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Corporate Profile
AEB/A

Lifestyle International Holdings Limited (the “Company” or “Lifestyle International”
together with its subsidiaries, collectively the “Group”) is a Hong Kong-based
retail operator that specializes in the operation of mid to upper-end department
stores through its two retailer brand names, SOGO and Jiuguang, in Hong

Kong and the PRC. The Group owns two SOGO stores in Hong Kong including
the flagship store in Causeway Bay ("SOGO CWB"), the largest and leading
department store in Hong Kong, as well as the Tsim Sha Tsui store (‘S0GO
TST"), which features a slightly different format that targets a younger group

of customers. Our Shanghai Jiuguang Store was established with a similar
business format to that of our flagship SOGO CWB, and has gained considerable
popularity and become one of the most preferred shopping destinations in
Shanghai since its grand opening in September 2004.

The success of the Group’s SOGO CWB and Shanghai Jiuguang Store over the
years has enabled the Group and its management team to develop concrete
retail brand building and management expertise, which is leveraged on to
further expand its business into other cities in China. Suzhou Jiuguang Store,
the Group’s second self-built store in China, currently the largest department
store in Suzhou City, was inaugurated on 16th January, 2009, while the Dalian
Jiuguang also launched its grand opening on 25th May, 2009. The Group also
has two new projects in the pipeline to fuelling the growth. The Group’s Tianjin
property will be operated as a shopping mall and its opening has been scheduled
to the fourth quarter 2010. As for the Shenyang project, the land will be
developed in two phases and inauguration of the store has been scheduled to
before end of 2012. Riding on the Group's solid foundation that has embadied an
impressive track record, these new projects will further fuel the Group’s growth
momentum in the future.
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Head Office and Principal Place of Business
20th Floor, East Paint Centre

555 Hennessy Road

Causeway Bay

Hong Kong

Principal Banker
Bank of China (Hong Kong) Limited

Auditors

Deloitte Touche Tohmatsu

Solicitors
Richards Butler

in association with Reed Smith LLP
Sit, Fung, Kwong & Shum

Hong Kong Share Registrar and Transfer Office
(Branch Registrar)

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong

Cayman Islands Share Registrar and
Transfer Office (Registrar)

Butterfield Fulcrum Group (Cayman) Limited
Butterfield House, 68 Fort Street

P.0. Box 609

Grand Cayman KY1-1107

Cayman Islands

Share Information

Place of listing: Main Board of The Stock Exchange of Hong Kong Limited

Stock code: 1212

Board lot: 500 shares

Financial year end: 31st December

Share price at 31st December, 2009: HK$14.50

Market capitalization at 31st December, 2009: HK$24,267 million

Website Address

www. lifestylehk.com.hk
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Financial Highlights
% W &

Operating results
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HK'000 F7#7t

Sales proceeds 4% FT15 708

Turnover 4 %55

Prafit before taxation B &A% A

Net profit 4§ F

Basic earnings per share (HK cents) & J& & 78 2 F (Bl
Total dividends per share (HK cents) &% f% 5 4858 (&1L)

2008 2007 2006 2005

—EENF —TTAEF —REREF —TERF

8,399,085 7,674,699 6,780,518 5,531,552 4,579,212
3,756,208 3,521,633 3,112,368 2,581,962 2,094,299
1,498,442 1,324,637 1,241,953 862,435 626,195
1,142,468 927,226 1,024,085 740,170 539,378
68.5 54.5 60.2 43.7 34.7

28.0 24.0 24.0 17.8 15.3

for the year ended 31st December HiZ+_—_A=+—HBILFE

Turnover Growth
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HK$ Million
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CAGR 15.73%

FEAERE

05 06

07

q Lifestyle International Holdings Limited Annual Report 2009

08

09



























DIRECTORS' REPORT & £ A &

Share Option Schemes
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The 2004 Share Option Scheme

The Company’s share option scheme (the “Scheme”) was adopted for a
period of 10 years commencing 27th March, 2004 pursuant to a written
resolution of the sole shareholder for the purpose of providing incentives
or rewards to selected full-time employees and Directors for their
contribution to the Group.

Under the Scheme, the Company may grant options to selected full-time
employees and Directors of the Company and its subsidiaries, to subscribe
for shares in the Company. Additionally, the Company may, from time

to time, grant share options to eligible advisors and consultants to the
Company and its subsidiaries at the discretion of the Board of Directors.

