


ABOUT SA SA

Established in 1978, Sa Sa is a leading beauty product retailing group in Asia.

Listed on the Main Board of The Stock Exchange of Hong Kong Limited in 1997 (stock code: 178),
our business covers Hong Kong and Macau SARs, Mainland China and Malaysia. We position
ourselves as one-stop beauty product specialty stores with a business focus on “Beauty”. Our
diversified portfolio extends to about 12,000 products from more than 600 international brands
of skincare, fragrance, make-up, hair care and body care products as well as health and beauty
supplements, including over 150 own brands and other exclusive international brands.

Our diversified e-commerce platforms offer round-the-clock online shopping services along with
comprehensive product information to customers from different countries. In line with the new
retail era, we are integrating our physical and online business presence, striving to provide a
refined and seamless 020 customer experience.

OUR VISION

Making (ile Beautiful

OUR MISSION

Realising our “Making Life Beautiful” vision, we:

«  Create maximum returns for our shareholders

«  Empower our employees to grow and excel

. Develop strategic partnerships with our suppliers

«  Offer our customers the best products and shopping experiences

Foster dialogue with our communities to address their needs
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Financial Highlights

Continuing operations only
For the year ended 31 March 2021

< Turnover ...................... v 46.8% ------
- YoY change

Gross profit margin ---------- - ¥ 1.8% points -
YoY change

Gross profit ...................... v 49,50 ------
YoY change

N

Loss for the YA « o vvvvereeeit e

(Loss before Store |mpairment5") ............................

\0 Basiclosspershare --........c..c.oooiiiiit.

(Basic loss per share before Store Impairments”) ««ceeeceeeeccnes

Solid Financial Position
(as of 31 March 2021)

H K$3,0430 million

T ™

34.6%

HK$ 1 ,051 8 million

H K$3593 million

(LY Loss: HK$475.1 million)

HKS$301.6 million
(LY Loss: HK$204.6 million)

1 1 6 HK cents

(LY LPS: 15.4 HK cents)

9.7 HK cents
(LY LPS: 6.6 HK cents)

Cash and bank balances -----++cceveveeeeiinaaa.

(Defined as the ratio of total borrowings to total equity)

Current ratio(times) ...............................

Gearing (=14 0) 6000006660653338600666500000000000000633 5

0

A Store Impairments refer to provision for impairment of retail store assets (include right-of-use assets and property, plant and equipment) of continuing

operations made in accordance with the Hong Kong Accounting Standard 36
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Mainland
China

Retail sales change

A 15.9%

Hong Kong &
Macau SARs

109

Retail s change

Malaysia - w 58.1%

Remark : The above data is settled in local currency

Group Geographical Sales Mix

For the year ended 31 March 2021

Hong Kong & Macau SARs 65.7%

Online business 16.5%
MamlandChmags%
Malayg|as3%
TOtaI ............................... 100%
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Beautiful Platforms

LINENVORF

We strive to accelerate the integration of
020 operations and put emphasis on digital
marketing techniques to capitalise on the

fast-growing online shopping extravaganza.
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Beautiful Experiences

SHOP
SIMPLE

We are committed to embracing the New Retail
era, and to becoming increasingly customer-centric

for our future development.







Beautiful Services

ENJOY

SHOPPING

We aim to understand customers better and to
interact more closely with them, moving towards
the long-term goal of providing a seamless

online-to-offline shopping experience.
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Beautiful Future

CLEAN

PEAUITY

We formulate strategies to cater to the changing
patterns in consumer behaviour and preferences
by using big data and retail technology for

business and product analysis.
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Our Strategy

Our Strategic Priorities

Sa Sa is committed to foster sustainable business growth and bring long-lasting value to our stakeholders, thereby fulfil our “Making
Life Beautiful” aspiration. This entails maximising returns for our shareholders, empowering our employees to grow and excel, building
strategic partnerships with our suppliers, offering our customers the best products and shopping experiences, and maintaining
dialogue with our communities to address their needs. Throughout our business, we strive to operate in a responsible and sustainable
manner, generating the best value for business and society as a whole.

Working in a sustainable and responsible manner to bring long-lasting value to our stakeholders, through sound corporate
governance, strict regulatory compliance and proactive risk management.

SHAREHOLDERS
b, We develop and implement business strategies to

address market needs. Exercising prudent financial
and risk management, we strive to enhance our
operational and financial performances for
delivering stable and sustainable returns to our
shareholders. See page 124-131

CUSTOMERS

We cater to fast-changing
customer preferences by sourcing
quality and diversified product
offerings as well as by providing
enjoyable shopping
experiences.
See page 92-96

EMPLOYEES
We equip our
employees with the best
skillsets to address current and
future challenges. We empower
them to pursue personal

and career prospects and
support them by promoting

a balanced and joyful lifestyle.
See page 104-112

COMMUNITIES

We create positive
social impact and
address social
issues by leveraging
our resources and
developing strategic
partnerships with
community groups, promoting
beauty in our communities. SUPPLIERS
See page 113-118 We develop strategic partnerships with our
suppliers and business partners to provide
best-in-class products and services, as well
as to enhance our competitiveness by
offering exclusive products in the market.
See page 92-96
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Our 3 Key Pillars - Customer Touch Points, Customers and Products & Services

Customer Touch Points

We engage and interact with our customers through multiple customer touch points, making progress
every day to enhance their shopping experience. We seek to offer more convenient and dedicated
shopping options as we move into the new retail era.

Offline Channels (retail stores)

Online Channels

Sa Sa Website Third-party Platforms Social Commerce Platforms
- Sasa.com/Sa Sa Mobile App

e o o o

. ° o
©00000000000000000000000000000000000000000000000000000 & & & & 0000000000000000000000000000000000000000000000000000000
e o o o

Sa Sa International Holdings Limited Annual Report 202021 15 e @



Our Strategy

Customers

We place customers at the heart our business — We strive to delight our customers with diversified
quality products and dedicated multi-brand beauty advice and services. Our retail brand, products and
services are well received and supported by our customers.

Offline retail stores // Online business*
Transactions in FY2020/21 ’ Transactions in FY2020/21

10.4 million & 1.5 million

*Online business includes Sasa.com,
mobile app, third-party platforms and
social commerce

e o o o
e e o o
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Products & Services

As a leading one-stop beauty product specialty store in Asia, we provide an extensive assortment of
cosmetics and beauty products at competitive prices to our customers. Our product sourcing and
development team optimises our portfolio by accelerating launches of popular products and closely
managing product life cycles. As of 31 March 2021, the Group offers:

Diversified products with a price

T e

Stock Keeping Units (SKUs)

12,000.

. International beauty brands /%‘ . Exclusive and own brands
g! 600. il 150,

Sl Pl

%
N = N _ 7%
= o = = ~He = 4T =
— | &3 = —— — \_
.................... Ha T @l | F—
House Brands
Parallel Imports Local Supplies

(Own Brands + Exclusive Brands)

In addition to diversified product offerings, our team of well-trained beauty consultants serve the needs of individual customers by
offering personalised beauty advice across different brands and by assisting our customers to choose the most suitable products under
one roof. This approach largely differentiates Sa Sa from other single-brand shops. Leveraging the emergence of social commerce, our
beauty consultants have extended their services to the online platforms, making us capable of interacting with customers both online
and offline.

LN J 1 6 Sa Sa International Holdings Limited Annual Report 2020/21
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Our Strategy

Our Business Strengths

Diverse products with competitive prices

Diversified product offerings with broad price
range, fulfilling every customers’ needs in
beauty products

Parallel imported products are normally sold
at competitive prices compared to the official
channels

Benefitted from good relationships with
sourcing team and suppliers

Effective product strategy driven by big data
analysis

QUALITY TOLIREM SERVICES
o :

- AREENE

Strong Brand Reputation
Widely recognised by creditable institutions

® 18 saSalnternational Holdings Limited Annual Report 2020/21

Multi-brand Beauty Advice

Professional beauty consultants
Customer services extended to selected online
platforms
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The Advantage of Hong Kong SAR

Authentic products

Price advantage with no tariffs
Broad range of products

Fast new product roll-out



Our Business Strategies

Embracing the New Retail Era

We live in a changing world — Customer behaviour and preferences are evolving and so are technologies. A new style of conducting
retail business is emerging. Shadowing the prevailing trend, Sa Sa is moving in a strategic direction that integrates bricks-and-mortar

and online business in order to develop a “customer-centric” new retail model and live up to our commitment of “Service from the
Heart".

Aiming to understand our customers better and to meet their changing needs, we strengthen our interaction with customers via the
New Retail Model, and enhance both customer satisfaction and loyalty as a result. Leveraging on the combined strength of integrating
our extensive network of physical stores in Mainland China, Hong Kong and Macau SARs and our team of professional beauty
consultants, we are aspired to create personalised shopping experience which can overcome traditional geographical and physical
store constraints under the “customer-centric” new retail model through the use of big data, new tools and retail technology.

Meanwhile, in line with the above 020 business development, we are moving towards the directions of supply chain automation and
digitisation of operations so as to enhance inventory management and operational efficiency. All these will drive us towards the goal
of strengthening our leadership in the beauty product retailing industry in Asia.

Our New Retail Blueprint

CUSTOMERS

Great personalised shopping
experience with multi-brand

o g @ beauty advice

RETAIL INTEGRATED
TECHNOLOGY CUSTOMER \\//
® 1T\ DATABASE <

=N

BIG DATA

DIGITALISATION SUPPLY CHAIN
OF OPERATIONS AUTOMATION

B

PRODUCTS & SERVICES "*-... CUSTOMER

Multi-brand beauty advice provided B << o TOUCH POINTS
for a wide range of product
offerings at competitive prices

Offline and online
customer touch points

Sa Sa International Holdings Limited Annual Report 2020/21 1 9



Our Strategy

Goals in the New Retail Blueprint

CUSTOMERS

)

customer experience.

CUSTOMER TOUCH POINTS

Gain better understanding of our customers’ shopping patterns via the use of big data and analytics, we
strive to provide professional multi-brand beauty advice as well as creative and personalised shopping
experience along with sound customer relationship management, thereby creating a seamless

convenient shopping solutions.

PRODUCTS & SERVICES

Through integrating our physical stores and online business, our multiple digital and physical
touchpoints will work together seamlessly, enabling us to serve our customers better with increasingly

Our goal is to adjust our product portfolio more strategically by responding to the needs of our
customers, continuing to offer highly diversified products at highly competitive prices, and by capturing
the latest trends and customer preferences.

Our technology advancement sets out to create a more

personalised and seamless customer experience

OFR

INTEGRATED CUSTOMER
DATABASE

© Integrating the customer data of our Hong Kong and

© Macau SARs and Mainland China physical stores and

. online business to enhance customer engagement. Our
aim is to develop deeper understanding of customers’

: shopping behaviour, engage customers continuously to

© boost customer loyalty in the long term, increase repeated
purchases, and achieve a seamless shopping experience.

[

SUPPLY CHAIN
AUTOMATION ......................

: Technology enables us to use big data to understand

: customer preferences swiftly, capture the latest product

: trends and optimise product sourcing strategy in order

to improve logistics arrangement for 020 operations,

: thereby enhancing the inventory management and overall
operational efficiency.

20  SaSalnternational Holdings Limited Annual Report 2020/21
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RETAIL
TECHNOLOGY
Guided by the “customer-centric” principle, the Point of Sale

("POS") system, big data and other retail technology will be
deployed to enhance the collaboration of each customer

touchpoint and optimise sales processes, thereby creating a

more personalised customer shopping experience.

DIGITALISATION
OF OPERATIONS

© Internal work processes are being streamlined and digitalised
: to strengthen overall operational efficiency and speed up
: 020 development. This aims to provide customers with a
: more dedicated, convenient and personalised shopping
experience.



Risks and Challenges

Embracing the new retail era, Sa Sa is moving in a strategic direction that integrates bricks-and-mortar and online business. Challenges

that may hinder the execution of the New Retail Blueprint are:

CHALLENGES IN
TECHNOLOGY
ENHANCEMENT

ASSOCIATED RISKS

Cybersecurity and personal data privacy risk
The need to better manage cybersecurity and personal data privacy risk due to the
increasing number of leaks and the global trend towards more stringent regulations.

IT capacity
Enhancement of IT capacity is critical in order to support necessary changes that will
improve customer experience and drive sales.

IT infrastructure and tools
Advancement of IT infrastructure and tools is required to manage compatibility issues
and smooth implementation.

Talent acquisition
Competition for talents is keen — active development of new channels to retain and
recruit talents is required.

Key performance indicators (“KPIs”) and reward system
Improvement of KPIs and the reward system required to facilitate the implementation of
new business model.

Business process and organisational structure
Improvement of the company’ s flexibility and adaptability equips the Group to stand out
in the everchanging business environment.

See page 81-85
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OQur Milestones

Mrs Eleanor Kwok
and Mr Simon
Kwok began their
cosmetics retail
business from a
40-sq. ft. "Sa Sa”
counter in Hong
Kong.

First “Sa Sa”
standalone
highstreet store
in Causeway Bay,
Hong Kong.

First branch store in Tsim Sha Tsui, Hong Kong.

19
97

Listed on the Main Board of the
Hong Kong Stock Exchange in June
with an oversubscription rate of
more than 500 times.

First stores in Macau, Taiwan

region and Singapore.

)

First store in Malaysia.

20

- == Opening of the first La
f- ~S— Colline specialty store.
18 e wrd t,! [ Launch of Sasa.com to

S ), ‘T offer round-the-clock
[ — '!.;-';;_, online shopping of

! beauty products.
L/
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Appointed as sole
agent for a leading
global prestige
brand, Elizabeth
Arden, in Hong Kong
and Macau SARs.

D

First Suisse
Programme beauty
counter in Mainland
China.

The Group's 200"
store in Asia.

>

[ [-:r.';.-.l-- ih Apden '

35M anniversary of the
Group.

“Sa Sa Making Life
Beautiful Charity Fund”
was founded.

Opening of Sa Sa
Supreme, the first
lifestyle concept
store in Asia Pacific, in
Causeway Bay, with
approximately 20,000
sq. ft.



Title sponsor for the “Sa Sa Ladies’ Purse Day”
for the 10" consecutive year.

20
15

The Group launched a new brand image, with three
women'’s side silhouettes echoing the brand to care for
women at different ages, making them always beautiful.

Strategic partnership
with Tencent and JD
Group.

First 020 Store opened
in Shanghai.

20
17

Sa Sa Mall was launched on WeChat.

Grand opening of Sa Sa's e-shop on Tmall Global, Koala
and Xiaohongshu.

Launch of house brand — Eleanor in Hong Kong SAR, with
its first exclusive store in Sa Sa Supreme in Causeway Bay.

40" anniversary of the
Group. Brand new “Sa Sa

40™ Anniversary « Beauty Land” pop-up store, new store
image and uniform design were launched.

The Group launched the co-branded “BOC Sa Sa Dual
Currency Credit Card" with Bank of China (Hong Kong)

and Union Pay International.

Collaboration with Taobao Global.
Sa Sa store debuted at Hong Kong West Kowloon Station

of Guangzhou-Shenzhen-Hong Kong Express Rail Link

(Hong Kong Section) to leverage the development of the

Greater Bay Area.

Opening of Sa Sa Hong Kong Flagship Store on HKTVmall.
Being the first physical cosmetic store to launch Seagrape

Deep Hydrating Water Gel Mask of beauty brand FAN

BEAUTY established by the Chinese megastar Fan

Bingbing globally.

Launched WeChat mini-programme.

Lazada.

Sa Sa International Holdings Limited

Partnership with Shopee opening first Sa Sa
Official Store in Southeast Asia.

Annual Report 2020/21

Launch of Sa Sa’s first official store on

23



Our Awards and Recognitions

The Group was awarded the "Overall Best IR Company” and 11 other awards in the small-cap category at the 6"
“Investor Relations Awards” organised by the Hong Kong Investor Relations Association. The Group received the
following awards in the small-cap category:

Best IR Team — Dr Simon Kwok, Dr Guy Look and Ms Ming Chan

Sa Sa has received the “Brand of the Year Award”
for the fourth consecutive year at the “World
Branding Awards 2020" by World Branding Forum.
Once again, Sa Sa is the only brand
selected in the category of Health /‘

and Beauty Retailer from Hong Kong n

for the Awards this year. w

Sa Sa’s house brand, La Colline, was awarded the “Quality
Service Retailer of the Year” Gold Award, and the Category
Award under the Beauty Products / Cosmetics Category by
the Hong Kong Retail Management Association.

