYA
Approximate
percentage of
Personal Family Corporate Other Total shareholding
Name of director Capacity interests interests interests interests interests HERR
Exns L) B A% RRER AREH Ht s mER BAk
Mr. KWOK; Siu Ming, Interests of a controlled = - 898,506,400 - 898,506,400 67.89%
Simon corporation (Note 1)
BLREE Pt EE S s (M)
Beneficial Owner 20,364,000 - - - 20,364,000 1.54%
EREA
Mrs. KWOK LAW, Interests of a controlled = - 898,506,400 - 898,506,400 67.89%
Kwai Chun, Eleanor corporation (Note 1)
PREDLL PR E R e (FEE1)
Mr. LOOK; Guy Beneficial Owner 2,000,000 = = = 2,000,000 0.15%
(3 p ERfEEA
Mrs. LEE LOOK, Ngan Beneficial Owner 1,148,000 = = = 1,148,000 0.09%
Kwan, Christina ERBEA
FFEER 2+
Professor CHAN, Yuk Shee  Beneficial Owner 650,000 - - - 650,000 0.05%

IR 8 2%

Sa Sa International Holdings Limited
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Directors’ and chief executives’ interests and short positions in

shares, underlying shares and debentures (continued)

U

(I

Long position in the shares, underlying shares and debentures of

the Company (continued)
Note:

1. These shares are held as to 696,780,000 shares by Sunrise Height
Incorporated and as to 201,726,400 shares by Green Ravine Limited. Both
Sunrise Height Incorporated and Green Ravine Limited are owned as to 50%
each by Mr. KWOK, Siu Ming, Simon and Mrs. KWOK LAW, Kwai Chun,
Eleanor.

Details of the interests of directors and chief executive in the derivatives
interests in the Company for the year were disclosed under the section

headed “Share Options”.

Long position in the shares, underlying shares and debentures of
associated corporations

Mr. KWOK, Siu Ming, Simon and Mrs. KWOK LAW, Kwai Chun, Eleanor
are each taken to be interested in all the issued non-voting deferred
shares (the “Deferred Shares”) of Base Sun Investment Limited, Matford
Trading Limited, Sa Sa Cosmetic Company Limited and Sa Sa Investment
Limited, all wholly-owned subsidiaries of the Company. Mrs. KWOK LAW,
Kwai Chun, Eleanor is also taken to be interested in all the Deferred
Shares of Vance Trading Limited, a wholly-owned subsidiary of the

Company. Details of interests in the Deferred Shares were set out below:

EERIETBRAERRO -HERSORES

ZREZRAE @

U]

(n

BEARIRG HBARORESFZHE @

f

BY

1. ZE M) E $696,780,0008% B Sunrise Height
IncorporatediF & M 201,726,400/ i Green
Ravine Limited#§ 5 - 2l AR Se E R FBEE L 0+
&5 % Sunrise Height Incorporated 52 Green Ravine
Limited 50%/ 2% °

BEFERIETRABRFAREEARARFNTE
TEREGZHBORBERE]BTHRE-

BREEBEIERD HRAROREFZHR

BLBEEERDBEEL LT HRIREREEL
AREBRAR XRESAERRAF DD
HmERAR RS FIREFRAR 22 H
TEREREEERD (DEERD ) 2 #am Al
MATHRARD2EMBAR -FEEDL
TIREREBRARZEMBRARIKRES
ERRAREZHMEEITEER D 2 BT
Dz R FIFHIIT

FHEBERERDT

—BEN/ —SBEEEH

81



82

Report of the Directors (continued)

SEE=TWRE @

Directors’ and chief executives’ interests and short positions in
shares, underlying shares and debentures (continued)

(I) Long position in the shares, underlying shares and debentures of

associated corporations (continued)
Mr. KWOK, Siu Ming, Simon

EERFTETHRAERRO - HEARODRES
ZEBRKRE @
I EEEBEIERG HERORESZ
#E
BLPEE

Number of Deferred Shares in the associated corporation

HRZEZEERAHE
Percentage of
shareholding
to all the
Deferred
Shares of
associated
Name of corporation
associated Personal Family ~ Corporate Other Total  fhHEEHE
corporation Capacity interests interests interests interests interests  ZFTBEE
HBEEEE g BAER KR AR Hft HwERE RAFIL
Base Sun Investment  Interests of a controlled = = 2 = 2 100%
Limited corporation (Note 1)
BEHEEBERAR Pzl EEm s (1)
Matford Trading Limited  Beneficial owner (Note 2) 3 - - - 3 50%
IRESBRATA EnEa A (2
Sa Sa Cosmetic Beneficial owner 1 - - - 1 50%
Company Limited BEREBA
BB EmERAR
Sa Sa Investment Beneficial owner 1 - - - 1 50%