The total number of shares in respect of which options may be granted
under the Scheme and any other scheme of the Company is not permitted
to exceed 10% of the shares of the Company in issue as at the date of
the commencement of dealings in the shares on the Stock Exchange,
being 144,000,000 shares of HK$0.005 each after the share subdivision
in 2007, which represented approximately 8.60% of the issued share
capital of the Company as at the date of this report. The Company may
seek approval from its shareholders in general meeting to renew such
limit provided that it must not exceed 10% of the issued share capital of
the Company at the date of approval of the renewed limit. The maximum
number of shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the Scheme and any other
scheme must not exceed such number of shares as shall represent

30% of the total number of issued shares of the Company from time to
time. The number of shares issued and to be issued in respect of which
options granted and may be granted to any individual in any one year is not
permitted to exceed 1% of the shares of the Company in issue, without
prior approval from the Company’s shareholders. Options granted to
substantial shareholders, Independent Non-executive Directors, or any of
their respective associates (including a trustee of a discretionary trust

of which they or any of their family interests are discretionary objects) in
excess of 0.1% of the Company’s share capital and with a value in excess
of HK$5,000,000 must be also approved by the Company's shareholders.

Option granted must be taken up within the time limit specified in the
offer letter (which shall not be later than 5 days from the date of offer),
upon payment of HK$1 per option. Options may be exercised at any time
during a period commencing on or after the date on which the option is
accepted and deemed to be granted and expiring on a date to be notified
by the Board to each grantee which shall not be more than 10 years from
the date on which the option is accepted and deemed to be granted. The
exercise price is determined by the Directors of the Company, and will not
be less than the highest of (i) the closing price of the Company's shares
on the date of grant, (ii) the average closing price of the shares for the
five business days immediately preceding the date of grant; and (iii) the
nominal value of the Company’s share.

The termination of the Scheme was conditionally approved by the
shareholders of the Company in an extraordinary general meeting held on
3rd March, 2009. No further options will be offered under the Scheme,
but all options granted prior to such termination shall continue to be valid
and exercisable in accordance with the Scheme.
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Share Option Schemes (wntinuer)

The 2009 Share Option Scheme

The adoption of a new share option scheme (the “2009 Share Option
Scheme”) was approved by the shareholders of the Company in an
extraordinary general meeting held on 3rd March, 2009 for a period of 10
years commencing from 3rd March, 2009 as incentive or reward for the
contribution of the eligible participants to the growth of the Group and to
provide to the Group with a more flexible means to reward, remunerate,
compensate and/or provide benefits to the eligible participants.

Under the 2009 Share Option Scheme, the Company may grant options

to (a) any full-time or part-time employee of the Company and/or any
subsidiary; (b) any Director (including Executive, Non-executive and
Independent Non-executive Director) of the Company and/or any subsidiary;
and (c) any consultant or adviser (whether professional or otherwise and
whether on an employment or contractual or honorary basis or otherwise
and whether paid or unpaid), distributor, contractor, supplier, service
provider, agent, customer and business partner of the Company and/or any
subsidiary who, at the sole determination of the Board, have contributed
or will contribute to the Company and/or any subsidiary.

There is no general requirement on the minimum period for which an
option must be held or the performance targets which must be achieved
before an option can be exercised under the terms of the 2009 Share
Option Scheme. However, the Board may offer to grant any options subject
to such terms and conditions in relation to the minimum period of the
options to be held and/or the performance targets to be achieved before
such Options can be exercised and/or any other terms as the Board may
determine in its absolute discretion.

The total number of shares which may be issued upon exercise of all
options which may be granted under the 2009 Share Option Scheme and
any other share option schemes of the Company must not, in aggregate,
exceed 166,860,950 shares, representing 10% of the issued share
capital of the Company as at 3rd March, 2009, the date on which the
2009 Share Option Scheme was approved by the shareholders of the
Company. The Board may seek approval by shareholders in general
meeting to renew such limit provided that it must not exceed 10% of the
issued share capital of the Company at the date of approval of the renewed
limit. The maximum aggregate number of shares which may be issued
upon exercise of all outstanding options granted and yet to be exercised
under the 2009 Share Option Scheme and any other scheme must not
exceed such number of shares as shall represent 30% of the issued share
capital of the Company from time to time.
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Share Option Schemes (ntinued)

40

The 2009 Share Option Scheme (continued)

The total number of shares issued and to be issued upon exercise of the
options granted to each eligible participant (including both exercised and
outstanding options under the 2009 Share Option Scheme) in any 12-
month period must not exceed 1% of the issued share capital of the
Company. Where any further grant of options to an eligible participant
would result in excess of such limit, such further grant must be subject
to the approval of the shareholders at general meeting with such eligible
participant and his associates abstaining from voting.

Options granted to a connected person of the Company or any of its

associates must be approved by all of the Independent Non-executive
Directors of the Company (excluding any Independent Non-executive

Director of the Company who is the grantee of the options).