La Collinen

) s SN A
[ mRES IW

24
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Service Excellence

Best IR by Chairman / CEO — Dr Simon Kwok
Best IR by CFO — Dr Guy Look

Best Investor Presentation Material
My Favorite Listed Company
Overall Best IR Company

Grand ESG Award

Best IR Company

Best Investor Meeting

Best Annual Report

Best ESG (5)

Best ESG (G)

Sa Sa was awarded the
“Q-Mark Elite Brand Award
2020" in the retail category
(lifestyle) from Hong Kong
Q-Mark Council.

. g T

,
sward Prosentation i -

TN pr ALY

Sa Sa has garnered two awards in the “Hong Kong
Retail Innovation Award 2020" organised by Hong
Kong Retail Technology Industry Association:
Adversity Award — Good Use of Technology
Award 2020
Best Retail Innovation — Industry Recognition Award




Dr Eleanor Kwok, Founder and Vice-Chairman
of the Group, has been named as one of the
Heroes of Philanthropy List 2020 in the Asia-
Pacific region by Forbes Asia, honouring

her tremendous and years-long personal
contribution to a wide range of philanthropic
services, including cultural, educational,
elderly care, healthcare, social services and
environmental protection in the community
at large.

Sa Sa received the “Best in ESG — Small Market Capitalisation
awards” at the BDO ESG Awards 2021 in recognition of the
Group's contribution in the areas of Environmental, Social and
Governance with outstanding sustainability initiatives leading to
a better future.

Sa Sa was awarded the “QF Gold Star Employer” under the
“Qualifications Framework (QF)” Scheme launched by the
Education Bureau of HKSAR, in appreciation of our contribution
to the Scheme and the active application of QF tools and
supporting mechanisms in different aspects to enhance our
quality of human resources, leading to the sustainable talent

development.

Sa Sa International Holdings Limited Annual Report 2020/21
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Our Awards and Recognitions

e o /.  EIETEEE o §
f‘ caringcompany d . ‘ Hang Seng Corporate

e ey by ket S WAl . estrees
T T

sustainability Index O-----
Series Member 2020-2021 .

Being awarded the Caring Company logo
for 16 consecutive years, Sa Sa received
the “15 Year Plus Caring Company Logo”
in 2021, in recognition of its contributions
in building a cohesive society.

The Group was selected as a
constituent member of “Hang Seng
Corporate Sustainability Benchmark
Index” since 2011.

e
[} If
C S ES 1 N, Prize
IEEERY <} Dgi-fﬁw_gyg 0. RS o ‘-‘..“P! Iﬂ"-'_‘:"’ P

Sa Sa has been granted as
one of the "Hong Kong Green
Organisation”, in recognition
of our contributions to
environmental protection and
sustainable development in
Hong Kong.

Sa Sa garnered the “Sustainability
Prize” at the INnnoESG Prize

2020, recognising the Group's
tremendous effort in the aspects
of Environmental, Social and
Governance (ESG) contributing to a
sustainable development in future.

We were accredited

as Manpower
Developer from 2011 to
2021 by the Employees
Retraining Board.

COSMOPOLITAN Best of the Best Beauty Awards 2020

Best of the Best Beauty Awards — Hydrating Mask (1st Runner-up)
La Colline Cellular Youth Hydration Mask

Best of the Best Beauty Awards — Face Oil (2nd Runner-up)
Teaology Bancha Ol

Best of the Best Beauty Awards — Overnight Mask (2nd Runner-up)
Dr.Jart+ Biome Night Therapy Mask

L sl
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Ten-Year Financial Summary

Consolidated Income Statement

<Note2> <Note2> <Note1>  <Notel>  <Notel> <Notel>  <Notel>
2021 2020 2019 2018 2017 2016 2015 2014 2013 2012

HK$'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000
Restated Restated Restated Restated Restated Restated Restated Restated

Turnover

- Continuing operations 3,043,029 5717,283 8,156,597 7806,163 7,350,349 7314151 8419,147 8,191,724 7143924 5928772

- Discontinued operations - 253222 232562 424611 395803 477,093 532899 539,024 509,963 467876
3,043,029 5970505 8389159 8230774 7746152 7791244 8952046 8730748 7653887 6396648

Gross profit

- Continuing operations 1,051,831 2082465 3316630 3273230 3054161 3,156,691 3821682 3845400 3328604 2682968

- Discontinued operations - 121,659 104439 195112 174,657 216,137 242978 257542 251417 225,189

1,051,831 2204124 3401069 3468342 3228818 3372828 4064660 4102942 3,580,081 2,908,157

Gross profit margin
- Continuing operations 34.6% 36.4% 40.7% 41.9% 41.6% 43.2% 454% 46.9% 46.6% 453%
- Discontinued operations - 48.0% 44.9% 46.0% 44.1% 453% 45.6% 47.8% 49.3% 48.1%

34.6% 36.9% 40.8% 42.1% 41.7% 43.3% 454% 470% 46.8% 45.5%

Operating (loss)/profit
- Continuing operations (391,481) (553425) 561,739 563484 435299 489,735 1,013,245 1,126,819 984,777 817,913
- Discontinued operations 7,922 (40,036) (20,29) (38472) (40,006) (28,660) (21457) (13313) 2392 10461

(383,559) (593461) 541,443 525012 395293 461,075 991,788 1,113,506 987,169 828,374

(Loss)/profit for the year
- Continuing operations (359,298) (475,082 490917 479,778 366,476 411,841 859962 950,986 822,900 678,955
- Discontinued operations 7,930 (40.854) (20,165) (39,658) (39.771) (28371) (21,151) (15751) 2,734 10,754

(351,368) (515936) 470,752 440,120 326,705 383470 8383811 935,235 825,634 669,709

Profit margin
- Continuing operations -11.8% -8.3% 6.0% 6.1% 50% 56% 10.2% 11.6% 11.5% 11.5%
- Discontinued operations - -16.1% -8.7% -93% -100% -59% -4.0% -2%% 05% 23%

-11.5% -8.6% 56% 53% 4.2% 49% 94% 10.7% 108% 108%

Consolidated Statement of Financial Position

Total assets 2,510,882 3,207,187 3,406,480 3,577,048 2929077 2971503 3,390,073 3237427 2797241 2,466,500
Total liabilities (1,180,739)  (1,6023875) (919872)  (1,094,08) (709.911) (683,217) (915,565) (912,298) (821,767) (835,676)
Net assets 1,330,143 1664312 2486,608 2482840 2,219,166 2,288,286 2474508 2325129 1975474 1,630,824
Shareholders’ funds

Share capital 310,319 310,319 309,560 303,885 299444 289213 284468 284,306 282,691 281467
Reserves 1,019,824 1,353,993 2177048 2,178,955 1919722 1,999,073 2,190,040 2040823 1692783 1,349,357
Total equity 1,330,143 1664312 2,486,608 2482840 2219,166 2,288,286 2474508 2325129 1975474 1630824

Sa Sa International Holdings Limited Annual Report 2020/21 27



Ten-Year Financial Summary

Continuing operations

Turnover

(HKS million)
CAGR®: 2021

v3.9%

3,043.0

2019

2018 7,806.2
2017
2016

B Hong Kong & Macau SARs 8410i

) ; 2015 !

B Mainland China ! : : : ] :
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Consolidated Statement of Cash Flows

<Note2> <Note2> <Note1> <Notel> <Notel> <Notel> <Notel>
2021 2020 2019 2018 2017 2016 2015 2014 2013 2012

HK$'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HK$'000 HK$'000
Restated Restated Restated Restated Restated Restated Restated Restated

Net cash generated from operating
activities (Note 3) 548,087 648,567 346,233 748214 356,723 578922 1069606 1,021,080 846,245 639477

Per Share Data and Key Ratios

Basic (loss)/earnings per share (HK cents)

- Continuing operations (11.6) (154) 16.1 159 126 144 302 336 292 242
- Discontinued operations 0.3 (13) 0.7) (13) (14) (1.0) (0.7) (06) 01 04
(11.3) (167) 154 146 112 134 295 330 293 246
Diluted (loss)/eamings per share (HK cents)
- Continuing operations (11.6) (154) 16.] 159 126 144 302 335 291 240
- Discontinued operations 0.3 (13) 0.7) (13) (14) (1.0) 0.7) (06) 01 04
(11.3) (16.7) 154 146 112 134 295 329 292 244
Return on equity -26.4% -31.0% 189% 17.7% 14.7% 16.8% 33.9% 40.2% 41.8% 42.3%
Dividend per share (HK cents)
Basic - - 16.0 145 130 140 140 135 75 55
Special - - - 30 40 95 95 100 135 120
Total - - 160 175 170 235 235 235 210 175
Dividend payout ratio - - 105.2% 120.7% 154.9% 176.1% 79.7% 714% 71.%% 714%
Dividend yield as at 31 Mar - - 6.0% 4.3% 5.6% 9.8% 6.2% 3.8% 28% 39%
Closing share price as at 31 Mar (HK$) 1.78 116 268 406 306 24 379 622 751 450
Price/Earnings (times) N/A N/A 174 278 274 179 128 188 257 183
Net assets value per share (HK$) 0.4 05 08 08 07 08 09 08 07 06
Current ratio (times) 19 19 33 30 38 39 33 30 28 25
Gearing ratio (defined as the ratio
of total borrowings to total equity) - - - - - - - 34% - -

Operational Data

Number of retail outlets for

the continuing operations 232 235 253 245 243 236 234 29 21 202
Total gross retail area for

the continuing operations

(rounding to the nearest

thousand sq ft) (Note 4) 458,000 477,000 526,000 529,000 544,000 530,000 539,000 562,000 489,000 440,000
Stock turnover days 140 101 104 102 99 91 103 108 11 125
Number of employees (rounding to

the nearest hundred) 3,200 3,700 4,700 4,800 4900 4,900 5,000 5,000 4,800 4300

Notes:

(1) Priorto 1 April 2016, the Group recognised certain incentives received from suppliers as part of its revenue or offset against the Group's selling expenses.
During the year end 31 March 2017, the Group has revisited its arrangements with its suppliers and considered incentives received from suppliers for which
the Group did not provide any separable identifiable promotion service, should be accounted for as a reduction of its cost of sales. Adjustments have been
made to reclassify the comparative information to conform with the current year presentation.

(2) The Group has adopted HKFRS 16 retrospectively from 1 April 2019, as permitted under the special transition provisions in the standard. Comparative
information has not been restated, and thus comparative figures may not be comparable as comparative information were prepared under HKAS 17 “Leases”.

(3) The Group has adopted HKFRS 16 “Leases” from 1 April 2019, the payment of lease liabilities (including interest) are classified as financing activities rather
than as operating activities in previous years.

(4) The information on retail space provided is intended to allow the readers to appreciate the growth in retail network and the size of retail space only. As there
are significant variation in sales per square foot between stores of different store sizes, as well as stores in different countries and location, the retail space
information provided should not be used to analyse the trend on sales per square foot.
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Chairman’s Statement
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“Guided by our vision towards
sustainable development and
business improvement plan and
combined with our prudent cost
control measures that optimise
overall cost structure, we believe Sa
Sais poised to return to profitability.”

Dr KWOK Siu Ming Simon, sss, Jp

Chairman and Chief Executive Officer

Business operations and financial performance of Sa Sa International
Holdings Limited for the year ended 31 March 2021 (“financial year”, “year
under review” or “year”) continued to be affected by Novel Coronavirus
pandemic (“COVID-19 pandemic” or “pandemic”) and geopolitical risks.

During the financial year, annual turnover decreased by 46.8% to
HK$3,043.0 million for the Group's continuing operations. Loss for the
year was HK$351.4 million. Excluding the provision for impairment made
in accordance with the Hong Kong Accounting Standard 36 that applied
to retail store assets (including the right-of-use assets and property, plant
and equipment) as well as the results from discontinued operation, the
Group's loss for the year was HK$301.6 million as compared to a loss of
HKS$204.6 million in the previous year.

Basic loss per share amounted to 11.3 HK cents (2020: 16.7 HK cents).
In view of the challenging and uncertain business environment in our
operating markets, the board of directors does not recommend the
payment of a final dividend for the financial year in accordance with
the Group's policy to pay dividends out of profits and for reasons of
responsible risk management in the current operating environment
(2020: Nil).



COVID-19 Pandemic and New Normal in Retail Industry

It has been a remarkably difficult year for the world. The COVID-19 pandemic has brought a profound impact on our daily lives, work
and overall business environment. In this unprecedented crisis, | would like to express my heartfelt gratitude to all staff members of
Sa Sa who have maintained their professionalism despite untold hardships, as they worked tirelessly to serve our customers, navigate
through adversity with our management, and took on the social responsibility of safe guarding the health of the general public in our
stores.

Sa Sa always stands with the community. We prioritise the health and safety of our employees, customers, business partners and the
entire community, and pay close attention to the development of the pandemic as well as its impact to the community. We strictly
follow the precautionary instructions recommended by local health authorities, and implement a host of preventive measures inside
and outside our stores to ensure the safety of our employees and customers while reducing the risk of virus spreading within the
community. We also promptly responded to the pressing demand for protective products and spared no efforts in sourcing products
such as masks and hand sanitisers from around the world to ease the urgent needs of the society. We aspire to play a part in protecting
the community while driving business growth.

The COVID-19 pandemic has also accelerated the transformation of the entire retail ecosystem, leading more customers to shop
online. In response to such behavioural change, we have redoubled our efforts in expanding our online business and further
integrated online and offline operations ("“020"), with the aim to enhance customers’ shopping experience and ensure sustainability of
our business.

Hong Kong and Macau SARs

During the financial year, geopolitical uncertainty and the COVID-19 pandemic dealt a severe blow to the Group's core markets of
Hong Kong and Macau SARs. The tourism industries of Hong Kong and Macau SARs were both brought to a standstill at one time,
precipitating the tumbling of Sa Sa's sales performance.

Macau SAR brought the pandemic under control very quickly and resumed the Individual Visit Scheme for Mainland Chinese visitors
from the middle of 2020. Sales contributed by Mainland Chinese visitors saw a gradual pick up benefitting from the recovery of their
arrivals. Meanwhile, the Group leveraged the opportunities brought about by the Macau SAR government's consumption subsidy
scheme, further driving sales of local customers. Although sales in Macau SAR saw notable improvement and started to record profits
in the second half of the year, the Macau SAR business could not fully offset the loss incurred in Hong Kong SAR business.

Sales of the Group particularly in Hong Kong SAR were dominated by local customers during the year. We expanded product
categories that closely address their needs and preferences including protective and personal care, to meet their huge demand. At the
same time, we improved in-store product display while launching a diverse line-up of promotional activities and enhanced the use of
social media and livestreaming, with an aim to drive local consumption and effectively reduce inventory.

During the year, the Group focused its efforts on accelerating its online business and integrated its online and offline operations.

The launch of protective products on our Hong Kong SAR shopping website in the middle of last year was initially aimed at bringing
convenience to our customers, this in turn successfully boosted the website's traffic and brought it to life. We have since also extended
our 020 service to customers in Hong Kong SAR to provide them with seamless online shopping experience.

Management carried out a host of measures to mitigate against the challenging operating environment, this included short-term cost
reduction arrangements and long-term cost structure optimisation initiatives. Rationalising store network was pivotal to expedite a
profit turnaround.

We continued to streamline our store network during the year by closing heavily-overlapping stores in tourist districts and negotiated
for temporary rental concessions for running leases and substantial rental reduction for store renewals. Actual rental expense
decreased by HK$238.4 million as compared with previous year. As of 31 March 2021, total number of Sa Sa's retail stores in Hong Kong
and Macau SARs was reduced to 100 from the peak of 118 two years ago. The majority of stores closed were located in tourist districts
in Hong Kong SAR.
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Chairman’s Statement

In addition, the Group further streamlined its operations by speeding up digitalisation and automation to bring down costs and
enhance operational efficiency, while minimising unnecessary and non-productive expenses to improve the Group's cost structure.
Our cost control measures are showing promising results with office expenses down by approximately one third as compared to that
of the previous year, driving higher operational efficiency of the Group in the long term.