Limited

SHRABRALA

Sa Sa International Holdings Limited

Annual Report 2004 / 2005
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Directors’ and chief executives’ interests and short positions in

shares, underlying shares and debentures (continued)

() Long position in the shares, underlying shares and debentures of

associated corporations (continued)

Mrs. KWOK LAW, Kwai Chun, Eleanor

EERIETBRAERRO -HERORES

Z R ROR

M09

I EREBLIERG - HERORESZ

&\

BERY LT

Number of Deferred Shares in the associated corporation

HEtE2EEROHE
Percentage of
shareholding
to all the
Deferred
Shares of
associated
Name of corporation
associated Personal Family ~ Corporate Other Total  fhHEEHE
corporation Capacity interests interests interests interests interests ZFIBHEL
HBEEEE g BAER KR AR Hft BERE BROEIH
Base Sun Investment  Interest of a controlled = = 2 = 2 100%
Limited corporation (Note 1)
BRREBERAR gk Nk £
(B 5E1)
Matford Trading Limited  Beneficial owner (Note 3) 3 = = = 3 50%
ZRESERAT EnEA A (F33)
Sa Sa Cosmetic Beneficial owner 1 - - - 1 50%
Company Limited EnEAA
BHERERDA
Sa Sa Investment Beneficial owner 1 - - - 1 50%
Limited EnEAA
BHREBRAR
Vance Trading Limited ~ Beneficial owner 1,600,000 = = - 1,600,000 100%
KRBHERAA EnEAA
Notes: it 5

1.

Mr. KWOK, Siu Ming, Simon holds 2 shares in Base Sun Investment
Limited through Link Capital Investment Limited and Modern Capital
Investment Limited. Link Capital Investment Limited and Modern Capital
Investment Limited are companies owned as to 50% each by Mr. KWOK,

Siu Ming, Simon and Mrs. KWOK LAW, Kwai Chun, Eleanor.

Mr. KWOK, Siu Ming, Simon holds 3 shares in Matford Trading Limited
through Mr. YUNG, Leung Wai who acts as a nominee shareholder.

Mrs. KWOK LAW, Kwai Chun, Eleanor holds 3 shares in Matford Trading
Limited through Ms. KWOK, Lai Yee, Mable who acts as a nominee

shareholder.

2[4 BF % 4 4% #B Link Capital Investment
Limited &2 Modern Capital Investment Limited
HEBRKREARARMBRRG 2B
RAENMBREEY L+ &4 F Link Capital
Investment Limited &% Modern Capital
Investment Limited 50%#% 25 °

HOPELEBEBETRERE FRENRE
ABRR) HEXBESERAT=ZRERN

HEEDZLEBHERE ML (ERER
BABRR) HEXRESBERIR =R

e
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Report of the Directors (continued)
BEEERE @

Directors’ and chief executives’ interests and short positions in

shares, underlying shares and debentures (continued)

() Long position in the shares, underlying shares and debentures of
associated corporations (continued)
Save as disclosed above, no directors or chief executive have any interests
or short position in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within the meaning of
Part XV of the SFO) which would have to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which were taken or deemed
to be have under such provisions), or which were recorded in the register
required to be kept by the Company under Section 352 of the SFO, or
which were otherwise required to be notified to the Company and the

Stock Exchange pursuant to the Model Code.

Interests and short positions of shareholders discloseable under
the SFO

So far as is known to any director or chief executive of the Company, as at
31st March 2005, shareholders who had interests or short positions in the
shares or underlying shares of the Company which would have to be disclosed
to the Company and the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO (including interests or short positions which were
taken or deemed to have under such provisions), or which were recorded in
the register of interests required to be kept by the Company under Section
336 of the SFO were as follows:

Long position of substantial shareholders in the shares of the Company

EERFIETHAERERG HERARES
ZERREXR 4
m)%ﬁﬁmiﬁﬁﬁ‘mﬁﬁﬁﬁﬁﬁz
-0 )
BEXHBEEEN SESFRFETRAEM
BEAQAANEBBER (ERREBHFBGOHE
XVER) BB R IE B H IR EXVEBETRE8D F
RAEARRNR R, HEARKRND RE
HrRERIAR (BIERSREESED 2 Z
ZRNHEREARBEEZERIAR)
RER AR RIREFIGOIEIREABETZE
Rt A ERSOKE  RBIEEFRIZANE
KRR RO ERSORE

ol

BERSHROFRECRREZR XA

HRARREERETETHRABMAN R-_2FH
EHE+*H%ﬁ@F%”HW%W“ 2R E
377 BRZA[A) AN X B) 2 Bk 32 P 4 B8 O B ) S AR R AL A
ZHERIKE (B %ﬁ#EEM%MWZM#ﬁX
RBRRKRSER 2% RE) HEERAR