Where options are proposed to be granted to a substantial shareholder
or an Independent Non-executive Director of the Company or any of their
respective associates, and the proposed grant of options will result in

the total number of shares issued and to be issued upon exercise of all
options already granted and to be granted (including options exercised,
cancelled and outstanding) to such person in the 12-month period up to
and including the date of such grant representing in aggregate over 0.1%
of the issued share capital of the Company on the date of offer and having
an aggregate value, based on the closing price of the shares at the date
of each grant, in excess of HK$5 million, such grant of options must be
subject to the approval of the shareholders taken on a poll at general
meeting. The connected person involved in such proposed grant of options
and all other connected persons of the Company must abstain from voting
in such general meeting (except that any connected person may vote
against the proposed grant provided that his intention to do so has been
stated in the relevant circular to the shareholders).

Option granted must be taken up within the time limit specified in the offer
letter (which shall not be later than 5 days from the date of offer), upon
payment of HK$1 on acceptance of the offer. Options may be exercised at
any time during a period to be notified by the Board to each grantee which
shall not be more than 10 years from the date of the offer. The exercise
price is determined by the Directors of the Company, and will be at least
the highest of (i) the closing price of the Company’s shares on the date of
grant, (ii) the average closing price of the shares for the five business days
immediately preceding the date of grant; and (iii) the nominal value of the
Company’s share.
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Details of options granted by the Company

As at 31st December, 2009, options to subscribe for an aggregate of
38,270,000 shares of the Company granted to a Director (as disclosed above)
and certain full-time employees pursuant to the Scheme remained outstanding,
details of which were as follows:

Number of share options
BRESE

QAN BFBERBLHEH
R-BBAET-A=+—H 50 EXHBE -
ARFRERH AN — S EBRETRREEET
A4 $£38,270,0008 A 2 AR B K71
Z BRI T -

Outstanding

as at Granted Exercised Lapsed

1st January, turing turing turing

Date of grant 2009 the Year the Year the Year
m:s§n¢
-A-H

S EE HRITE ERRT ERiTR FREN

Outstanding
Cancelled as at Subscription
during 31st December, price per
the Year 2009 Option period share
i 3
tZA=1-A
FREH HRTE BRESR SRIBE

Director
EE
Mr. Thomas Lau  07/10/2005 1,008,000 - (1,008,000 -
AEnraE —ZTHE
+AtA

16/03/2006 9,156,000 - (9,156,000 -
ZZTRE

=A+RA

31/08/2007 17,020,000 - - -
“ETLF
NA=1+—H

Emplojees 07/10/2005 3,619,000
] ~2TRf
+AA

(1,947,0000 (382,000

31/08/2007 21,520,000 - - (1,120,000
e 2
NA=+—H

02/02/2009 - 20,400,000 - (440,000
—ETNE
—“AZH

- - 07/10/2006 - HK$6.16
26/3/2014 B.16/87T
(Note 1)
“TLRE
+AtBEZE
—ZT-E
=AZtH
(FizE1)
- - 16/03/2007 - HK$6.37
26/03/2014 6.3757C
(Note 2)
“ETLEF
=A+~BZ
—T-mEF
=A=tH
(FizE2)
- 17,020,000 01/10/2008 - HK$18.50
26/03/2014 18.50/8 T
(Note 3)
—TENE
+A—HZ
—T-pmE
=AZt+iH
(FizE3)
- 1,290,000 07/10/2006 - HK$6.16
26/03/2014 B.16757T
(Note 1)
“TERF
+AtBEZE
“EE
=AZtH
(F3E1)
(20,400,000) - 01/10/2008 - HK$18.50
26/03/2014 18.50/870
(Notes 3 & 4)
ZZTN\F
+A—BZ
—Z-mF
=A=tH
(MFF3%4)
- 19,960,000 07/02/2010 - HK$6.40
26/03/2014 6.40/57C
(Notes 4 & 5)
—E-%F
ZRAtHE
—T-mE
=AZ+H
(FiFE4%5)

Total 52,323,000 20,400,000 (12,111,0000 (1,942,000)

B

(20,400,0000 38,270,000
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Details of options granted by the Company (wntinues)

Notes:

1.

42

The options, granted on 7th October, 2005, are exercisable from 7th October, 2006 to
26th March, 2014 (both days inclusive) subject to the following vesting period:

(i up to 40% of the options commencing 7th October, 2006;

(ii) up to 70% of the options (including the options not exercised under the limit
prescribed for in the previous period) commencing 7th October, 2007; and

(i) up to 100% of the options (including the options not exercised under the limit
prescribed for in the previous periods) commencing 7th October, 2008.