During the year, our top priority was to implement prudent cash management. Through conducting clearance sales and other
disciplined inventory management measures, inventory was successfully lowered to a reasonable level. As at 31 March 2021, cash
and bank balances of the Group stood at HK$526.4 million, which is adequate for current operating needs. The Group is increasing its
revolving loan facilities as working capital reserve in light of market uncertainty. The Group has maintained a healthy financial position
and these standby banking facilities remained unused during the year.

Online Business

In response to changes in consumers’ shopping behaviour, the frontline and back-office staff of our traditional retail departments have
recognised the importance of expediting the development of online business and given their full support to the new and changing
operating mode, facilitating the process of integrating our online and offline operations. Turnover of the Group’s online business
reached a record high with an 80.5% year-on-year increase in the second half of the year, resulting in a profit turnaround for this
business segment for the year.

After strategically closing its Mainland China shopping website last April, the Group redirected customer traffic to WeChat mini-
programme which mainly serves the Mainland China market. During the pandemic, the WeChat mini-programme provides Sa Sa's
beauty consultants with a platform to serve Mainland consumers who are unable to visit the physical stores in Hong Kong and Macau
SARs in person. With a view to boosting the growth of its 020 business, the Group extended the 020 service to local consumers in
Hong Kong SAR from the middle of 2020 with its sales growth topping the list of online platforms.

The 020 mode of operations plays a key role in Sa Sa’s new retail development, and demonstrated its potential by growing at the
fastest pace of all our online touchpoints. Stepping up our efforts to stride towards this new retail mode, we will ensure that our online
business and physical stores will complement each other more effectively and focus on further integrating our operations, with the
aim of providing customers with a more pleasant and seamless 020 shopping experience.

Third-party platforms remain the Group’s major online sales channel, accounting for approximately 70% of total sales in the segment.
Promising sales growth was witnessed in multiple shopping festivals such as “Double 11", “Double 12" and “Black Friday”. The Group
established a new partnership towards the end of the financial year with Lazada, a well-known platform in South East Asia, with the
objective of further broadening our customer base and revenue sources.

Mainland China

In Mainland China, where the Chinese government implemented strict preventive and control measures at the outset of the pandemic,
some of the Group's stores were temporarily closed while the stores remaining in operations were also affected to varying degrees. On
a positive note, the pandemic has been under control since May 2020 and positive sales growth was registered starting from the third
quarter driven by post-pandemic consumption. Although there was sporadic outbreak in some cities in the fourth quarter, overall sales
and same-store sales throughout the year recorded positive growths.

During the financial year, the Group strategically expanded its store network in key regions as planned. Total number of stores
increased by 13, among which seven are located in Southern China, the Group's core development region. Five of them are located

in Western China region, mainly in Chongging and Chengdu. With the office and logistics centre in Chengdu commencing operation
in the financial year, the Group can benefit from effective centralised management and improved cost-effectiveness in the western
cluster. To complement its rapid expansion strategies in Mainland China, the Group introduced a new personnel management system
and optimised the structure of human resources and training departments.

Malaysia

The Malaysian government implemented a number of movement control orders over time under the pandemic. During the most
difficult period, all of the Group's stores were required to close temporarily for nearly 100 days in total, resulting in a year-on-year
decrease of 34.9% in turnover in local currency terms. The Group continued to carry out a series of cost reduction measures which
successfully lowered store and office expenses by approximately 30%. Meanwhile, the Group applied wage subsidy from the
government to further alleviate its cost burdens for operation as well as to reduce loss.
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Outlook

A Silver Lining Emerges from the Stormy Cloud

In the short run, the economic outlook of Hong Kong SAR remains uncertain as the pandemic is still not fully under control. Inbound
tourism will remain sluggish until the border with Mainland China reopens. However, it is expected that the worst of winter has passed
as the vaccination programme is already in progress, albeit at a slow pace. In Macau SAR, the Group has been able to turn into a profit
for the year after recovering in the second half and further improvements are anticipated with gradual increase of Mainland Chinese
visitors and continued strong local consumption.

In Hong Kong and Macau SARs, we are preparing ourselves for the return of Mainland Chinese visitors, our product portfolio is
changing in accordance with the changes in our customer mix and latest product trend. Meanwhile, we are currently developing our
customer relationship management system to bolster customer loyalty, attract new customers and improve our business performance.
Furthermore, we will continue to scrupulously manage costs and working capital, and adjust our store network to return to profitability
as quickly as possible.

Aiming to achieve a sustainable business development and to diversify market risks, the Group will accelerate its development in
markets beyond Hong Kong and Macau SARs, especially its online business and Mainland China market, both of which possess
promising growth potential. The Group's long-term vision is to grow its businesses beyond the brick-and-mortar businesses in Hong
Kong and Macau SARs from approximately 35% in the financial year to above 50%.

Mainland China is an enormous market that is diversified and fast-growing. Riding on the opportunities in the weaker rental market
during the post-pandemic era, we will negotiate for more reasonable tenancy terms with landlords and progressively increasing our
coverage in the market. We will focus our resources on expanding in core city clusters (especially cities in the Greater Bay Area) and
strategic regions, with a view to realising local management effectiveness and cost efficiency. Given that the outlook of the Malaysian
market remains uncertain due to the pandemic, the Group would focus on improvement in the performance of existing stores in the
short term. We expect that business and profitability will rebound quickly when the pandemic is over.

020 Gives Growth Impetus to Online Business

We expect that consumers will continue to make purchases online even when the pandemic eases in the future. The Group’s key
development strategy for the mid to long-term is to adopt the new retail model and accelerate the development of both its brick-and-
mortar and online businesses and enhance the complementary aspects between them, with additional emphasis on digital marketing
techniques to capitalise on the fast-growing online shopping extravaganza.

Owing to its personal service element, 020 offers more favourable product sales mix, gross margin and basket size as compared

to pure online sales channels. It also generates higher profits taking into account the savings on rent and online platform fees. The
ever-growing online business reduces Sa Sa's reliance on brick-and-mortar stores, improves its overall cost structure and lowers the
breakeven point, thus reinforcing the Group’s competitiveness and profitability in the long term.

Thanks to the collaborative efforts of frontline and back-office employees across the board, our good progress in 020 business has
translated into encouraging results during the year with online business achieving a turnaround. Looking ahead, we will focus on
enhancing the collaboration of Hong Kong and Macau SARs' retail teams and online team as well as business operations to unleash
the potential of 020 more fully.

The Group is continuously providing training to traditional retail staff and making improvements to logistics and inventory
arrangement to facilitate the pilot launch of the click-and-collect service. The membership management function of our new shopping
website, will be used to centralise the management of various customer databases of our retail business in the Hong Kong and Macau
SARs and our online business, with the aim to providing personalised services more effectively and raising customers’ loyalty and
repurchase rate.

The above-mentioned measures will better prepare us for the re-opening of border in Hong Kong SAR in time. Our beauty consultants

will then be able to engage with Mainland Chinese visitors when they visit our physical stores to enhance customer experience and
interaction, as well as providing them with a seamless 020 shopping experience.
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Enhancement of In-store Customer Experience Adds Uniqueness to Our Physical Stores

Brick-and-mortar stores are an integral part of Sa Sa's 020 new retail model by way of elevating customer in store experience in
complement to online browsing and shopping. We will deploy resources to develop customer experience zones in selected stores in
Hong Kong and Macau SARs where rental costs and spaces allow. Customers can try out beauty and healthcare products in designated
areas, creating an engaging shopping experience at stores.

In addition, we plan to accelerate the launch of retail technologies in our stores to further enhance the customer experience, including
the roll-out of mobile checkout devices, to equip ourselves for higher transaction volume when Mainland Chinese visitors return and
to enhance the operational efficiency of our stores.

Product strategy has always been one of the core competences of the Group. The Group will continue to adjust its product portfolio in
response to current trends and to cater for changing customer mix and preferences, while formulating better procurement and sales
strategies that would be supported by improved in-store product display, so as to stimulate consumption.

Conclusion - Aspiring to Transform for Long-term Healthy Development

The past year presented an extremely challenging time for companies across the globe. We have adopted a series of reform measures
that enables Sa Sa to better cater for the current consumer shopping behaviour, thereby laying a solid foundation for our new retail
business model.

| believe the worst is already behind us as the pandemic is gradually brought under control in most of our markets and the vaccination
programme is already in progress albeit at a slow pace. Guided by our vision towards sustainable development and the corresponding
business improvement plan and combined with our prudent cost control measures that optimise overall cost structure, Sa Sa is poised
to return to profitability.

I'would like to express my deepest gratitude to all Sa Sa colleagues for their unremitting efforts in the past, as well as their unwavering
commitment to work in overcoming the difficulties the Group faces. | would also like to thank our business partners, customers and
shareholders for their continued support. Sa Sa will continue to shoulder its social responsibility as a good corporate citizen and to give
back to the community, while steadily advancing and growing under the new retail transformation with the ultimate goal of creating a
seamless 020 shopping experience to our customers and bringing value to its stakeholders.

"/‘/Z;

Dr KWOK Siu Ming Simon, SBS, JP
Chairman and Chief Executive Officer
Hong Kong, 16 June 2021
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Management Discussion & Analysis

<>

Turnover in Loss before
HK & Macau SARs Store Impairments*

Group’s Turnover*

LY Loss:
HKS$204.6 million

*  For continuing operations

Consolidated Income Statement for the Year Ended 31 March 2021

Full year First half Second half
2021 2020 2021 2020 2021 2020
HK$’000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
Continuing Operations
Turnover 3,043,029 5,717,283 1,286,128 3,394,664 1,756,901 2,322,619
Cost of sales (1,991,198) (3,634,818) (867,212) (2,113,505)  (1,123,986) (1,521,313)
Gross profit 1,051,831 2,082,465 418,916 1,281,159 632,915 801,306
Other income 142,343 64,373 93,896 35,191 48,447 29,182
Selling and distribution costs (1,325,402) (2,151,949) (643,535) (1,189,242) (681,867) (962,707)
Administrative expenses (208,533) (278,868) (112,309) (145,849) (96,224) (133,019)
Impairment of right-of-use assets and
property, plant and equipment (57,679) (270,455) (46,130) (4,273) (11,549) (266,182)
Other gains — net 5,959 1,009 3,118 834 2,841 175
Operating loss (391,481) (553,425) (286,044) (22,180) (105,437) (531,245)
Finance income 6,449 17,447 4,083 10,083 2,366 7,364
Finance costs (16,449) (26,020) (8,957) (13,410) (7,492) (12,610)
Loss before income tax (401,481) (561,998) (290,918) (25,507) (110,563) (536,491)
Income tax credit/(expense) 42,183 86,916 43,033 1,718 (850) 85,198
Loss for the year from continuing
operations (359,298) (475,082) (247,885) (23,789) (111,413) (451,293)
Profit/(loss) for the year from
discontinued operation 7,930 (40,854) 5,884 (12,747) 2,046 (28,113)
Loss for the year attributable
to owners of the Company (351,368) (515,936) (242,001) (36,530) (109,367) (479,406)
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Management Discussion & Analysis

During FY2020/21 ("year under review”, "year” or “financial year”), the Group’s turnover decreased by 46.8% to HK$3,043.0 million for
the continuing operations. Sales of retail and wholesale in Hong Kong and Macau SARs reduced by 57.8% to HK$1,999.8 million. The
Group's retail outlets for the continuing operations decreased from 235 last year to 232 as of 31 March 2021.

The Group incurred a loss for the year amounting to HK$351.4 million, compared to a loss of HK$515.9 million last year. Excluding
the provision for impairment made in accordance with the HKAS 36 that applies to retail store assets (including right-of-use
assets and property, plant and equipment) and the results from discontinued business, the Group's loss for the financial year was
HK$301.6 million, as compared to a loss of HK$204.6 million last year.

Basic loss per share amounted to 11.3 HK cents (2020: 16.7 HK cents). In view of the challenging and uncertain operational
environment in markets where we operate, the board does not recommend the payment of a final dividend for the financial year
in accordance with the Group’s policy to pay dividends out of profits and for the reason of responsible risk management under the
current operating environment (2020: Nil).

The Group is included in the FTSE World Index Series, MSCI Index Series and S&P Index Series. We have been a constituent member of
the Hang Seng Corporate Sustainability Benchmark Index since 2011.

Market Overview

GDP/ Retail Sales / Cosmetics Retail Sales in 2020 (year-on-year change)

15.0% 9.5%
2.3%
- 0, [
> 0% -6.1% -3.9% -5.6% -4.9%
-25.0% 24.3%
-45.0%
-50.0%
-65.0%
Hong Kong SAR Mainland China Malaysia
M GDP growth rate M Retail sales growth rate [ Cosmetics retail sales growth rate

Note:

1. There were no cosmetics retail sales statistics provided by the Malaysian Government.

2. Allof the above data were sourced and estimated from statistics published by corresponding governments’ statistics bureaus.

3. There are some inconsistencies in definition and survey methodology for cosmetics retail sales by different government statistics bureaus.
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Retail Sales Performance and Mainland

(year-on-year change)
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Source: Hong Kong Census and Statistics Department & Hong Kong Tourism Board

Retail and Wholesale Business

BRIy R

FY2020/21 Turnover Mix by Market Store Network by Market

Market As of As of
(Continuing 31 Mar 31 Mar
operations) 2020 Opened*  Closed* 2021
Hong Kong &

9.5% Macau SARs 112 2 14 100
Mainland China 44 17 4 57
Malaysia 79 2 6 75
Total 235 21 24 232

*Note:

8.3% The number of stores opened and closed within 12 months between

1 April 2020 and 31 March 2021.

B Hong Kong & Macau SARs I Online Business
B Mainland China B Malaysia

Sa Sa International Holdings Limited Annual Report 202021 37



Management Discussion & Analysis

Hong Kong and Macau SARs

Turnover (Retail & Wholesale) : Same Store Sales Change
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FY2020/21 Retail Sales by Quarter
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During the year under review, Novel Coronavirus Disease (“COVID-19" or “pandemic”) alongside uncertain geopolitical risks dealt an
unprecedented blow to the economies in Hong Kong and Macau SARs.

In order to contain the spread of the pandemic, many countries implemented stringent border control measures during the year.

Data from the Hong Kong Tourism Board showed that the cumulative number of visitors from Mainland China plummeted to nearly
zero in 2020, severely hindering the sales of the Group contributed by Mainland Chinese visitors. Several stores of the Group that

were temporarily closed for at least 14 days when diagnosed cases of frontline staff were found also affected operations and sales.
Meanwhile, local customers dominating the Group's sales during the year was affected by various levels of gathering bans and

social distancing initiatives imposed by the Hong Kong SAR government. The market downturn amidst the pandemic led to high
underemployment and unemployment rates, leading residents to become more prudent in spending due to growing concerns about
job security and economic prospects. Consequently, consumption sentiment remained sluggish despite cash subsidies provided by
the government in the middle of 2020.
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In Macau SAR, subsequent to the suspension of the Individual Visit Scheme for Mainland Chinese visitors in January 2020, quarantine
measures for inbound travellers were tightened in late March, resulting in near-zero tourist arrivals to the city in the first half of the
year. That battered the Macau SAR market where tourists used to heavily dominate sales. With the pandemic gradually being brought
under control, Macau SAR resumed the Individual Visit Scheme for Mainland Chinese visitors in mid-August 2020, and extended the
scheme to the entire Mainland China at the end of September. With consistent increase of Mainland Chinese visitors, sales of the
Group from these customers saw a gradual recovery thereafter with the year-on-year decline narrowing down in the second half of
the year. Moreover, Macau SAR government successively launched two phases of consumer subsidy scheme, the Group leveraged

on these opportunities to further drive sales of local customers. As a result, the proportion of sales from Macau SAR out of the total in
Hong Kong and Macau SARs increased from 12.6% in the first quarter to 37.1% in the fourth quarter. The Group expects that the trend is
likely to continue until Hong Kong SAR re-opens its border as tourist arrivals from Mainland China continue to pick up in Macau SAR.