B

Tﬁﬁﬁhw%%wé BERzETMAMNEES
KB ZRRIT
FERKREEXRDARBZER

Approximate
percentage of

Name of company Capacity No. of shares held shareholding

IR g6 BRE RIEERBESH

Sunrise Height Incorporated Beneficial owner 696,780,000 (Note) 52.65%
EnfE A (B 5E)

Green Ravine Limited Beneficial owner 201,726,400 (Note) 15.24%

EmBEAA

Note:  Both Sunrise Height Incorporated and Green Ravine Limited are owned as to
50% each by Mr. KWOK, Siu Ming, Simon and Mrs. KWOK LAW, Kwai Chun,
Eleanor.

Sa Sa International Holdings Limited
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Interests and short positions of shareholders discloseable under
the SFO (continued)

Save as disclosed above, the Company has not been notified by any person
(other than the directors or chief executives of the Company) who had interests
or short positions in the shares or underlying shares of the Company which
would have to be disclosed to the Company and the Stock Exchange under
the provisions of Divisions 2 and 3 of Part XV of the SFO (including interests
or short positions which were taken or deemed to have under such provisions),
or which were recorded in the register of interests required to be kept by the

Company under Section 336 of the SFO.

Directors’ benefits from rights to acquire shares or debentures
Save as disclosed under the section headed the “Share Options”, at no time
during the year was the Company, its holding company or its subsidiaries or
a subsidiary of the Company’s holding company, a party to any arrangements
which enabled the directors of the Company (including their spouses or children
under 18 years of age), to acquire benefits by means of acquisition of shares

in or debenture of the Company or any other body corporate.

Contracts of significance

No contracts of significance between the Group and its controlling
shareholders or its subsidiaries and in which any director of the Company
is or was materially interested, either directly or indirectly, subsisting during

or at the end of the year.

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.

Connected transactions
During the year, there is no connected transaction or continuing connected

transaction that is not exempted under the Listing Rules.

Public float
Based on information that is publicly available to the Company and within the
knowledge of the directors, at least 25% of the total issued share capital of

the Company was held by the public as at the date of this report.
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Corporate governance

U

(m

amy

Code of Best Practice

In the opinion of the directors, the Company has complied with the Code
of Best Practice (the “Code of Best Practice”) as set out in Appendix 14
of the Listing Rules throughout the year, except that one formal
independent non-executive director was not appointed for a specific
term as recommended under paragraph 7 of Code of Best Practice but
was subject to retirement by rotation at the annual general meeting in
accordance with the articles of association of the Company. This formal
independent non-executive director was re-designated as a non-

executive director for a term of three years commencing 24th June 2004.

Model Code for Securities Transactions

The Company adopted a code of conduct regarding directors’ securities
transactions on terms no less exacting than the required standard set
out in the Model Code. Having made specific enquiry of all directors, all
directors confirmed that they had complied with the required standard
set out in the Model Code and the Company’s code of conduct regarding

directors’ securities transactions during the year.

Board Committees
The Board appointed the following Board Committees to oversee

particular aspects of the Company’s affairs.

Audit Committee

In compliance with the Code of Best Practice, the Company has
established an audit committee in 1999 (the “Audit Committee”). The
Audit Committee comprises three independent non-executive directors,
Professor Chan, Yuk Shee who is the chairman of the Audit Committee,
Dr. LEUNG, Kwok Fai, Thomas and Ms. TAM, Wai Chu, Maria. The Audit
Committee adopted the terms of reference governing its authority

and duties.

The Audit Committee is responsible for, inter alia, reviewing and monitoring
the relationship between the Company and its auditors, reviewing of the
financial information of the Company and overseeing the Company’s
financial reporting system and internal control procedures. The Audit
Committee members have met with external and internal auditors and
reviewed the audit reports and the interim and annual accounts of the

Group.

Sa Sa International Holdings Limited
Annual Report 2004 / 2005
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Corporate governance (continued)

() Board Committees (continued)

Compensation Committee

The Compensation Committee (the “Compensation Committee”) is
responsible for, inter alia, making recommendations to the Board on the
Company’s policy and structure for all remuneration of directors and senior
management; determining the specific remuneration packages of all
executive directors and senior management and making
recommendations to the Board of the remuneration of non-executive
directors and advising on any issues relating to the design of suitable
compensation and benefits schemes (including the share option and
incentive schemes) for staff of the Group and human resources
management and policy formulation of the Group from time to time. The
present members of the Compensation Committee are Dr. LEUNG, Kwok
Fai, Thomas, who acts as the chairman, Mrs. KWOK LAW, Kwai Chun,
Eleanor and Ms. TAM, Wai Chu, Maria.