The options, granted on 16th March, 2006, are exercisable from 16th March, 2007 to 26th
March, 2014 (both days inclusive) subject to the following vesting period:

(i) up to 40% of the options commencing 16th March, 2007;

(ii) up to 70% of the options (including the options not exercised under the limit
prescribed for in the previous period) commencing 16th March, 2008; and

(i)~ up to 100% of the options (including the options not exercised under the limit
prescribed for in the previous periods) commencing 16th March, 2009.

The grant of the options to Mr. Thomas Lau was subsequently approved by independent
shareholders on 26th April, 2006.

The options, granted on 31st August, 2007, are exercisable from 1st October, 2008 to
26th March, 2014 (both days inclusive) subject to the following vesting period:

(i) up to 40% of the options commencing 1st October, 2008 or 1st October, 2009;

(ii) up to 70% of the options (including the options not exercised under the limit
prescribed for in the previous period) commencing 1st October, 2009 or 1st
Octaber, 2010; and

(i) up to 100% of the options (including the options not exercised under the limit
prescribed for in the previous periods) commencing 1st October, 2010 or 1st
Octaber, 2011.

The grant of the options to Mr. Thomas Lau was subsequently approved by independent
shareholders on 25th September, 2007.

On 2nd February, 2009 and 3rd March, 2009, approvals have been obtained from the board
of directors and shareholders respectively in respect of cancellation and replacement of the
options granted to employees (other than those granted to Mr. Thomas Lau) as more fully
described in note 39 of the Notes to the Consolidated Financial Statements.

On 3rd March, 2009, the outstanding options previously granted to employees of the Group
on 31st August, 2007 (which entitled such employees to subscribe for an aggregate of
20,400,000 shares) were cancelled and replaced by new options granted by the Company
entitling them to subscribe for the same number of shares at an exercise price of HK$6.40
per share (the "2009 Employee Options”). The 2009 Employee Options are exercisable from
7th February, 2010 to 26th March, 2014 (both days inclusive) in the following manner:

(i) 40% as from 7th February, 2010;

(ii) 30% (in addition to the 40% mentioned in (i) above) as from 7th February, 2011; and

(i) remaining 30% (in addition to the 70% mentioned in (i) and (ii) above) as from 7th
February, 2012.
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Details of options granted by the Company (wntinues)

Notes: (continued)

5. According to the Black-Scholes pricing model (the “Model"), the fair value of the options
granted during the Year was estimated at HK$19.9 million. The variables used in the model
were as follows:

Exercise price HK$6.40
Share price on HK$5.53 closing price on 3rd March, 2009
grant date
as defined in
accordance
with HKFRS 2
Expected volatility — 55.26% historical volatility of the Company’s share price
OVer previous years
Expected life 1.5-3.5 years based on management’s best estimation,
taking into account non-transferability, exercise
restrictions and other behavioural considerations
Risk-free rate 0.57-1.27% reference to yield of Exchange Fund Notes in

accordance with expected life of the option

Expected dividend ~ 4.34% based on historical dividend yield of the shares of
yield the Company over 12-month period

This Model was developed to estimate the fair value of publicly traded options that have

no vesting restriction and are fully transferable. As the Company’s share options have
characteristics significantly different from those traded options, and the value of the share
options varies with different variables of certain subjective assumptions, any change in the
variables so used may materially affect the estimation of the fair value of the share options.

Arrangements to purchase shares or debentures

Other than as disclosed under the section “Details of options granted by the
Company”, at no time during the Year was the Company, its holding company,
or any of its subsidiaries or fellow subsidiaries, a party to any arrangements
to enable the Directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other body
corporate.

Directors’ interests in contracts of significance

Other than as disclosed under the section “Connected Transactions”,

no contracts of significance to which the Company, its holding company,
subsidiaries or fellow subsidiaries was a party and in which a Director of the
Company had a material interest, whether directly or indirectly, subsisted at the
end of the Year or at any time during the Year.

Connected transactions
(R) Continuing connected transaction
(i)  Jewellery Dealership Agreement at Sogo CUUB Store

On 27th March, 2008, the Group's 100% owned Sogo Hong Kong
Company Limited (“Sogo HK”) entered into a dealership agreement
with Chow Tai Fook Jewellery Company Limited (“‘CTF Jewellery”)
for a consignment arrangement of a counter of 1,107.40 sq.ft.
on the first floor of Sogo Causeway Bay Store (“Sogo CWB Store”)
for exhibiting and selling of fine jewellery under the brand name of
“Chow Tai Fook” for a period of two years, commencing from 1st
March, 2008 (“2008 CTF Consignment”). The Sogo HK would receive
a monthly commission charging on certain percentages of the
gross turnover at the said counter, subject to an annual minimum
commission of around HK$4 million.
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Connected transactions (ontinued)
Continuing connected transaction (continued)

(R)

44

Jewellery Dealership Agreement at Sogo CWB Store (continued)

In the ordinary course of business of the Group, the Group entered
into the 2008 CTF Consignment with the CTF Jewellery as the
merchandises being sold at the said counter can enhance the
product mix of the available merchandises in our Sogo CWB Store
and fulfill the Group’s customers’ demand.