Sales Mix (FY2020/21 Retail Sales)

Customer Mix : Customer Mix

Geographical Mix

By Sales Value : By No. of Transactions

84.4% 6.6% 1.6%

(LY: 37.6%) (LY: 39.7%) (v 2.8%) (%_339:/; 49%)
. o 0,

1.4%
(LY: 2.1%)

14.2%
(LY: 60.3%)

91.8% 70.1%
M Local Customers M Local Customers (LY: 57.5%) B Hong Kong SAR (LY:72.6%)
[ Mainland Customers & Mainland Customers [ Macau SAR
W Others W Others

Overall, same-store sales in Hong Kong and Macau SARs declined by 54.4% year-on-year in the financial year, while retail sales
witnessed decreases of 58.1% and 72.6% as compared to FY2019/20 and FY2018/19 respectively. The decrease in sales narrowed
notably following the re-opening of border in Macau SAR, coupled with the low base effect in the fourth quarter, the decline in sales
in Hong Kong and Macau SARs narrowed from 70.8% in the first half of the year to 38.0% in the second half. When compared with
FY2018/19, sales recorded a decrease of 68.8% in the second half of the year, demonstrating improvement from the 76.4% decline in
the first half of the year.

Retail stores in Macau SAR started to record profits from the second half of the year and turned the whole year into profits while Hong
Kong SAR’s retail stores remained loss making. For the combined Hong Kong and Macau SARs markets, despite government subsidies
received in the first half of the year exceeded that of the second half, losses in the second half of the year were lowered by 52.1%

(or HK$124.3 million) compared to that in the first half of the year. This market incurred a loss of HK$352.9 million for the year under
review, compared to a loss of HK$413.6 million last year. Excluding the provision for impairment made in accordance with the HKAS 36
that applied to retail store assets (including right-of-use assets and property, plant and equipment), the Group recorded a loss of
HK$296.5 million in this market compared to a loss of HK$148.2 million last year.

Following the launch of COVID-19 vaccination programme, we hope that the worst of the pandemic is behind us. However, Hong
Kong SAR’s operating environment will remain uncertain until the border re-opens, and local consumption sentiment will continue
to be affected by the pandemic. The Group is determined to manage costs and optimise cost structure, in order to expedite a profit
turnaround and enhance its long-term profitability.

Sa Sa International Holdings Limited Annual Report 202021 39




Management Discussion & Analysis

Rationalising Store Network to Streamline Cost Structure

The substantial decline in tourist arrivals brought a drastic impact to the retail stores in tourist areas. The Group continued to
streamline its store network and close heavily-overlapping stores in tourist districts based on the premise of retaining its customers
while lowering rental and other costs of physical retail stores. As of 31 March 2021, total number of Sa Sa’s retail stores in Hong Kong
and Macau SARs was reduced from the peak of 118 two years ago to 100, with a net decrease of 12 as compared to previous year. All
closed stores were located in Hong Kong SAR, among which over 80% were located in tourist districts such as Tsim Sha Tsui, Causeway
Bay and Mong Kok, etc.

For the stores remaining in operation, the Group negotiated for temporary rental concessions and rental reduction upon renewals, in
an effort to cut rental costs in accordance with the respective stores’ sales performance and business demand in the districts. Together
with store closures, total savings from actual rental expenses amounted to HK$238.4 million in the year as compared to previous year.
In addition to rental costs, store closures also reduce other store expenses including staff costs, as well as water and electricity bills.

There will be 38 retail leases expiring in the financial year ending 31 March 2022 in Hong Kong SAR. Given that landlords have pushed
back from offering temporary rental relief, the Group will focus on rationalising its store network and reducing store expenses to
pursue its long-term goal of optimising cost structure. It is expected to close 15 to 20 stores throughout the year.

In view of the increasing pace of consumer traffic moving towards online platforms, the Group has re-doubled its efforts to expand
its online business and further integrate online to offline (“O20") operations (For details, please read the Online Business section),
to serve customers who now turn to shop online. The Group actively reduced its reliance on brick-and-mortar stores by adopting
020 operating model, thereby lowering fixed overheads and overall operating costs, and arriving at a more flexible cost structure.
Such approach helps lower the breakeven point of Hong Kong and Macau SARs' businesses, so that Sa Sa can promptly return to
profitability.

Retaining Working Capital

The Group has implemented strict inventory and cost management policies to cater for operating needs and future development. The
inventory level and shelf-lives of products are reviewed in a timely manner. During the year, we conducted clearance sales accordingly
in the first half of the year to cater for excessive inventory. As we resumed replenishment in the third quarter, a stringent inventory
control was still in place. As of 31 March 2021, the Group's inventory was HK$766.1 million, representing a decrease of HK$239.8 million
from last year.

In response to the unprecedented influence of the pandemic, the Group applied for the Hong Kong SAR government’s “Employment
Support Scheme” during the year to alleviate the burden of labour costs. The Group received subsidies of a total of HK$112.4 million
and used them entirely for paying wages. In addition, the Group executed a host of cost control measures, including salary reduction,
furlough, as well as encouraging staff to clear outstanding leaves. Furthermore, the Group sped up digitalisation and automation to
optimise operational process to further reduce operating costs and enhance operational efficiency. Unnecessary and non-productive
expenses were also cut, allowing us to reduce office expenses by approximately one-third as compared to previous year.

As of 31 March 2021, the cash and bank balances stood at HK$526.4 million, a reduction of HK$115.1 million as compared to previous
year. This is adequate for the current operating needs of the Group. The Group is increasing its revolving loan facilities as working
capital reserve in light of market uncertainty. Such facilities remained unused as of 31 March 2021.

Catering to Market Driven by Local Customers

During the year, the Group adapted to the evolving trend of local customers and expanded product categories that address their
needs and preferences, such as protective products as well as personal care. The Group also improved the in-store product display to
impress local customers, with the aim to drive sales and effectively enhance customer loyalty.

In order to further attract local customers, stimulate consumption and effectively reduce inventory, the Group launched a wide
variety of promotional activities, such as VIP offers, clearance sales, collaboration with payment solution providers and local credit card
companies, and strengthened promotions through social media. The promotions, however, put pressure on our gross profit margin,
which dropped to 29.6% in the first half of the year.
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The Group ceased aggressive price reduction after the inventory has reached a reasonable level since the end of September. Gross
profit margin gradually recovered to 34.9% in the fourth quarter. Nevertheless, it could not completely cancel out the impact of
clearance sales that took place in the first half of the year. The Group recorded a gross profit margin of 32.5% in the year, compared to
35.4% in previous year.

Online business

Turnover of the Group's online business in the financial year reached a record high of HK$501.3 million, representing increases of 45.4%
and 27.9% as compared to FY2019/20 and FY2018/19, respectively. Its contribution to the Group's total turnover for the continuing
operations jumped from 6.0% last year to 16.5%.

With sales from its third-party platforms and O20 business showing year-on-year growth, the Group's online business achieved a
profit in the second half of the year, outweighing the loss in the first half of the year and resulting in a turnaround for the whole year.
The pandemic has driven more online consumption across the globe, including that of local consumers in Hong Kong SAR. The
Group will invest more resources in expanding online business and take full advantage of our physical stores through accelerating
the collaboration of online platforms and offline store network, with a view to providing customers with seamless 020 shopping
experience in the future.

Sales of online business in the second half of the year increased by 80.5% year-on-year, and grew 52.6% as compared to the same
period of FY2018/19. Such growth was powered by third-party platforms in Mainland China and was much higher than the 9.5% year-
on-year growth in the first half of the year. Driven by shopping festivals such as “Double 117, “Double 12" and “Black Friday” in the
second half of the year, sales in third-party platforms in the third quarter increased by 63.8% year-on-year. For the fourth quarter, with
the low base resulting from the disruption of delivery caused by the pandemic last year, a substantial year-on-year increase of 116.5%
was witnessed. In addition, the Group deepened its collaboration with Shopee and established a collaborative partnership with Lazada
at the end of the financial year. By partnering with these well-known e-commerce platforms in Southeast Asia, the Group is able to
broaden its customer base and revenue source. Sales contribution from third-party platforms for the year was approximately 71.2%.

The accelerated growth in the second half of the year was also attributable to the O20 business launched in the second half of 2019.
While the Group'’s WeChat mini-programme was drawing more sales in Mainland China, the Group extended its O20 business to
customers in Hong Kong SAR at the end of May last year, driving sales of 020 business in the second half of the year to jump by close
to 14 times year-on-year. Turnover contribution from 020 business to the overall online business increased from 1.8% last year to
18.4%.

In response to changes in consumers’ online shopping behaviour, the Group strategically closed its own shopping website that
served Mainland Chinese consumers last April, redirecting these customers to the WeChat mini-programme. In May last year, the
Group launched protective products on its Hong Kong SAR website and successfully boosted website traffic, increasing sales of Hong
Kong SAR website by nearly five times year-on-year. Overall, sales of the Group’s own channel fell by 47.1% year-on-year, and turnover
contribution from own channel decreased from 28.6% last year to 10.4%.

Mainland China

During the financial year, turnover of the Group’s Mainland China business increased by 15.9% in local currency terms to
HK$289.9 million, while same store sales increased by 5.4% in local currency terms. As of 31 March 2021, total number of stores
operated by the Group in Mainland China was 57, representing a net increase of 13 year-on-year.

The pandemic has been well managed in Mainland China as compared to the rest of the world. Although some stores were
temporarily closed or otherwise affected by the sporadic outbreak in several cities, the consumption in the post-pandemic era fuelled
the Group's positive growth in the third quarter and supported the Group's process of opening new stores. Retail sales in the second
half of the year increased by 46.4% year-on-year, and increased by 12.4% as compared to the same period of FY2018/19.
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Following the successful restructuring of the Group's product procurement team in Mainland China, the product portfolio becomes
more competitive. Average basket size in the financial year increased by 8.0% year-on-year. The Group introduced a new personnel
management system and optimised the structure of human resources and training teams to further enhance management efficiency
and strengthen the service and sales capabilities of frontline employees, aligning with its strategy of rapid development in Mainland
China.

Building on the established foundation of the management team, the Group grasped the opportunities to speed up new store
openings. During the year, the Group opened 17 new stores, among which seven are located in Southern China, the Group's core
development region. Five of the new stores are located in Western China, mainly in Chongging and Chengdu. In addition, the office
and logistics centre in Chengdu commenced operation in the financial year to support the Group’s business development in Western
China. By strategically concentrating resources on opening new stores in key city clusters, the Group benefits from effective centralised
management, higher store cost effectiveness and operational efficiency, resulting in a narrowed loss of HK$12.7 million during the
year.

Malaysia

The Group's turnover from the Malaysian market decreased by 34.9% year-on-year in local currency terms to HK$252.0 million, while
same store sales in local currency terms decreased by 29.4%. As of 31 March 2021, the Group operated 75 stores, as compared to 79
stores last year.

In response to the COVID-19 outbreak, the Malaysian government has implemented a number of different movement control orders
over time, starting from March last year. Being classified as non-essential business, all our stores were required to close temporarily
during the most difficult period. During the year, the Group’s stores were temporarily closed for nearly 100 days in total.

In face of the unprecedented challenges, the Group continued to carry out a series of cost reduction measures, including seeking
rental reduction, adjusting manpower and postponing shop decoration, achieving reduction of store and office expenses by around
30% year-on-year. The Group received a subsidy of RM1.1 million (approximately HK$2.0 million) from the Malaysian government,
which further alleviated our cost burdens for operation. To avoid over-stocking, clearance sales were introduced and successfully
lowered the inventory level by 18.3% year-on-year.

To address the pressing local demand for protective and personal care products during the pandemic outbreak, the Group strategically
switched its focus to popular product categories including food, healthcare and sanitising products. During the year, the Group offered
various shopping discounts and collaborated with different third parties such as shopping malls, telecom companies and banks to
boost foot traffic and sales. As more citizens are shifting towards online shopping under the pandemic, the Group launched an online
home delivery service in March last year and collaborated with seven online platforms during the year, allowing customers across
Malaysia to purchase Sa Sa’s beauty products while staying home.

Outlook and Strategies

Management believes that online business will continue to gain prominence after the pandemic subsides as consumers’ adoption of
online shopping has been hastened significantly. The Group strives to accelerate the development of both its brick-and-mortar and
online businesses with additional emphasis on digital marketing techniques and enhance the complementary aspects between them,
to provide customers with seamless 020 customer experience to capitalise on the unrelenting and fast-growing online shopping
extravaganza.

In FY2021/22, the Hong Kong SAR market will continue to face great uncertainties, with its prospects highly dependent on the
successful management of COVID-19 locally and the timing of the re-opening of the border with Mainland China. The high rental
cost of the running retail leases in tourist areas means that it is unlikely that the Group can realise a fiscal balance during the year.
Fortunately, the Group expects that the Macau SAR business will continue to improve and increase its profit growth after turning
profitable in the second half of the year under review. Our online business has made significant progress, and is expected to further
improve on its positive profit contributions. The Mainland China market is anticipated to gradually increase in profitability during

its current active development stage. As regards the Malaysian market, the business is expected to rebound quickly and achieve a
breakeven once the pandemic is over.
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Setting its sights on achieving a more diversified and sustainable business and capitalise on market opportunities, the Group will
expedite its market development beyond Hong Kong and Macau SARs, especially the online business and Mainland China market,
which both possess promising growth potential. The Group's long-term vision is to grow businesses beyond the brick-and-mortar
businesses in Hong Kong and Macau SARs from approximately 35% in the financial year to above 50%.

Hong Kong & Macau SARs

In Macau SAR, tourist arrivals from Mainland China have been picking up gradually since the re-opening of border for Mainland Chinese
visitors last September. According to the Macao Government Tourism Office, the city strives to attract more Mainland Chinese visitors
given the easing of the pandemic in Mainland China and the roll-out of vaccination. The Macau SAR government has also brought
forward a new phase of local consumption stimulation scheme, which includes distribution of consumption e-vouchers, in the hope
of stimulating further economic pick-up and stabilising the local employment, thus creating a favourable business environment for the
recovery of the retail sector.

Although the COVID-19 vaccination plan has already started in Hong Kong SAR in February this year, the pandemic is still not fully
under control. As a result, the inbound tourism industry has continued to experience a complete cessation of activities. The Hong Kong SAR
government predicts that the inbound tourism industry will remain sluggish in the short term. Assuming that the vaccination
programme achieves its intended results, local economic activities will steadily recover in the second half of 2021. While uncertainties
surrounding the pandemic outbreak will dictate how fast the economy can recover, and the erratic US-China relations and rising
geopolitical tensions also needs a watchful eye, the worst of winter has, hopefully, passed.

To revive local consumption and support local businesses amid current adversities, the Hong Kong SAR government has announced
the launch of the consumption voucher scheme. Sa Sa expects that the voucher scheme will repeat the success of the similar
programme in Macau SAR, and will invigorate local consumption, thus helping to stabilise the economy and employment.

The management anticipates that the Hong Kong SAR business will continue to be driven by local customers in the short term.
Meanwhile, the Group will prepare and position itself for the opportunities brought by the return of Mainland Chinese visitors. In
adapting to changes in the customer base and latest product trend, the Group will adjust its product mix in a timely manner, while
bolstering the loyalty of our customers by utilising its customer relationship management systems currently under development, thus
improving Sa Sa’s business performance.

The Group will also actively accelerate the development of its online business, which can broaden its customer base, reduce operating
risks and allow greater flexibility for operations. The 020 business model has the added advantage of saving expensive rents for
physical stores; its fees and operating costs are also generally lower than that of e-commerce platforms while offering the advantage
of direct customer contact.

Growing share of sales from online platforms can help the Group reduce its reliance on brick-and-mortar stores. Through persistently
adjusting and rationalising the store network, in particular the stores located in Hong Kong SAR'’s tourist districts that have endured
substantial losses, the Group could improve its overall cost structure and lower the breakeven point for the traditional retail business,
thus reinforcing its competitiveness and profitability in the long term.

The role of offline physical stores will change in the new retail era. Instead of being merely traditional points of sales, physical stores
will also play a pivotal role in improving customer experience in Sa Sa's 020 operating model by complementing the online business.
Currently, the decline in rents creates favourable conditions for Sa Sa to improve customer experience at store level. At similar or lower
costs, Sa Sa can develop customer experience zones in designated physical stores, where customers can try out beauty and healthcare
products, and enjoy more personal services and exclusive in-store experience. By extending the time customers spend in store, the
Group would be able to effectively boost sales by stimulating consumption inclination. The Group is currently deploying pilot stores in
Hong Kong and Macau SARs, which are expected to be opened in FY2021/22.
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Looking ahead, the Group plans to enhance customer experience by pushing forward retail technologies in its stores. That includes
the roll-out of mobile checkout devices, which allows frontline staff to complete the checkout process anywhere and anytime at
stores, freeing customers from hassles of waiting at specific checkout counters. If the trial succeeds, the Group will explore the
possibility of replacing the specific checkout counters by customer experience or introducing product display zones in certain stores. It
will add value to the space and reduce the proportion and related costs of non-sales staff in stores. The checkout devices are expected
to enhance the stores’ operating efficiency and empower our operations in Hong Kong and Macau SARs to better serve customers
including Mainland Chinese visitors when they return.