Executive Committee

The executive committee (the “Executive Committee”), along with the
chief executive officer and other senior executives, is responsible for the
implementation of the strategy and direction of the Group as determined
by the Board from time to time. In doing so, they must apply business
principles and ethics which are consistent with those expected by the
Board and shareholders of the Company. The Executive Committee,
inter alia, is delegated by the Board the management and administrative
functions for their conduct of the day-to day operations of the Company,
effectively, legally and ethically. They shall be aware of the material risks
and issues faced by the Company and carefully supervise the Company’s
financial reporting systems and processes. The present members of the
Executive Committee are Mr. KWOK, Siu Ming, Simon, who acts as the

chairman, Mrs. KWOK LAW, Kwai Chun, Eleanor and Mr. LOOK, Guy.
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Corporate governance (continued)

()

(V)

Board Committees (continued)

Nomination Committee

The Company has established a nomination Committee (the “Nomination
Committee”) in March 2005. The Nomination Committee is responsible
for, inter alia, determining the policy for the nomination of directors,
reviewing the structure, size and composition of the Board on a regular
basis and making recommendation to the Board regarding any proposed
changes. The present members of the committee are Ms. TAM, Wai
Chu, Maria, who acts as the chairman, Mrs. KWOK LAW, Kwai Chun,
Eleanor and Dr. LEUNG, Kwok Fai, Thomas.

Investor Relations

The Group is committed to fostering productive and long-term
relationships with shareholders and investors through open and prompt
communication. Various channels have been established to facilitate
transparency. Key information on the Group is available on our corporate
website, which is continuously updated. In addition to the Annual General
Meeting in which shareholders can put questions to Directors about the
Group’s performance, press and analysts conferences are held at least
twice a year subsequent to the interim and final results announcements.
At these conferences, our management team explains the Group’s
business performance and future direction. The Group also seeks
opportunities to communicate its strategies to investors and the public
through active participation at investors’ conferences, regular meetings
with fund managers and potential investors, as well as through press
interviews and timely press releases. During the year, the Group attended
over 120 individual meetings with analysts, institutional investors and
fund managers, as well as participated in various road shows and

conferences. These are summarized as follows:

Sa Sa International Holdings Limited
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Corporate governance (continued)

(IV) Investor Relations (continued)

TEER @

(V) BEZB% @

Date Event Organiser Location
HE EE ES 3 1 it B
March 2005 Asian Investment Conference CSFB Hong Kong
—ZETRF=H DNREEZ Mt EEE —KLE e
December 2004 Nomura Asia Equity Forum Nomura Hong Kong
—EEME+-A HFHNEFEMERHAT S Fi B N
November & December 2004 Road show CLSA Hong Kong
—EEMFE+-AR+ZA KA BRFE N
November 2004 Investors luncheon Deutsche Bank Hong Kong
—EETME+—A REETFES EEHRT e
November 2004 Hong Kong/China Corporate Day — Deutsche Bank Hong Kong
—TEWFE+—A CEPA/Tourism EEHIRT N

BE/PECERNE -FEE

I EBIR R HE(CEPA) IR IE %

November 2004 Morgan Stanley Asia Pacific Morgan Stanley Singapore
—EETME+—A Summit 2004 FE R + 1 7 N3

FE 1R = FJ F 20044F 5 K & &%
October 2004 9th Annual Asia Pacific New York JP Morgan New York
—EENF+A Equity Conference EER KB & S

ENERNTARERER
September 2004 CLSA Investors’ Forum 2004 CLSA Hong Kong
—TEWFNA BB FHF0MMFHREEMRNE BERES HE
September 2004 Road show Cazenove London, Edinburgh & Paris
—TZEWFEAA HEEHE Y 3 a2 M B BETEREER
August 2004 Hong Kong Consumer Day 2004 UBS Hong Kong
—TZEWFENA 2004F BB EBITHEHEN By #R A 25 38 M 5
June & July 2004 Road show CLSA Hong Kong & Singapore
—ZEZWNFERAREA MR HE AT BRES ST IR
April 2004 Hong Kong/China Corporate Day Citigroup Smith Singapore
—EBEZNEP A BB/ HECEENAB Barney 37N

FEFRIRIR 2 A IEM

FEBZRERDF

—FEM/ =FTEEFH
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Report of the Directors (continued)
BEEERE @

Auditors = ELED

The accounts have been audited by PricewaterhouseCoopers who retire and, AEBECHESBKESTMEBIEZ ZEH
being eligible, offer themselves for re-appointment. MEmESR R ERTEEEEET.

By order of the Board EREEEW

Kwok Siu Ming, Simon FERITRAZ

Chairman and Chief Executive Officer 2

Hong Kong, 29th June 2005 B —TTRFASAZTNA
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