During the Year, the Sogo HK received a total of around HK$12
million commission, management fee and other charges from the
CTF Jewellery under the 2008 CTF Consignment, and such sum
was within the annual cap of HK$21.3 million as disclosed in the
Company's announcement dated 9th April, 2008.

The Company’s controlling shareholder, Real Reward, is 50% owned
by Go Create which is 100% owned by Chow Tai Fook Enterprises
Limited (“CTF"). CTF Jewellery, being an associate of the CTF, is
deemed as a connected person of the Company under the Listing
Rules. Thus, the 2008 CTF Consignment constitutes a continuing
connected transaction of the Company.

Shanghai Ongoing Department Store’s tenancy agreement

On 26th November, 2004, the Group’s 65% owned Shanghai
Ongoing Department Store Limited (the “Shanghai Ongoing”) entered
into a tenancy agreement with the Group’s 50% owned E/& &

W ES AR AR (the “CityPlaza Co”) in respect of the leasing

of the entire building of Shanghai Joinbuy CityPlaza (the “Joinbuy
CityPlaza") of approximately 92,000 sg.m., for a period of 20 years
commencing from 1st October, 2004 (“Tenancy Agreement”), at a
basic annual rental of RMB125 million, with adjustment for additional
rental at the rate of 3.5% on the amount over and above the annual
turnover of RMB1,500 million generated from the sales at the whole
Joinbuy CityPlaza. Management fee was on a cost incurred basis.

Details of the Tenancy Agreement were disclosed in the Company’s
circular dated 14th December, 2004. On 30th December, 2004,
independent shareholders of the Company had approved the Tenancy
Agreement together with annual caps of RMB125 million for rental
and of RMBB5 million for management fee for 3 years commencing
from 1st October, 2004. The annual caps of rental and management
fee were both revised and approved by major shareholders of

the Company to RMB155 million and RMB44 million respectively

in accordance to the Company’s circular dated 13th October,

2008. During the Year, rental of RMB125 million (equivalent to
approximately HK$141.9 million) and management fee of RMB33.8
million (equivalent to approximately HK$38.4 million) were paid by
the Shanghai Ongoing under the Tenancy Agreement.

The Tenancy Agreement was arranged for the leasing of the retailing
space as necessary for the operation of the Group’s Shanghai
Jiuguang Department Store (“Shanghai Jiuguang Store”).
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Connected transactions (ontinued)
Continuing connected transaction (continued)

Shanghai Ongoing Department Store’s tenancy agreement (continued)
The Group’s 65% owned Shanghai Ongoing is 10% owned by )&
WA (EE)ER AT (“Joinbuy Group™ and 25% by HiE ARG E
iR A 7 (“Joinbuy Co”). The Group's 50% =8 B HESER A A
(“Cityplaza Co") is owned 12% by Joinbuy Group and 38% by Joinbuy
Co. Joinbuy Co is a subsidiary of Joinbuy Group. Thus, Joinbuy Group
and Jainbuy Co, being substantial shareholders of Shanghai Ongoing,
are connected persons of the Company. Furthermore, they, being
connected persons of the Company, also have substantial equity
interest in Cityplaza Co; and Cityplaza Co becomes an associate

of these two connected persons. Thus, the aforesaid Tenancy
Agreement constitutes a continuing connected transaction of the
Company.

Jewellery Dealership Agreement at Shanghai Jiuguang Store

On 7th September, 2007, the Shanghai Ongoing entered into a
dealership agreement with FRf@HRE 77 (#M)BR AR LE
2>~ a) (“CTF Shanghai”) for the consignment arrangement of a
retailing counter of approximately 96 sq.m. on the second floor of
Shanghai Jiuguang Store to CTF Shanghai for exhibiting and selling
of jewellery under the brand name of “Chow Tai Fook” for a period of
2 years commencing from 18th September, 2007 (the “2007 CTF
SH Consignment "). Upon expiry of the 2007 CTF SH Consignment,
the Shanghai Ongoing entered into a new dealership agreement

on 22nd September, 2009 with the CTF Shanghai of another 2
years commencing from 1st September, 2009 (the “2009 CTF

SH Consignment”). The Shanghai Ongoing would receive a monthly
commission charging on certain percentages of the gross turnover
from sales generating at the said counter, subject to a monthly
minimum commission of RMB86,400.