Human capital is vital to the Group’s sustainable development and plays an important role in business transformation. In order to
support the Group's social commerce and O20 business expansion, the Group will double its efforts in training frontline and back-
office employees of our traditional retail team, in aspects like social media livestreaming, online interaction with customers, and so on.
Commission and reward system will also be improved to enhance the employees’ performance and productivity, so as to keep pace
with Sa Sa’s 020 development.

Online Business
We expect that consumers’ online shopping behaviour will persist beyond the pandemic and this structural change tends to be
ireversible.

Sa Sa has made good progress in its 020 business during the year, thanks to the collaborative efforts of frontline and back-office
employees across the board. For customers, this has meant better shopping experience and for Sa Sa, the 020 business offers more
favourable gross margin and basket size due to the added personal service element when compared to customers’ unassisted online
browsing. It also saves the Group rent and online platform fees. All these mean a more attractive profit margin for the 020 business,
an area that the Group will wish to develop to its fullest potential.

The Group will work to further realise the complementary effects of combining advantages of online business and physical stores to
improve both customer experience and the Group's profitability. Further integration of online and offline operations, improvements

in inventory and logistic arrangements will all help to provide a seamless O20 customer experience. Our revamped shopping website
in Hong Kong SAR which was launched this January enables Sa Sa's frontline staff to engage with customers for offering personalised
services, whilst providing click-and-collect service offers customers with more flexibility and convenience. The Group plans to centralise
and consolidate online and offline customer databases in the Hong Kong and Macau SARs utilising the membership management
function of our new shopping website, enabling the Group to provide personal services more effectively, and with the aim of raising
customers’ loyalty and repurchase rate.

Our beauty consultants will be able to engage Mainland Chinese visitors when they visit our physical stores upon the re-opening

of border at Hong Kong SAR, and by doing so, allowing us to quicken the growth of the online customer base of our 020 business.
The Group seeks to get prepared to attract this batch of Mainland Chinese visitors as we speed up our development of the new retail
model.

Third-party platforms have their own healthy and fast-growing ecosystems and currently account for the highest proportion of our

online sales. Sa Sa will continue to leverage on the popularity and customer base of e-commerce platforms, collaborating with existing
ones and entering new ones to gain extra market exposure and broaden our customer base.
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Mainland China

Mainland China is an enormous market which is diversified and fast-growing. Further growth in domestic demand is expected riding
on accelerated recovery of market activities as the pandemic remains under control and the economy continues to manifest its
tremendous potential. According to the “Report of Market Prospect and Investment Analysis on China Cosmetics Industry (2021)" of
The Chinese Academy of Industry Economy Research, the cosmetics industry is in a phase of rapid growth. It is estimated that the
market size of cosmetics industry in Mainland China will exceed RMB800 billion in 2024, with a compound annual growth rate of about

11.6% from 2019 to 2024.

Sa Sa will continue to improve internal management and product procurement to capitalise on the opportunities in Mainland China.
Meanwhile, we will also take the opportunity of a weaker rental market to negotiate for more reasonable rent in the post-pandemic
era, thereby progressively increasing our coverage in Mainland China. The Group will focus its resources on expanding in core city
clusters (especially cities in the Greater Bay Area) and strategic regions with the aim to realise local management effectiveness and
efficiency in these key clusters. The Group will also target to develop 020 integration in Mainland China, optimising our mapping of
online and offline businesses through adopting a dual-track model, thus maximising our coverage in Mainland China as well as serving

our customers with seamless shopping convenience.

Our persistent business expansion will deepen our collaboration with local suppliers which is also conducive to enlisting cooperation
with new suppliers. The Group will focus on accommodating customer demand by tracking the latest market trends and improve the
attractiveness and competitiveness of our products. This will lay a solid foundation for the overall growth in sales and profitability.

Malaysia

Considering that the pandemic is yet to be over, uncertainties continue to curtain the retail industry. The Group remains prudent in
store opening in the near term, and will focus on improving store efficiency by optimising its existing store network. In the short term,
since it takes time for the shop traffic to return to the normal level, the Group will focus resources on boosting basket sizes, including
offering discounts in collaboration other third parties in order to stimulate sales. The Group will closely monitor the market trend and
customer preferences, so as to introduce new popular items and adjust product mix in a timely manner, thus attracting customer

traffic and boosting sales.

In response to the evolving market trend, the Group will further develop its online platform and enhance its delivery services, so
that customers can shop from home. Also, the Group will continuously carry out digital marketing on platforms that have proved to
be effective, and actively launch new promotions on social media, in order to attract our target customer base which is young and

possesses greater potential in terms of consumption.

FY2021/22 Q1 Operational Sales Data (Continuing Operations)
For the first quarter from 1 April to 9 June 2021, the Group's retail and wholesale turnover increased by 55.1% compared to the same
period of last year. The year-on-year changes of retail sales and same store sales are shown in the table below.

In local currencies

YoY Change (%)

Retail Sales

Same Store Sales

HK & Macau SARs 53.5% 56.3%
Mainland China 30.7% 6.7%
«  Excluding CRM impact 40.1% 13.9%
Malaysia 3.5% Not applicable
Online business 131.2% -
Group Turnover 55.1% -
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Human Resources

As at 31 March 2021, the Group had closed to 3,200 employees. The Group's staff costs for the year under review were

HKS$646.0 million. Details on our human resources programs, training and development will be set out in the environment, social and
governance report and the enterprise risk management report sections of the annual report for the year ended 31 March 2021.

Financial Review

Capital Resources and Liquidity

As at 31 March 2021, the Group's total equity funds amounted to HK$1,330.1 million including reserves of HK$1,019.8 million. The
Group continued to maintain a strong financial position with cash and bank balances of HK$526.4 million. The Group's working capital
amounted to HK$731.6 million. Based on the Group's steady cash inflow from operations, coupled with sufficient cash and bank
balances and readily available banking facilities and considering the potential impact of COVID-19 outbreak on the Group’s operation,
the Group has adequate liquidity and financial resources to meet its working capital requirements in the next twelve months from the
balance sheet date.

During the year, the majority of the Group’s cash and bank balances were in Hong Kong dollar, Malaysian Ringgit, Macau Pataca,
Renminbi, US dollar and Swiss Franc and deposited in reputable financial institutions with maturity dates falling within a year. This is in
line with the Group’s treasury policy to maintain liquidity of its funds and continue to contribute a relatively stable yield to the Group.

Financial Position
Total funds employed (representing total equity) as at 31 March 2021 were HK$1,330.1 million, representing a 20.1% decrease over the
funds employed of HK$1,664.3 million as at 31 March 2020.

The gearing ratio, defined as the ratio of total borrowings to total equity, was zero as at 31 March 2021 and 2020.

Treasury Policies

[tis the Group's treasury management policy not to engage in any highly leveraged or speculative derivative products. In this respect,
the Group continued to adopt a conservative approach to financial risk management with no borrowings during the year. Most of
the assets, receipts and payments of the Group are denominated either in Hong Kong dollar, US dollar, Euro or Renminbi. Based on
purchase orders placed, the Group enters into forward foreign exchange contracts with reputable financial institutions to hedge
against foreign exchange exposure arising from non-Hong Kong dollar or non-US dollar denominated purchases. These hedging
policies are regularly reviewed by the Group.

Charge on Group Assets
As at 31 March 2021, no asset of the Group was under charge to any financial institution.

Contingent Liabilities
The Group had no significant contingent liability as at 31 March 2021.

Capital Commitments
As at 31 March 2021, the Group had total capital commitments in respect of acquisition of property, plant and equipment of
HKS$13.6 million.
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Conclusion

COVID-19 has brought about untold human disaster and unprecedented medical, social and business challenges to the world, Sa Sa is
no exception and has been under tremendous pressure. With rapid adaptation becoming the new normal in the industry, the Group
adopts various reform measures, with a view to enhancing its business to better cater for consumers’ current shopping behaviour.
The Group also continues to exercise stringent cost control and strives to establish a leaner cost structure in the long term to increase
profitability, while reducing losses in the short term.

Online business has become the new focus of retail industry as consumers continue to shift to online shopping. The Group is
dedicated to expediting its development in the new retail landscape by investing more resources in online business and accelerating
the integration of 020 operations, thereby creating seamless 020 shopping experience for our customers and effectively improving
Sa Sa's overall 020 business effectiveness.

The Group will keep abreast of the evolving market trend and extensively analyse market demand, while unceasingly strengthening its
brand and adjusting product portfolio. The Group will also proactively propel businesses beyond its core markets in Hong Kong and
Macau SARs and promote the online business, thus diversifying and expanding the Group's revenue portfolio and customer base.

The road to recovery for the retail industry is expected to be bumpy ahead. As a leading beauty product retailing group in Asia, Sa Sa
will continue to capitalise on its solid business foundation, excellent products and flexible business strategies. Through relentlessly
implementing strategic reform plans and responding to market changes quickly and flexibly, the management believes that Sa Sa will
be able to navigate through adversity, creating long-term value to its stakeholders.
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“I would like to express my
deepest gratitude to all

Sa Sa colleagues for their
unremitting efforts in the
past, as well as unwavering
commitment to work in
overcoming the difficulties
the Group faces.”

Dr KWOK Siu Ming Simon, sss, Jp

Chairman and Chief Executive Officer

Dr KWOK LAW Kwai Chun Eleanor, 88s, Jp

Vice-chairman
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Executive Directors

Dr KWOK Siu Mlng Simon, SBS, JP Chairman and Chief Executive Officer®

Dr Kwok is the Chief Executive Officer, an executive director of the Company, the Chairman of the Board and the Chairman of both
the Executive Committee and the Risk Management Committee of the Company. Dr Kwok together with his wife, Dr Kwok Law

Kwai Chun Eleanor, has overseen Sa Sa’s operations since the Group's earliest days and successfully listed the Company on the Stock
Exchange in June 1997. Over the past 43 years, Dr Kwok has played a leading role in transforming Sa Sa into a leading beauty product
retailing group in Asia. Dr Kwok is currently a member of the Electoral Conference for Electing Deputies of the Hong Kong Special
Administrative Region to the 13" National People’s Congress, a member of the Election Committee in the Wholesale and Retail
subsector, the Honorable Life President of the Cosmetic & Perfumery Association of Hong Kong, the Governing Council Adviser of
Hong Kong Quality Tourism Services Association, the Honorary Founding President of the Professional Validation Centre of Hong
Kong Business Sector, and the Honorary Life President of the Hong Kong Brands Protection Alliance, a council member of China
Overseas Friendship Association, and a member and a Deputy Director of Economic Affairs Committee of the 8™ Board of Directors of
Friends of Hong Kong Association. Dr Kwok was also a committee member of the Chinese People’s Political Consultative Conference
of Hubei Province (2008 - 2017), Chairman of Quality Tourism Services Association (Dec 2013 — Dec 2017), the Honorary President of
the Immigration Service Officers Association (2014 — 2016), and a member of Quality Tourism Services Committee and the Chairman
of Quality Tourism Services Sub-Committee of Hong Kong Tourism Board (2016 — 2019). He is also an elected member of the Board of
Trustees of New Asia College, The Chinese University of Hong Kong.

Dr Kwok was named “Business Person of the Year” at the DHL/SCMP Hong Kong Business Awards 2018. He also received the “Best IR by
Chairman/CEO" (small-cap category) from Hong Kong Investor Relations Association for fifth consecutive years from 2016 to 2020 and
was selected for the “CAPITAL Leaders of Excellence 2014" by CAPITAL Magazine in 2015.In 2014, he received the “Global Outstanding
Chinese Award" from the “Global Outstanding Chinese Association” and was selected for the “Who's Who Leadership Award Scheme”
by the Asian College of Knowledge Management. In 2012, he received the “China Cosmetic Retail Industry Special Contribution
Award” from the Circulation Industry Promotion Centre of Chinese Ministry of Commerce and the China Beauty Expo Organising
Committee. Dr Kwok was an awardee in “The Directors of the Year Awards 2011"in the Listed Companies (SEHK — Non Hang Seng
Index Constituents) category organised by the Hong Kong Institute of Directors, a winner of the "Owner-Operator Award” at the DHL/
SCMP Hong Kong Business Awards 2007 and a winner in the Retail Category in the “Ernst & Young Entrepreneur of the Year Awards
China 2006". Dr Kwok was elected University Fellow by The Hong Kong Polytechnic University in 2012, received the degree of Doctor
of Business Administration honoris causa from the Open University of Hong Kong in 2011, and an honoris causa doctorate degree in
Business Administration from Lingnan University in 2008.

Dr Kwok is an active participant in the work of charities. He is the First Vice-president (2014 — 2015 and 2020 - 2021) of the Community
Chest of Hong Kong as well as Executive Committee Chairman (2014 — 2015 and 2020 — 2021), a member of the Board of Directors
(2009 - 2015 and 2016 — 2022) and Vice Patron (since 2015). Dr Kwok is also a Committee Member of Heifer International (since 2009),
a Board Member of Concerted Efforts Resource Centre (since 2009), an Executive Board Member of the Hong Kong AIDS Foundation
(since 2006), and an Honorary Advisor and member (since 2006) of The Hong Kong Committee for the China AIDS Initiative. Dr Kwok
was also a Vice-chairman of the Second & Third Board of Hongkong Kowloon Charitable Foundation Association Limited (2014 — 2020).

Dr Kwok is a director and shareholder of Sunrise Height Incorporated and Green Ravine Limited, the respective controlling and
substantial shareholders of the Company. Both Dr Simon Kwok and Dr Eleanor Kwok have a 50% shareholdings in each of the two
companies, in addition, Dr Kwok is a director of certain subsidiaries of the Group. Details of his interest in the shares and underlying
shares in the Company are set out in the “Report of the Directors”. Save as aforesaid, Dr Simon Kwok does not hold any directorship in
other listed companies in the past three years.

Dr Kwok is the father of Ms Kwok Sze Wai Melody, brother-in-law of Mr Law Kin Ming Peter. He is 68 years old.

© © © 0 0 0 0 0 0 0 0 0000000000 00000000 000000000 000000000000 000000000000 00000000000 S 00000 O

* Member of the audit committee § Member of the executive committee
A Member of the remuneration committee A Member of the risk management committee
# Member of the nomination committee
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Dr KWOK LAW Kwai Chun Eleanor, BBS, JP Vice-chairman®*

One of the founders of the Group, an executive director of the Company and the Vice-chairman of the Board. She is a member of the
Executive Committee, Remuneration Committee, Nomination Committee and Risk Management Committee of the Company. Dr Kwok
has more than 40 years of experience in the sales and marketing of beauty products. With extensive professional knowledge and many
years of experience in cosmetics retailing, she pioneered the unique operational concept of open-shelf display of beauty products,
making shopping a more enjoyable experience. Dr Kwok plays a leading role in the marketing, operations, human resources and staff
training functions of the Group.

Dr Kwok was named as one of the "Heroes of Philanthropy List 2020" in the Asia-Pacific region by Forbes Asia. She was awarded

the "Women of Hope 2019 Entrepreneur Award" by Hong Kong Adventist Hospital Foundation in 2019. Dr Kwok was honoured the
"Excellent Businesswomen” by Hong Kong Commercial Daily, the “Asian Outstanding Leaders Awards for Women” by Asian College
of Knowledge Management and the “Asian Social Caring Leadership Award” by Social Enterprise Research Institute in 2017. Dr Kwok
received "Most Successful Women Awards” by JESSICA Magazine in 2016. She was named “2013 Entrepreneur of the Year” in the
Asia Pacific Entrepreneurship Awards 2013 Hong Kong by Enterprise Asia and received “The Excellent Award in Hong Kong Beauty
Industry 2012/13" from the International CICA Association of Esthetic-CIDESCO Section China in 2012. Dr Kwok won the “Outstanding
Women Entrepreneurs” award of the Hong Kong Women Professionals & Entrepreneurs Association in 2008, and received the “World
Outstanding Chinese” award from the World Outstanding Chinese Association and World Chinese Business Investment Foundation
in 2005. She was conferred an Honorary Doctorate of Management by Morrison University, USA, and an Honorary Fellowship by the
Professional Validation Centre of Hong Kong Business Sector.

Dr Kwok is actively involved in chamber of commerce and charity activities. She is currently the Honorable President of the Cosmetic &
Perfumery Association of Hong Kong (since 2009), President of Sa Sa Making Life Beautiful Charity Fund (since 2013), the Vice President
of the Hong Kong Girl Guides Association (since 2012), Senator of the Hong Kong Federation of Women (2015 - 2023), the Honorary
President of the Hong Kong Federation of Women (since 2005) and Committee Member of Hong Kong Federation of Women
Entrepreneurs Committee (since 2004). Dr Kwok was also the Adviser (April 2017 — March 2018), Chairman (April 2016 — March 2017),
the Vice-chairman (April 2012 — March 2016), Director (2006 — 2012) of Po Leung Kuk, initiating the “Making Life Beautiful” Beauty
Ambassador Training Programme (2008 and 2009) and “Sa Sa Eternal Beauty” Charitable Programme (2018 — 2019) of Po Leung Kuk
together with Sa Sa. She was also the Committee Member of the Major Sports Events Committee (2015 - 2018) and a patron of Caritas
Fund Raising Campaign (2006 — 2020).

She is a director and shareholder of Sunrise Height Incorporated and Green Ravine Limited, the respective controlling and substantial
shareholders of the Company. Both Dr Eleanor Kwok and Dr Simon Kwok have a 50% shareholdings in each of the two companies.
Details of her interest in the shares and underlying shares in the Company are set out in the “Report of the Directors”. Dr Kwok is

a director of certain subsidiaries of the Group. Save as aforesaid, Dr Eleanor Kwok does not hold any directorship in other listed
companies in the past three years.

Dr Kwok is the wife of Dr KWOK Siu Ming Simon, mother of Ms Kwok Sze Wai Melody, and the sister of Mr Law Kin Ming Peter. She is 67
years old.
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Dr LOOK Guy Chief Financial Officer and Executive Director"

Dr Look is the Chief Financial Officer and executive director of the Company, and a director of certain subsidiaries of the Group. Dr
Look has over 35 years of experience in local and overseas financial and general management. Prior to joining Sa Sa in March 2002, he
was the Chief Financial Officer and an executive director of Tom.com Limited (renamed TOM Group Ltd.). He holds a Bachelor's degree
in Commerce and received a degree of Doctor of the University honoris causa from the University of Birmingham, England. Dr Look is
an associate member of the Institute of Chartered Accountants in England and Wales and the Hong Kong Institute of Certified Public
Accountants ("HKICPA”). Dr Look is a member of the Executive Committee and the Chairman of the New Retail Sub-Committee of the
Hong Kong Retail Management Association, a member of the CNBC Global CFO Council and a fellow member and a member of the
Advisory Board of the Hong Kong Investor Relations Association.

Dr Look is a cousin of Ms. LEE Yun Chun Marie-Christine. Details of his interest in the shares and underlying shares in the Company are
set out in the “Report of the Directors”. He is 64 years old.

Ms KWOK Sze Wai MGlOdy, MH° Executive Director®

Ms Kwok is an executive director of the Company and a member of the Executive Committee of the Company. Ms Kwok joined the
Group in 2005 as management trainee and has held various positions within the Group over the years. She was promoted to Vice
President, Corporate Strategy & Development in April 2018, with oversight over business development strategy, marketing, brand
management and product development.

Ms Kwok is a member of the Guangzhou Committee of the Chinese People’s Political Consultative Conference, and a member to

the Fight Crime Committee of HKSAR Government. With extensive experience in cosmetic retailing, she has been President of the
Cosmetic & Perfumery Association of Hong Kong since 2017, diligently promoting solidarity and safeguarding the interests of the
Hong Kong cosmetic industry. She is also an executive director of the Hong Kong Federation of Guangzhou Associations (since 2015),
Council Member of the Council of Guangzhou Overseas Friendship-Liaison Association (since 2013), Honorary Advisor of the Hong
Kong Island Women's Association (since 2018), Founding Honorary Advisor of the Hong Kong 020 E-commerce Federation (since
2017), Honorary President of International Beauty Professionals Validation Association (2014 — 2022) and Council Member of the Hong
Kong Health Food Association (2016 — 2021).

Actively involved in community service and philanthropic activities, Ms Kwok has been Chairman (2010 — 2016) and President (since
2016) of the Southern District Association and Honorary Vice-President of the Hong Kong Girl Guides Association (2013-2021). She also
supported the establishment of Sa Sa’s first charity foundation “Sa Sa Making Life Beautiful Charity Fund” and acts as its Vice-chairman,
working closely with numerous influential non-profit organisations. In 2020, Ms Kwok received the “Bauhinia Award", “Silver Carp
Award" and “Distinguished Service Award" by The Hong Kong Girl Guides Association. In 2019, she was named “CMO Marketer of the
Year" by Hong Kong Institute of Marketing ("HKIM"), in recognition of her outstanding achievement and contribution in marketing
strategy development. She was awarded the “Golden Bauhinia Women Entrepreneur Award” by the Golden Bauhinia Women
Entrepreneur Association in 2016 and “Junior Chamber International City Lady Award” in 2014, in recognition of her contribution to

society as well as art and culture.

Ms Kwok graduated from RMIT University, Australia, in 2002 with a Bachelor of Business degree. She obtained a Master's degree in
International Business from Monash University, Australia, in 2004. She was conferred an Honorary Fellowship by the Professional
Validation Centre of Hong Kong Business Sector in 2019.

Ms Kwok Sze Wai Melody is the daughter of Dr Kwok Siu Ming Simon and Dr Kwok Law Kwai Chun Eleanor, and the niece of Mr Law

Kin Ming Peter. Details of her interest in the shares and underlying shares in the Company are set out in the “Report of the Directors”.
She is 43 years old.

0 Since 1 July 2021

Sa Sa International Holdings Limited Annual Report 202021 §1



Biographical Information of Directors and Senior Management

Non-Executive Director

Ms LEE Yun Chun Marie-Christine

Appointed as a non-executive director of the Company on 26 February 2013. Ms Lee has a proven leadership position in retailing,
branding and marketing, with more than 17 years of experience. Ms Lee was an ambassador of Harry Winston (Hong Kong) Limited,
focusing on sales, branding and marketing and successfully launched its debut shop in Hong Kong, from 2009 to 2016. Harry

Winston is a world famous jeweller specialising in luxurious jewellery and jewellery watches. She is currently the director of Or-Tea, an
international premium speciality tea brand created in Hong Kong and produced in Germany. Ms Lee is a founder of Sport Max HK Co
Limited and Hope Sport Association, providing the highest standard of qualified and professional coaching in sports. She is also an
advisory board member of Phoenix Property Investors (H.K)) Limited, a private equity real estate investment group focusing on first-tier
pan-Asian markets.

Previously, Ms Lee was a product manager of Shiatos Limited, an agent managing and distributing various prestigious European and
international brands in Hong Kong, like Hermes, Van Cleef & Arpels, Lalique, Baccarat, Bernardaud, Christofle, etc. She was responsible
for retailing and marketing, and successfully launched world famous high fashions in Hong Kong. She also worked for Citicorp
International/Citibank NA as an investment advisor manager for high net worth individuals, and marketed loans for multinational
corporations.

Ms Lee is committed to community work. She is a lifetime founding benefactor of The Nature Conservancy, USA, and a founder of a
non-profit charitable organisation, Sports for Hope Foundation, providing funding to highly-talented young underprivileged athletes
who lack financial means to further their passion. Ms Lee obtained a Bachelor of Science in Biochemistry and Nutritional Sciences from
Simmons College, Boston, United States and was conferred an Honorary Fellowship by King's College, London for the cancer research
programme at the Guy’s Hospital. She is a cousin of Dr LOOK Guy. She is 61 years old.
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Independent Non-executive Directors

Ms Kl Man Fung Leonie, GBS, SBS, JP**

Appointed as an independent non-executive director of the Company in December 2006. She is the Chairman of the Remuneration
Committee, member of the Audit Committee and member of the Nomination Committee of the Company. Ms Ki resigned as a
non-executive director of New World Development Company Limited, the shares of which are listed on the Main Board of The Stock
Exchange of Hong Kong, on 1 October 2020. She has more than 40 years of experience in integrated communication and marketing
services. She was the founder, partner and Chairman/Chief Executive Officer of Grey Hong Kong Advertising Limited and Grey China
Advertising Limited. Ms Ki is committed to community and public services, she was the first Chief Executive of The Better Hong Kong
Foundation. She has been a Director of PMQ Management Company Limited. Currently she is a Founder and Honorable President
of Wu Zhi Qiao Charitable Foundation, a member of the Asian Advisory Board of Cheng Yu Tung Management Institute, Richard Ivey
School of Business (University of Western Ontario, Canada) and an honorable advisor of Youth Outreach and the Musicus Society. In
2018, she founded the Hong Kong Gaudeamus Dunhuang Ensemble to promote Dunhuang arts and culture. Ms Ki is a recipient of
Honorary University Fellowship from The Open University of Hong Kong and The University of Hong Kong. She has been awarded the
honor of Beta Gamma Sigma by the Faculty of Business Administration of The Chinese University of Hong Kong, and Justice of the
Peace, Silver Bauhinia Star and Gold Bauhinia Star by the Government of the Hong Kong Special Administrative Region. She also has
been appointed as a member of the 12th Chinese People’s Political Consultative Conference (“CPPCC") National Committee in 2013
and a member of the 10th, 11th & 12th CPPCC Yunnan Provincial Committee. She is 74 years old.

Mr TAN Wee Seng*

Appointed as a non-executive director of the Company on 11 March 2010 and was re-designated from a non-executive director to

an independent non-executive director on 26 June 2012. Mr Tan is the Chairman of both the Audit Committee and the Nomination
Committee of the Company. Mr Tan is a professional in value and business management consultancy. He is an independent director
and Chairman of Audit Committee of ReneSola Ltd whose shares are listed on the New York Stock Exchange, an independent non-
executive director and Chairman of Audit Committee of Xtep International Holdings Limited and CIFI Holdings (Group) Co. Ltd.,

an independent non-executive director and Chairman of Remuneration Committee of Health and Happiness (H&H) International
Holdings Limited and an independent non-executive director, Chairman of Audit Committee and Remuneration Committee of
Shineroad International Holdings Limited, all the shares of which are listed on the Main Board of The Stock Exchange of Hong Kong.
He is also a board member and Chairman of the Finance and Operation Committee of Beijing City International School. Mr Tan retired
as an independent non-executive director of Sinopharm Group Co. Ltd,, the shares of which are listed on the Main Board of The Stock
Exchange of Hong Kong, on 18 September 2020. Mr Tan was an independent director and Chairman of the Audit Committee of 7 Days
Group Holdings Limited whose shares were listed on the New York Stock Exchange between November 2009 and July 2013 until it
was privatised. He was the Chairman of the Special Committee for Privatization of 7 Days Group Holdings Limited from October 2012
to July 2013. Mr Tan has 37 years of financial, operation and business strategy as well as management experience and has also held
various senior management positions in a number of multinational and Chinese corporations. From 2003 to 2008, he was an executive
director, Chief Financial Officer and Company Secretary of Li Ning Company Limited, the shares of which are listed on the Main

Board of The Stock Exchange of Hong Kong. From 1999 to 2002, he was the Senior Vice President of Reuters for the China, Mongolia
and North Korea regions, and the Chief Representative of Reuters in China. Mr Tan is a fellow member of the Chartered Institute of
Management Accountants, United Kingdom, and a fellow member of the Hong Kong Institute of Directors. He is 65 years old.

Sa Sa International Holdings Limited Annual Report 2020/21 53



Biographical Information of Directors and Senior Management

Mr CHAN Hiu Fung Nicholas, MH, Jp*

Appointed as an independent non-executive director of the Company on 2 September 2019. Mr Chan is a member of the Audit
Committee and member of the Remuneration Committee of the Company. Mr Chan is a partner of an international law firm Squire
Patton Boggs. He graduated from the University of Melbourne, Australia, in 1997 with a Bachelor of Laws degree and a Bachelor

of Science (Computer Science) degree, and has been a solicitor in Hong Kong since May 1999. He was also admitted to the roll of
solicitors in the following jurisdictions (but now non-practising): Australia Capital Territory (June 1997), State of Victoria in Australia
(October 2000), and England and Wales (October 2007). He is also a China Appointed Attesting Officer.

Mr Chan was appointed as the independent non-executive director and the Chairman of the Nomination Committee of Pangaea
Connectivity Technology Limited on 25 January 2021. Mr Chan is also an independent non-executive director, Chairman of the
Remuneration Committee, member of the Audit Committee, member of the Nomination Committee and member of the Risk
Management Committee of Q P Group Holdings Limited. The shares of both companies are listed on the Main Board of The Stock
Exchange of Hong Kong.

Mr Chan is a member of the 13th National People’s Congress of the People’s Republic of China (April 2019 — around March 2023) and
an adjudicator or panel member of a number of appeal boards or advisory committee in the Hong Kong Special Administrative Region,
including: member of the Advisory Committee on Promotion of Arbitration (August 2018 — March 2024), member of the Innovation
and Technology Commission “Innovation and Technology Venture Fund” Advisory Committee (June 2017 — June 2021), member of
the Legal Aid Services Council (September 2018 — August 2022), Chairman of the Appeal Tribunal Panel (Buildings) (December 2012 —
December 2020), and substantive member of the Human Organ Transplant Board (February 2018 — February 2024).

Mr Chan is currently Vice-Chairman of the InnoTech Committee of The Law Society of Hong Kong, Vice-Chairman of eBRAM
International Online Dispute Resolution Centre Limited, Council Member of Fu Hong Society (since November 2018), Council Member
of The Hong Kong University of Science and Technology (since April 2016), member of the PCLL Academic Board of The University

of Hong Kong, member of the PCLL Academic Board of The City University of Hong Kong, member of The Hong Kong Polytechnic
University Technology Transfer Management Committee, Hospital Governing Committee Member of Castle Peak Hospital and Siu Lam
Hospital, Independent Member of the Travel Industry Council of Hong Kong Appeal Board, member of the Hong Kong Athletes Career
and Education Programme Committee, Sports Federation & Olympic Committee of Hong Kong, China and director of the Hong Kong
Football Association.

Mr Chan is also the Honorary Legal Advisor of some charities and trade associations including the Hong Kong Association of Interactive
Marketing (HKAIM), Hong Kong Creative Industries Association (HKCIA), e-Learning Consortium, Hong Kong General Chamber of
Cross-border E-Commerce (HKGCCE), Hong Kong Information Technology Federation (HKITF), Hong Kong Internet Service Providers
Association (HKISPA), Hong Kong 020 E-Commerce Federation, and International Federation of Creativity and Technology (IFOCAT).

Mr Chan was a Council member of The Law Society of Hong Kong (December 2014-30 May 2019), member of HKSAR Passports
Appeal Board (October 2011 - October 2017), adjudicator of the Immigration Tribunal (October 2013 — October 2019) and member

of Solicitors Disciplinary Tribunal Panel in the Hong Kong Special Administrative Region (September 2010 — September 2016). He is 47
years old.

¢ Since 1 July 2021
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Senior Management

Mr LAW Kin Ming Peter

Senior Vice President, Category Management and Product Development

Joined Sa Sa in January 1996, Mr Law was appointed as Senior Vice President, Category Management and Product Development in
January 2008. He has more than 36 years of experience in the field of sales and marketing, 24 of which were in senior management
positions. He is also a director of a subsidiary of the Group. Mr Law oversees the Group's category management and product
development function. He is also responsible for the Group's acquisition of exclusive distribution rights of international brands and the
development of the Group's house brand products. He holds a Bachelor's degree in Arts majoring in Communications Studies from
the University of Windsor, Ontario, Canada and pursued a Bachelor's degree in Commerce later. Mr Law is the Honorary Advisor of the
Cosmetic & Perfumery Association of Hong Kong. Mr Law is the brother of Dr KWOK LAW Kwai Chun Eleanor, the brother-in-law of

Dr KWOK Siu Ming Simon and the uncle of Ms KWOK Sze Wai Melody. He is 65 years old.