In the ordinary course of business of the Group, the Group entered
into the two said consignments with the CTF Shanghai as the
merchandises being sold at the said counters can enhance the
product mix of the available merchandises in our Shanghai Jiuguang
Store and fulfil the Group’s customers’ demand.

During the period from 1st January 2009 to 31st August,

2009, the Shanghai Ongoing received a total of around RMB1.4
million (equivalent to approximately HK$1.6 million) commission,
management fee and other charges from the CTF Shanghai under the
2007 CTF SH Consignment, and such sum was within the annual cap
of around RMB2.3 million as stated in the Company's announcement
dated 7th September, 2007.

During the period from 1st September, 2009 to 31st December,
2009, the Shanghai Ongoing received a total of around RMBE31,000
(equivalent to approximately HK$716,000) commission, management
fee and other charges from the CTF Shanghai under the 2009 CTF
SH Consignment, and such sum was within the cap of RMB905,000
as stated in the Company’s announcement dated 22nd September,
2009.

As mentioned in previous paragraph, CTF is a connected person of
the Company and its associate, CTF Shanghai, is also deemed to be
a connected person to the Company. Thus, both the 2007 CTF SH
Consignment and 2009 CTF SH Consignment constitute continuing
connected transactions of the Company.
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Connected transactions (ontinued)

iR AT

(A) Continuing connected transaction (continued) () FHEBERS(E)
(iv) Leasing of the premises for the Sogo Tsimshatsui Store i) RPESEXEVERS
Sogo HK, as tenant, entered into a lease agreement on 24th SHEBBIEAAFERREERER AT
February, 2005, with Hong Kong Island Development Limited (*HK (IBEEN)EAEEZTR_ZEZRF_A
Island™), as landlord, for the leasing of ground floor and podium —+ AT AERHZE - BNAERDE
1 and the entire podium 2 of The Amazon at No. 12 Salisbury T EFE1298 R I @M T 5 - HE
Road, Tsimshatsui, Kowloon to Sogo HK for a term of 15 years 128D RERE B TS ESE - A
commencing from 30th September, 2005 ( “Lease”), at a turnover —ZETRFNAZTHBFAHAGEF
rent based on sales generating within the leasing premises of 6% (THHD])  =EABIREREDENRN
for the 1st to the 10th year and 7% for the 11th to the 15th year. ELEvHEBEYNEEEHe  FHEH
Details of terms inter alia, the annual cap, management fee, charges ANEI1Z10F A6%  MBINZE15FHA
etc., for the Lease were disclosed in the Company’s circular dated 7% o FAAEESIS(BIEERE LR - &
11th March, 2005; and were subsequently approved by independent BE WEHZINARABHA-ZTZT
shareholders on 29th March, 2005. The Company announced on 9th AF=A+—BzZBHAEE  HER
April, 2008 that the annual caps of the rental were renewed for the :%?%EEEEH - +j1 HES B AR R
coming three financial years starting from year 2008. During the HofE o AR —EEN\FHANRE
Year, a total of HK$49.2 million of rental, air-conditioning charges, ﬁﬁ%%ﬁm_ =L )\iﬁﬁﬁé&{% & B4 R
management fees, government rates and other outgoings were paid FEZHEFE LR - RAFE » 2%
by the Sogo HK, and such sum was within the annual cap of HK$64.2 % BEXfNE ,\49 200,000 e A
million as stated in the Company’s announcement dated 9th April, & RRE -BEB - BNEMEHEAM
2008. Y  BRSENTARFGBEREA-E
ZNFEMNANBZAMGERATHZFE L
[ 64,200,000/ L2 #ER °
This Lease is negotiated as at an arm'’s length with general RERLYODIERAFRA T E—REEE
commercial terms. This leased premise is occupied by the Group FEER - MEMERAEEWGR - IR
for its necessary operation of the TST lifestyle department store in ‘% EFEENEADHKSLE B EERN
Kowloon side. AR ©
HK Island is a subsidiary of New World Development Company EE AT RERAR AR ([ Ht A3k
Limited (“NWD") which is an associate of the CTF. As the CTF is a B ZHWBAR St RERAASAX
connected person of the Company, the Lease constitutes a continuing RBZHEA - BRAXKBAKATZE
connected transaction of the Company. BALT  FEt  BOBRAREZFHE
(v) General cleaning and pest control services for Sogo Tsimshatsui Store W)  ERDIERNER RS SENERAE—
and Sogo CVUB Store BEZRESBRE
On 27th March, 2008, Sogo HK entered into a cleaning services RZBENF=A=++tH EXEE
agreement with Pollution & Pratection Services Limited (‘PPS™) EER S REER AT ([EEBES5])