Ms MAK Sum Wun Simmy

Senior Vice President, General Counsel and Company Secretary

Ms Mak was General Counsel and Company Secretary of the Company from September 2009 to September 2012. She re-joined

Sa Sa in October 2014 and was promoted to her present position in April 2018. Ms Mak holds a Bachelor of Laws degree from Cardiff
University, a Master's degree in International Laws from Peking University, and a Master of Science degree in Finance from The Chinese
University of Hong Kong. She was admitted as a solicitor in Hong Kong and in England and Wales in 1993, and was called to the Bar in
Hong Kong in 2001. She remained as a barrister in Hong Kong until 2008 when her name was restored to the roll of solicitors in Hong
Kong. Ms Mak has over 20 years of experience in legal and company secretarial practices. She is 55 years old.
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Corporate Governance Report

“At Sa Sa, we recognise the importance of good corporate governance
in delivering long-term, sustainable results. We are therefore committed
to maintaining the highest standards of corporate governance.”

Highlights in Corporate Governance Practices for 2020/21

Below are the highlights of our ongoing initiatives for the development of our corporate governance practices during the year ended
31 March 2021:

We held our first hybrid annual general meeting in August
2020. Using technology to combat the impact brought
about by Covid-19, the hybrid meeting enabled shareholders
to participate, vote and engage with the Board online
notwithstanding the social distancing measures imposed
restricting the number of shareholders who could attend the
AGM physically.

A full paperless e-voting was also adopted for the first time in

as well as the use of natural resources.

the AGM, enhancing efficiency in both the poll voting process

i Importance of Continuous
Professional Development

Our board is diverse not only in gender but
also in skills, age, experience and educational
background.

Our directors continued to actively participate
and contribute to the Company’s affairs,
achieving 100% attendance rate in both board
and board committee meetings held during
the year. Representatives from management
attended some of these meetings to ensure a
two-way flow of information and organisational
effectiveness.
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Our board members recognised the importance
of continuous professional development to keep
their skills refreshed, relevant and up-to-date.
During the year, the Directors undertook a total of
40 hours of continuous professional development
together, amid the challenges brought about by
Covid.



Compliance with Corporate Governance Code (CG Code)

The CG Code is the standard against which we measure ourselves. Throughout the year ended 31 March 2021, we have complied with
all but one of the code provisions in the CG Code, but we also exceeded the CG Code in the following aspects:
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v Extend the annual general meeting to online participation by way of a hybrid meeting, allowing shareholders the option
of attending the AGM physically or online.

v Held a total of five board meetings and 20 board committee meetings with 100% attendance during the year.
v The Board evaluates its own performance and that of its committees every two years.
v" We have formal criteria for the nomination and re-appointment of directors.

v' We issue a formal letter of appointment for non-executive directors. The letter deals with a range of matters regarding a
director's appointment and responsibilities.

v All members of our Audit Committee are independent non-executive directors as opposed to the majority.

v" Members of the Audit Committee held two private meetings with the external auditor without the presence of any of
our executive directors during the year.

v In addition to the Audit Committee, Nomination Committee and Remuneration Committee, we have established an
Executive Committee and a Risk Management Committee, each with specific written terms of reference setting out
clearly the individual committee’s duties and authorities. Since the year 2018/19, we also have a Sustainability Steering
Committee led by an executive director of the Company.

v The Board has established terms of reference, with a clear division of roles with management. These terms set out the
Board's responsibility for formulation of strategy and its monitoring role.

v" We have included a separate Enterprise Risk Management Report, which sets out Sa Sa's risk management framework
and how Sa Sa manages the Group’s material risks in our annual report.

v We have a formal Environmental, Social and Corporate Governance Policy and have published an Environmental, Social
and Governance Report since 2012.

v We voluntarily announced our unaudited operational performance for all four quarters of the financial year and provided
sales updates of our retail business in Hong Kong and Macau after the National Day Golden Week Holiday.

v Among other policies, we have a Whistleblowing Policy for employees, a Gifts and Entertainment Policy, and Guidelines
on Prevention of Bribery Ordinance, all of which are published on our corporate website.

v We gave 27 clear business days’ notice for our annual general meetings.
v To further increase efficiency of communication, protection of the environment and to save costs for the Company,

arrangements have been made since 2009 to ascertain shareholders’ preferences as to the means of receiving corporate
communications and shareholders are encouraged to elect for electronic communications.
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Corporate Governance Report

Deviation from the Corporate Governance Code

Code Provision A.2.1

The roles of chairman and chief executive should be separate and should not be performed by the same individual under code
provision A.2.1 of the CG Code. We have deviated from the code in that Dr KWOK Siu Ming Simon is both the chairman and CEO of
the Company. The division of responsibilities between the two roles are, however, clearly established and set out in writing in the
respective terms of reference for the chairman and the chief executive officer. Dr Kwok, being one of the founders of the Group, has
superior knowledge of our business and is a veteran of the retail industry. The Board is therefore of the view that vesting the roles of
chairman and chief executive officer in the same person facilitates the execution of the Group's business strategies and maximises the
effectiveness of our operations. We will, nevertheless, periodically review the Board's structure going forward in light of the evolving

needs of the Group and consider segregation of the two roles if and when appropriate.

Our Governance Structure

Board

Composition:
4 EDs, 1 NED & 3 INEDs
Gender:
4 females & 4 males

Audit
Committee
Chair: INED Nomination
Composition: All INEDs Committee

Gender: 1 female & 2 males

Chair: INED
Composition: 2 INEDs & 1 ED
Gender: 2 females & 1 male

Risk
Management
Committee
Chair: ED Executive
Composition: 3 EDs Committee

Gender: 1 female & 2 males

Chair: ED
Composition: All EDs
Gender: 2 females & 2 males
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Remuneration
Committee

Chair: INED
Composition: 2 INEDs & 1 ED
Gender: 2 females & 1 male

Sustainability
Steering
Committee

Chair: ED )
Composition: ED & management -
Gender: 4 females & 2 males



Corporate Governance at Sa Sa

Board Effectiveness Audit and Risk Stakeholders
Eight directors - Allmembers of Audit Committee - Regular engagement
INEDs: 37% are INEDs _ - Dividend policy
Female directors: 50% + Audit Committee meetings - Shareholders communication

attendance: 100%

Average age: 61 ) ) policy
) ) Members of Audit Committee ! '
Board meetings attendance rate: i ) Shareholders rights explained on
meet with external auditor . )
100% Company's website

annually without presence of EDs

INEDs serving more than nine Internal audit function in place

years:67% - Risk Management Committee
Board evaluation: every two years established

Diverse board with multiple - Enterprise risk management
perspectives and, together, a wide system in place

range of skills and experience - Whistleblowing policy

Policy in place to safeguard
objectivity and independence of
external auditor

Leadership

Composition of the Board and Board Committees

Dr KWOK Siu Ming Simon (Chairman and Chief Executive Officer) | Ms LEE Yun Chun Marie-Christine

Dr KWOK LAW Kwai Chun Eleanor (Vice-chairman) Ms KI Man Fung Leonie
Dr LOOK Guy (Chief Financial Officer) MrTAN Wee Seng
Ms KWOK Sze Wai Melody Mr CHAN Hiu Fung Nicholas

Audit Nomination Remuneration
Committee Committee Committee

MrTAN Wee Seng (Chair) MrTAN Wee Seng (Chair) Ms KI Man Fung Leonie (Chair)
Ms KI Man Fung Leonie Dr KWOK LAW Kwai Chun Eleanor Dr KWOK LAW Kwai Chun Eleanor
Mr CHAN Hiu Fung Nicholas Ms KI Man Fung Leonie Mr CHAN Hiu Fung Nicholas

Executive Risk Management
Committee Committee

Dr KWOK Siu Ming Simon (Chair) Dr KWOK Siu Ming Simon (Chair)
Dr KWOK LAW Kwai Chun Eleanor Dr KWOK LAW Kwai Chun Eleanor
Dr LOOK Guy Dr LOOK Guy

Ms KWOK Sze Wai Melody
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Corporate Governance Report

The Board has a balanced composition, comprising four executive directors, one non-executive director and three independent non-
executive directors. This composition well fulfils the parameters of the CG Code, which requires listed issuers to have independent
non-executive directors representing at least one-third of the board.

The biographical details of each of our directors, including the relationship between board members, are set out on pages 49 to 54 of
this Annual Report. An updated list of our directors, identifying their respective roles and functions together with their biographical
details, is displayed on the Stock Exchange’s website and our corporate website.

Independence

We have a strong element of independence on the Board, providing independent and objective oversight on strategic issues
and performance matters. The Audit Committee, Remuneration Committee and Nomination Committee are each chaired by an
independent non-executive director.

Board Independence

Audit Committee Remuneration Committee

50%(4) 13%(1) 100%(3) 33%(1)

37%(3)
W INED W ED W NED M INED B INED W ED

Nomination Committee : Executive Committee : Risk Management Committee

33%(1)

BEINED EED

Some of our INEDs have served as our board members for more than nine years. While this could be relevant to the determination of
independence, it is well recognised that an individual's independence cannot be determined arbitrarily on the basis of a set period of
time. In assessing the independence of INEDs, the Board and the Nomination Committee consider the individual directors’ character
and judgement as demonstrated by their commitment and contribution to the Board during their years of service and other relevant
factors. We are of the view that the INEDs who have served more than nine years, namely Ms KI Man Fung Leonie and Mr TAN Wee
Seng, despite their length of service, have always expressed their views independently, objectively and impartially, constructively
challenging the views of the other directors and testing the arguments whenever necessary. Their length of service also means they
have in depth knowledge of the Company and the challenges that it faces which assisted greatly with the determination of long
term goals and strategies. The Board is satisfied that Ms Ki and Mr Tan remain independent despite their years of service and that they
will continue to effectively contribute as board members. The Board is of the view that each of our INEDs meets the independence
guidelines as set out in rule 3.13 of the Listing rules and that they are able to continue to fulfill their roles as required.
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Board Diversity

We recognise the benefit and value of diversity across the
organisation, and endorse the view that a diverse board, with a
breadth of perspective, is one of the key drivers of an effective
board.

We have a highly diverse board in terms of age, gender, academic
background, nationality, professional experience and industry
experience. Over 37% of our directors have either obtained a PhD
or have been conferred an Honorary Doctorate degree. We have
directors with in-depth knowledge of the Mainland, a market on
which we place great emphasis. Collectively, the Board possesses
experience in retail, finance and accounting, law, branding and
marketing, talent management, Mainland market, community
services, management and technology.

Our Board Diversity Policy reinforces the significant role women
directors play in the Company and pledges to ensure a strong
female representation at board level. Women directors made

up 50% of our board members as at 31 March 2021. The policy
will be reviewed periodically to ensure it remains relevant to the
Company's needs and reflects both regulatory requirements and
good corporate governance practices. A full version of the policy
is set out below. It can also be found on our corporate website.

Retail
[ ]
Management @® @ Finance and
Accounting
T e . . o Law
Diversity of
expertise
Community e ® Branding and
Services Marketing
[ J [ J
Mainland Talent
Market Management

Age diversity

24%(2)

38%(3) RN

38%(3)

M Below 55 [ 55-65 ¥ 66 and above

Gender diversity

50%(4)

M Female [T Male

Length of services

62%(5) N 25%(2)

13%(1)

M Below 5 years [ 5-10 years W Over 10 years
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Board Diversity Policy

Purpose

1. The Company recognises the benefit and value of diversity across the organisation, and endorses the view that a diverse board,
with a breadth of perspective, is one of the key drivers of an effective board.

2. This policy sets out the framework in achieving board diversity in the Company.

Policy statement

3. Inconsidering and reviewing board composition, both the Nomination Committee and the Board will consider the benefits of all
aspects of diversity, including age, gender, skills, knowledge, experience, expertise, professional and educational qualifications,
background and other personal qualities of the directors. While the ultimate decision of all board appointments would be based
on meritocracy and the contributions that the director candidate is expected to bring, considerable weight would be given to
ensuring a diverse board with balanced composition.

Measurable objectives
4. Women directors will continue to play a significant role in the Company and the Board will ensure there is strong female
representation at board level.

Review and monitoring
5. This policy will be reviewed periodically to ensure it remains relevant to the Company’s needs and reflects both regulatory
requirements and good corporate governance practices.

Language version
6. The text of this policy appears in both English and Chinese languages. In case of discrepancy, the English version shall prevail.

Approval of this policy
7. This policy was first adopted by resolutions of the directors passed on 16 August 2013, and last amended by resolutions of the
directors passed on 20 February 2019.

Appointment and Re-election of Directors

All our NEDs (including INEDs) are appointed for a specific term of not more than three years. Newly appointed directors are required
to offer themselves for re-election at the first Annual General Meeting (AGM) following their appointment. Under the articles of
association of the Company, at least one-third of the directors are subject to retirement by rotation at the AGM at least once every
three years. If so recommended by the Nomination Committee, retiring directors who are eligible may offer themselves for re-election
by the shareholders at the AGM at which he or she retires.

Dr LOOK Guy, Ms KI Man Fung Leonie and Mr TAN Wee Seng will retire at the AGM to be held in September 2021. All of them, being
eligible, would offer themselves for re-election by the shareholders at the AGM.

Further details in relation to the re-election of directors will be set out in the circular which will be dispatched to Shareholders together
with the notice of AGM. We confirm that all Directors’ appointments and re-elections were conducted in compliance with the articles
of association of the Company and the CG Code in the year under review.

Nomination Policy

Our Nomination Policy setting out the criteria and procedures to be adopted when considering director candidates to be appointed
or re-appointed as directors was first adopted by the Board in 2012 and was last amended in the financial year ended 31 March 2019.
One of the policy objectives is to ensure the Board has a balance of skills, experience and diversity of perspectives appropriate to the
requirements of the Company's business.
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Our Nomination Criteria

When selecting a candidate to be nominated for directorship or re-appointment, considerations will be given to the following:

(@) age, gender, skills, knowledge, experience, expertise, professional and educational qualifications, background and other personal
qualities of the candidate;
(b) effect on the board’s composition and diversity;

(c) ability and commitment of the candidate to devote sufficient time to effectively carry out his/her duties. In this regard, the

number and nature of offices held by the candidate in public companies or organisations, and other executive appointments or
significant commitments should be considered;

SETolo

The following is a summary of the nomination procedures and process adopted by the Company for newly appointed directors. In

potential/actual conflicts of interest that may arise if the candidate is selected;
the contributions that the candidate is expected to bring;

independence of the candidate; and

other factors considered to be relevant on a case by case basis.

cases of re-appointment of existing directors, a physical meeting would be held to consider the re-appointment based on the criteria

set out above.

/

-~

\
Nomination Committee \

Identifies or selects candidates, with or without assistance from external agencies or the

Company, pursuant to the criteria set out above

May use any process it deems appropriate to evaluate the candidates, which may include

personal interviews, background checks, presentations, written submissions by the candidate or

third party reference

Holds a physical meeting to consider the matter and would avoid the making of decisions by

written resolutions unless it is impractical that a physical meeting be held

Provides all relevant information and makes recommendation to the Board, including the terms

and conditions of the appointment

If approved by the Board, the appointment would be confirmed by a letter of appointment

approved by the Nomination Committee

J

v

-

\\
Board

Deliberates and decides on the appointment based upon the recommendation of the

Nomination Committee

Newly appointed directors may only hold office until the first AGM following the appointment. If

eligible, they may stand for election by shareholders. A circular accompanying the notice of the

AGM containing all relevant information would be sent to shareholders by the Board

v

Shareholders
Vote on the directors’ re-appointment at the Company’s AGM
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Clear Division of Responsibilities

Between Chairman and Chief Executive Officer
Although the positions of the chairman of the Board and CEO are currently held by the same individual, Dr KWOK Siu Ming Simon,

their respective responsibilities are clearly established and set out in the Terms of Reference for the chairman and the CEO, which are

available on our website.

In his capacity as chairman of the Board, Dr Kwok met with all the INEDs without the presence of other directors during the year ended
31 March 2021. In his capacity as the CEO of the Company, Dr Kwok meets with the other executive directors and management team

regularly to ensure that issues requiring attention are handled efficiently and in a timely manner.

A summary of the respective roles of the Chairman and the CEQ is set out below:

64

/

Board effectiveness
. Provides leadership to the Board to enable it to discharge its functions effectively.

Chairman

Corporate goals and governance

. Takes primary responsibility for ensuring that good corporate governance practices and procedures are
established.

. Ensures that the Board and management are committed to the maintenance of good corporate
governance practices and procedures.

. Ensures that the management led by the CEO effectively implement the corporate goals and strategies
formulated by the Board.

Board business and discussion
. The Chairman:
- draws up the agenda for each board meeting with the assistance of the Company Secretary;
- ensures that all directors are properly briefed on issues arising at the board meetings and on all other
key and appropriate issues in a timely manner;
- encourages all directors to make an active contribution to the Board's affairs and takes the lead in
ensuring that the Board acts in the best interests of the Company;
- encourages directors with different views to voice their concerns, and allows sufficient time for
discussion of issues on which the Board can deliberate and reach decisions;
- ensures that all directors receive, in a timely manner, meeting materials including supporting analysis
and presentation materials which should be adequate, accurate, clear, complete and reliable; and
- promotes a culture of openness and debate, while actively encouraging directors with different
views to voice their opinions and be fully engaged in the Board’s affairs.

Communication with shareholders
. Ensures that there is effective communication with shareholders, and that each director develops and
K maintains an understanding of stakeholders’ views.

\\

J

/

Management of the group’s business and affairs

. Provides leadership to the management.

. Ensures effective implementation of the strategies and objectives agreed by the Board.

. Responsible for the day-to-day management and business of the Group. Meets with management
regularly to discuss and develop strategic operating plans in pursuance of meeting objectives of the
Board and to maintain optimum operational performance.

. Leads management in the design, implementation and monitoring of the risk management and internal
control systems.

CEO

Quality information for the board
. With the support and assistance of the Company Secretary and management, provides the Board with
high quality information and recommendations to enable informed decisions to be made.

\\

J
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Executive Directors

In the year ended 31 March 2021, we have four executive directors who together form the Executive Committee. The committee,
led by the CEO, is accountable to the Board while the executive directors are leaders of the management team. The role and
responsibilities of, and details of work done by, the Executive Committee are set out on pages 70 and 74.

Non-Executive Directors (including INEDs)

Non-executive directors (including INEDs) are not part of the Company’s management but they make a positive contribution to

the development of the Group’s strategy and policies. INEDs also scrutinise the Group’s performance through informed insight

and independent judgements. They have not been reserved in asking questions and challenging management’s views and
recommendations, which role is vital to fulfilling the objectives set by the Board. In order to preserve well-balanced governance, the
Board has ensured that all members of the Audit Committee are INEDs, and that the majority of the members of the Nomination
Committee and Remuneration Committee are INEDs.

The Board and the Management

The Board is responsible for the overall conduct of the Group’s affairs and monitors the performance of the management. The Board
delegates and gives clear directions to the management as to their powers of management and the circumstances in which the
management should report back or obtain prior Board approval.

Management for the purpose of this corporate governance report refers to the executive directors and senior management on pages
49to 51 and 55 of this Annual Report, and all vice-presidents, department directors and associate directors. They are responsible for
the day-to-day operations, management and administration of the Group under the leadership of the executive directors led by the
CEO (Executive Committee). They also execute and implement strategies and directions determined by the Board. Their respective
responsibilities are clearly established and set out in the Terms of Reference for the Board and the management, which is available on
our corporate website. The management provides monthly updates to the Board to enable board members to discharge their duties
more effectively.

Members of our management are frequently invited to attend board meetings to report and engage in discussion with the Board in
respect of strategy, budget planning, progress and performance updates. This is to ensure that the Board has a general understanding
of the Group’s business so that they can make informed decisions for the benefit of the Group. Members of the management are
required to answer any questions or challenges posed by the Board. All board members also have separate and independent access to
our management.

In addition to regular board meetings, twelve separate management meetings chaired by the CEO were held during the year to
review, discuss and make decisions on financial and operational matters.

The department heads of major business units also met with the Executive Committee on a bi-weekly basis to report, enhance and
strengthen cross-departmental communications and coordination.
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Board, Board Committees and Annual General Meeting

Meetings in 2020/21
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Attendance at Meetings

The following table shows the attendance of Directors at board meetings, board committee meetings and AGM held during the year
under review.

Risk Annual

Audit  Remuneration Nomination Executive ~ Management General
Directors Board Committee Committee Committee Committee Committee Meeting
Executive Directors
DrKWOK Siu Ming Simon 5/5 4/4* /1% /1% 1212 22 11
Dr KWOK LAW Kwai Chun Eleanor 5/5 4/4* 1 [l 1212 2/2 1
Dr LOOK Guy 5/5 44 N/A N/A 12112 22 U
Ms KWOK Sze Wai Melody 5/5 44 N/A N/A 12112 /1% A
Non-Executive Director
Ms LEE Yun Chun Marie-Christine 5/5 4/4* N/A N/A N/A N/A 1
Independent Non-Executive Directors
Ms KI Man Fung Leonie 5/5 4/4 11 [ N/A N/A 1
MrTAN Wee Seng 5/5 4/4 N/A [l N/A N/A 1
Mr CHAN Hiu Fung Nicholas 5/5 474 11 N/A N/A N/A 1
Total number of meetings 5 4 1 1 12 2 1
Average attendance rate of directors" 100% 100% 100% 100% 100% 100% 100%

Notes:

Attendance is expressed as the number of meetings attended out of the number of meetings held.
Those marked with an (¥) Attended as an invitee only.
(M) Average attendance rate is calculated without the invitees.

When directors are unable to attend a board or board committee meeting, they have the opportunity beforehand to review the
relevant papers and discuss any agenda items or provide comments to the Chairman, or committee chair, as appropriate.

66  SaSalnternational Holdings Limited Annual Report 2020/21




Work done by the Board in the year ended 31 March 2021:

Five meetings (100% attendance rate)

Financial results

v Approved the annual results and annual report for the year ended 31 March 2020 and the performance of key business
units against budget and the market.

v' Approved the interim report and interim results announcement for the six months ended 30 September 2020.

v Considered the unaudited quarterly results.

v Approved the content of various corporate communications and disclosure including results announcement, annual
report and circulars to the shareholders regarding the annual general meeting and share buy-back mandate.

Strategic planning and business
v Reviewed, discussed and considered the Group's affairs, including strategic plans, financial affairs, progress and updates

of business performance and budget summary/proposals (with the presence of management from time to time).

Corporate governance
v Approved the re-appointment of Mr CHAN Hiu Fung Nicholas as INED.

v' Approved the re-elections of Dr KWOK Siu Ming, Dr KWOK LAW Kwai Chun Eleanor, Ms KWOK Sze Wai Melody, Ms
LEE Yun Chun Marie-Christine and Mr CHAN Hiu Fung Nicholas as directors at the annual general meeting held on 27
August 2020.

v' Approved the re-appointment of PwC as auditor of the Company.

v Received reports from respective chairs of the different board committees.

v" Approved the revised remuneration policy for directors and senior management and whistleblowing policy.

v Received the updates from ESG and investors’ relations.

Model Code for Securities Transactions by Directors

We have adopted our own written policy regarding securities transactions on terms no less exacting than the standards set out in

the Model Code for Securities Transactions by Directors of Listed Issuers as set out in Appendix 10 of the Listing Rules (Model Code).
The Model Code is extended to certain “relevant employees” who, because of such office or employment, is likely to possess inside
information in relation to the Company or its securities. We have received confirmation from all Directors and relevant employees that
they have complied with the policy throughout the year under review.

Directors’ and Officers’ Insurance

We have maintained a Directors’ and Officers’ (D&O) Liability Insurance, which gives appropriate cover for any legal action brought
against our directors and officers since 2001. To ensure sufficient cover is provided, we review the Company’s D&O insurance policy
annually to ensure that the coverage is sufficient and remains adequate in light of changing trends in the insurance market and other
relevant factors. The Insurance Policy is available for inspection by the directors upon request. No claim has been made since the
Insurance Policy came into effect up to the date of this report.
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Conflict of Interest

All Directors are required to comply with their common law duty to act in the best interests of the Company and to have particular
regard to the interests of the Shareholders as a whole. Any perceived, potential or actual conflicts of interest between the Group and
its directors are to be avoided. The Directors are required to disclose their interests, if any, in any transactions, arrangements or other
proposals considered by the Board at board meetings. They are further required to abstain from voting if any conflicts of interest arise
or if they become aware of any perceived or potential conflicts of interest. All declared interests are properly recorded and made
accessible by board members. Directors have a continuing duty to inform the Board of any changes to these conflict situations. No
conflicts of interest actually arose in the year under review.

Induction and Continuous Professional Development

We recognise that professional developments for directors is a major contributor to the maintenance of high corporate governance
standards in the Company. We have adopted our own policy on Induction of and Continuous Professional Development for Directors
since 2005. The Board has, from time to time, reviewed and monitored the implementation of this policy to ensure its effectiveness.

. . Continuous Professional
New Director’s Induction
Development -

All newly appointed directors Joined the e-learning regarding
are prO\/ided a tailored induction connected transaction rules

. | = '
programme, depending on the m <5 notifiable transaction rules and equity

' experience and background of the : fundraising rules.

director. A Comprehensi\/e INAUCTION | | e
Handbook will be given to all of = Received corporate communications
them to ensure their awareness = % such as press releases and other news
of a director’s responsibilities and and updates related to our business
obligations. and the regulatory environment.

All Directors have provided their training records to the Company and confirmed their respective records on a semi-annual basis. The
chart below summarises the participation of Directors in training and continuous professional development during the year.

Reading

materials

Attending relevant to

trainings/ Reviewing the Company

briefings/ legislative or its business/

seminars/ or regulatory attending

Name conferences updates corporate events
Dr KWOK Siu Ming Simon 4 v v
Dr KWOK LAW Kwai Chun Eleanor v v v
Dr LOOK Guy v v v
Ms KWOK Sze Wai Melody v 4 v
Ms LEE Yun Chun Marie-Christine v v v
Ms KI Man Fung Leonie v v v
Mr TAN Wee Seng v v v
Mr CHAN Hiu Fung Nicholas v v v

® e B8 sasSalnternational Holdings Limited Annual Report 2020/21



Company Secretary

Our Company Secretary is an employee of the Company and reports to the Chairman and CEO. She also acts as secretary to most

of our board committees. To ensure information flow between the Board and its committees, she is responsible for ensuring the
effective conduct of meetings and that proper procedures are followed (including organising meetings, preparing agendas and
written resolutions or minutes, collating and distributing meeting materials, and keeping records of substantive matters discussed and
decisions resolved at the meetings). She also advises the Board on compliance and corporate governance matters, including updating
the Board on any legal and regulatory changes, as well as facilitating the induction and professional development of the Directors.

All' board members have access to the advice and services of the Company Secretary at all times. The Company Secretary has complied
with the requirement to undertake over 15 hours of professional training during the year under review.

Effectiveness

Board Evaluation

We have conducted board evaluations since 2016. A broad range of areas were assessed in our last board evaluations conducted
in the year 2019/20, including board composition, sufficiency and effectiveness of the board committees, board process, board
effectiveness, professional developments and, most importantly, the skills required of directors in the context of the Company’s
strategic development.

The Board is committed to reviewing its own performance and effectiveness at regular intervals of around two years. Our next
evaluation will be conducted in the year 2021/22.

Delegation by the Board

As an integral part of good corporate governance and to enhance the function of the Board, five board committees — Audit
Committee, Nomination Committee, Remuneration Committee, Executive Committee and Risk Management Committee — have
been established. Board committees have delegated responsibilities as set out in their respective terms of reference and would make
recommendations or report to the Board as appropriate.

Regular board committee meetings were held during the financial year and the number of meetings and attendance of individual
committee members are set out on page 66. Throughout the year, the Board Chairman and Board Vice-chairman also attended the

board committee meetings at the invitation of the board committees.

All board committees are provided with sufficient resources to discharge their duties and are empowered to obtain independent legal
or other professional advice at the Company’s expense in appropriate circumstances.
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Board Committees

Audit Committee
(All members are INEDs)

Key responsibilities:

To review and monitor the Group’s relationship with the external auditor and the auditor’s
independence; to monitor the integrity of the Group's financial information and review
significant reporting judgements contained in it; to oversee the Group's financial reporting;
on behalf of the Board to review the effectiveness of internal control and risk management
procedures; to consider major investigation findings on internal control matters and
management’s response to these findings; and the audit process.

Nomination Committee
(Majority of the members are INEDs)

Key responsibilities:

To make recommendations to the Board for selection of potential board members,
appointment and re-appointment of directors; to review the structure, size and
composition of the Board; to assess the independence of INEDs; and to determine the
policy for nomination of directors.

Remuneration Committee
(Majority of the members are INEDs)

Key responsibilities:

To determine, with delegated responsibility, the remuneration packages of individual
executive directors and senior management; and giving due regard to the Company’s
financial status, to ensure the directors and senior management are fairly rewarded.

Executive Committee
(All members are EDs)

Key responsibilities:
To ensure successful implementation of the corporate strategy and directions of the
Group as determined by the Board.

Risk Management Committee
(All members are EDs)

Key responsibilities:

To provide leadership to the management in relation to risk management and internal
control, including monitoring the implementation of the enterprise risk management
programme; to review and approve recommendations for engaging external consultants,
delegated responsibilities for leading management in the establishment and maintenance
of an appropriate and effective risk management and internal control system.
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Audit Committee
Work done by the Audit Committee in the year ended 31 March 2021:

Four meetings (100% attendance rate)

Internal and external audit matters
V" Reviewed the semi-annual summary of audit and non-audit services provided by the external auditor for the year ended
31 March 2020 and the six months ended 30 September 2020.

v Reviewed and discussed the internal audit activities conducted by the internal audit function, including:
- Internal audit progress;
- Significant internal audit findings and follow-up implementation status on prior audit findings;
- Shop visits’ progress and results;
- ERM progress results;
- Annual internal audit plan;
- Annual review of internal audit function and staff resources for financial reporting functions; and
- Major investigation findings on internal controls and management’s response to these findings.

Risk management and internal control system

v Assessed and evaluated the effectiveness of the Group's risk management procedures and internal control system
covering all material controls, including financial, operational and compliance controls and risk management functions
and the adequacy of resources, staff qualifications and experience, training programmes and budget of the Group's
accounting, internal audit and financial reporting functions.

Financial results
V" Reviewed and discussed the annual results for the year ended 31 March 2020, including the annual results
announcement and annual report, and made recommendations to the Board.

v Reviewed and discussed the interim results for the six months ended 30 September 2020, including the interim results
announcement and interim report, and made recommendations to the Board.

Corporate governance
V" Reviewed the revised whistleblowing policy.

The Audit Committee held two private sessions/meetings with the external auditor without the presence of the executive directors in
the reporting period. These meetings afforded a completely candid exchange of dialogue and opinions between the Audit Committee
and the external auditors.
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Nomination Committee
Work done by the Nomination Committee in the year ended 31 March 2021:
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One meeting (100% attendance rate)

Board composition
v Reviewed the structure, size and composition of the Board.

v' Assessed the continued independence of each INED.

Re-appointment of directors
v Considered the re-appointment of Mr CHAN Hiu Fung Nicholas as INED.

© © 0 © 0 0 0 00000000 0000000000000 000000000000 00000000000 0000000000000 000000000000 o

We have received from each INED written confirmation of their independence pursuant to Rule 3.13 of the Listing Rules. The
Nomination Committee has reviewed these confirmations and assessed the independence of the INEDs, concluding that all INEDs met
the independence guidelines as set out in Rule 3.13 of the Listing Rules. In addition, the Committee has concluded that there exist no
business or other relationships or circumstances that are likely to affect, or could appear to affect their independent judgement. The
Committee will continue to assess annually the independence of all INEDs.

Remuneration Committee
Work done by the Remuneration Committee in the year ended 31 March 2021:
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One meeting (100% attendance rate)

Determination of remuneration

v" Reviewed and determined the remuneration of directors in consultation with the chairman of the Board and in
accordance with the remuneration policy of the Group.

v' Reviewed and approved the remuneration package proposal for management.

Corporate governance
v Reviewed the revised remuneration policy for directors and senior management.

© © 0 © 0 0 0 00000000 0000000000000 000000000000 00000000000 0000000000000 000000000000 o
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Remuneration of Directors and Senior Management

Executive Directors and Senior Management

Fixed Elements
Basic salary
Fixed allowance and other benefits
Time/Performance Related Elements
Annual bonus
Share options
Share awards

Directors' fees

We have in place a formal and transparent Remuneration Policy for directors and senior management, which is reviewed from time to
time. The Committee has al