for the provision of general cleaning and pest control services for
its Sogo Tsimshatsui Store (“Sogo TST Store”) for a period of 1
year commencing from 8th January, 2008 (“2008 TST Cleaning
Agreement”). Upon expiry of this agreement, on 14th January,
2009, Sogo HK and PPS entered into a new agreement (‘2009 TST
Cleaning Agreement”) to renew the said services for the aforesaid
services for a period of another two years. Details of agreements
were announced by the Group on 7th April, 2008 and 14th January,
2010.

On the same day (27th March, 2008), Sogo HK also entered into
another cleaning agreement with PPS for the provision of general
cleaning and pest control services for the Sogo CWB Store for a
period of 1 year commencing from 8th January, 2008 (*2008 CWB
Agreement”).

General cleaning and pest control services are required for operation
of both stores. PPS was selected to provide such services through
tendering processes which selections were based on quoted service
fees, qualification and job references of the tenderees. As such,

PPS was selected amaong the tenderers after the normal tendering
processes at normal commercial practice and negotiation.
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Connected transactions (ontinued)
(R) Continuing connected transaction (continued)

General cleaning and pest control services for Sogo Tsimshatsui Store
and Sogo CWB Store (continued)

During the period from 1st January, 2009 to 7th January, 2009,

a total services fees of HK$242,000 was paid by Sogo HK under
the 2008 TST Consignment Agreement & CWB Consignment
Agreement, and such sum was within the cap of HK$282,000 as
stated in the Company’s announcement dated 9th April, 2008.

During the period from 8th January, 2009 to 31st December, 2009,
HK$3.3 million services fee was paid by Sogo HK under the 2009
TST Agreement, and such sum was within the cap of around HK$3.7
million as stated in the Company’s announcement dated 14th
January, 2009.

PPS, a subsidiary of NWD which is in turn an associate of CTF, is

a connected person of the Company. Thus, the aforesaid cleaning
agreements together with the 2008 CWB Agreement all constitute
continuing connected transactions of the Company.

Jewellery Dealership Agreement at Suzhou Jiuguang Store

On 14th January, 2009, the Group’s 100% owned Ongoing (Suzhou)
Department Store Limited (“Suzhou Ongoing”) entered into a
dealership agreement with EAIEKE S 77 (# M) BRE AR (‘CTF
Suzhou”) for the consignment arrangement of a retailing counter

of approximately 102 sg.m. on the first floor of Suzhou Jiuguang
Store for selling of fine jewellery under the brand names of “f&X4&"
or “Chow Tai Fook” commencing from 16th January, 2009 to 31st
August 2010 (the “2009 Suzhou CTF Consignment”). Under the
agreement, the Suzhou Ongoing would receive a monthly commission
charging on the certain percentages of the gross turnover at the said
counter, subject to a monthly minimum commission of RMB51,000.

In the ordinary course of business of the Group, the Group entered
into the 2009 Suzhou CTF Consignment with the CTF Suzhou as
the merchandises being sold at the said counter can enhance the
product mix of the available merchandises in our Suzhou Jiuguang
Store and can fulfill the Group’s customers’ demand.

During the period from 16th January, 2009 to 31st December,
2009, Suzhou Ongoing received commission, management fee
and other charges for RMB556,000 (equivalent to approximately
HK$631,000) from the CTF Suzhou under the 2009 Suzhou CTF
Consignment, and such sum was within the annual cap of around
RMB1.6 million as stated in the Company’s announcement dated
14th January, 2008.

As mentioned in previous paragraph, CTF is a connected person of

the Company, and its associate, CTF Suzhou, is also deemed to be

a connected person to the Company; as such the 2009 Suzhou CTF
Consignment constitutes a continuing connected transaction of the
Company.
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Connected transactions (ontinued)
(R) Continuing connected transaction (continued)

(vii)

\Watches Dealership Agreement at the Suzhou Jiuguang Store

On 22nd September, 2009, the Suzhou Ongoing entered into another
dealership agreement with the CTF Suzhou for a consignment
arrangement of a retailing counter of approximately 590.1 sg.m. on
the first floor of Suzhou Jiuguang Stare for exhibiting and selling of
watches commencing from 29th April, 2009 to 28th February, 2012
(the “2009 Suzhou Watches Consignment”). Under the arrangement,
the Suzhou Ongoing would receive a monthly commission charging

on certain percentages of the gross turnover at the said counter,
subject to a monthly minimum commission of RMB147,525.

In the ordinary course of business of the Group, the Group entered
into the 2009 Suzhou Watches Consignment with the CTF Suzhou
as the merchandises being sold at the said counter can enhance the
product mix of the available merchandises in our Suzhou Jiuguang
Store and can fulfill the Group’s customers’ demand.

During the period from 29th April, 2009 to 31st December, 2009,
Suzhou Ongoing received commission, management fee and other
charges for RMB783,000 (equivalent to approximately HK$889,000)
from the CTF Suzhou, and such sum was within the cap of around
RMB2.6 million as stated in the Company’s announcement dated
22nd September, 2009.

As mentioned in previous paragraph, the CTF is a connected person
of the Company and its associate, the CTF Suzhou, is also deemed
to be a connected person to the Company; as such the 2009
Suzhou Watches Consignment constitutes a continuing connected
transaction of the Company.

WWatches Dealership Agreement at Shanghai Jiuguang Store

On 23rd November, 2009, the Shanghai Ongoing entered into a
dealership agreement with the CTF Shanghai for a consignment
arrangement of a retailing counter of approximately 12 sg.m. on
the second floor of the Shanghai Jiuguang Store for exhibiting and
selling of watches for a period of 2 years commencing from 25th
September, 2009 (the “2009 Shanghai Watches Consignment”).
Under the arrangement, the Shanghai Ongoing would receive

a monthly commission charging on certain percentages of the
gross turnover at the said counter, subject to @ monthly minimum
commission of RMB14,400.

As mentioned in previous paragraph, the CTF Shanghai, is a
connected person to the Company; and thus the 2009 Shanghai
Watches Consignment constitutes a continuing connected
transaction of the Company. The above transaction falls into “de
minimis transaction” within the Listing Rules.
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Connected transactions (ontinued)
(B) Connected transaction

Increases in Equity Interests in Lifestyle Plaza (Suzhou) Co. Limited
On 20th July, 2009, the Group’s 100% owned Charm Wave

Limited (“Charm Wave”) entered into an equity interest transfer
agreement with Suzhou Harmany Development Group Co., Ltd
(*Suzhou Harmony”) in relation to the acquisition of a further 4%
interest in Lifestyle Plaza (Suzhou) Co. Limited (“Suzhou Plaza”) at a
consideration of RMB32.32 million (“Suzhou Acquisition Agreement”).
After the completion of this transaction on 4th September, 2009,
the Group’s total equity interest held under the Charm Wave in the
Suzhou Plaza was increased to 80%.

On 31st December, 2009, the Group’s 100% owned Lifestyle (China)
Investment Co., Ltd. (“Lifestyle China”) entered into another equity
interest transfer agreement with the Suzhou Harmony in relation to
the acquisition of the remaining 20% interest under Suzhou Harmony
in the Suzhou Plaza at a consideration of RMB142.9 million. After
the completion of this transaction, the Group's total equity interest in
the Suzhou Plaza had increased to 100% through the 80% interest
held by the Charm Wave and 20% interest held by Lifestyle China.

The total increases in equity interest to 100% as mentioned above
were in accordance to the original plan and commitment of the
Group as disclosed in the Company’s announcement dated 24th
January, 2007, when the Group first entered into the Joint Venture
Agreement with the Suzhou Harmony as announced.

After the completion of the series of equity interest acquisition, the
Group had achieved 100% control in the Suzhou Plaza for which the
Group'’s Jiuguang Suzhou Store is accommaodating. As the above
acquisitions involved the Suzhou Harmony which being a substantial
shareholder of the Group’s non-wholly-owned subsidiary at the time,
these series of transactions constitute connected transactions of the
Company.

Disposal of Ample Sun Group Limited

On 16th December, 2009, the Group’s 100% owned Win Early
Limited (“Win Early”) had entered, together with Smart Success
Investment Limited (*Smart Success”) as joint vendors, into a
conditional sale and purchase agreement with GS China Shopping
No. 1 GmbH & Co. KG (“GS China”), as purchaser, to dispose of
their respective 60% and 40% equity interests in Ample Sun Group
Limited (“Ample Sun”) to the GS China, at a total consideration of
around RMB521 million (equivalent to HK$593.9 million), subject
to adjustment (the “Disposal”). Details of the transactions were
disclosed in the announcement of the Company on 16th December,
2009.

Approval from independent shareholders of the Company was
obtained at the Company's extraordinary general meeting held on
1st February, 2010, which was convened in accordance to the
Company’s circular dated 6th January, 2010, having details of all the
terms and conditions of the said transaction stated thereon.
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