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2010/2011 Annual Report

The directors herein present their report and the dﬁdjjsd financial statements o
the Company and of the Group for the year ended 31:March 2011.
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PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal
activities of ifs principal subsidiaries and principal associates are set out in
notes 18 and 19 fo the financial statements, respectively.

There were no significant changes in the nature of the Group’s principal
acfivities during the year.

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2011 and the state of affairs
of the Company and of the Group at that date are set out in the financial
statements on pages 42 to 166.

The directors recommend the payment of a final dividend of HK4.0 cents per
ordinary share in respect of the year to shareholders on the register of members
on 3 August 2011.
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SUMMARY FINANCIAL INFORMATION

The following fable summarises the consolidated results, asses, liabilities and
non-controlling interests of the Group for the five years ended 31 March
2011, as extracted from the published audited financial statements. The
summary does not form part of the audited financial statements.

—&fp »
“2-—-% ZT-TF ZETNF ZTTN\F CZTTLF
2011 2010 2009 2008 2007
FET FET TET FET FET
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
ARAEBBRRR Profit atfributable fo ordinary
FE A5 % 7 equity holders of
the Company 373,441 271,424 346,675 107,411 43,083
mEE Total assefs 4,131,563 4835854 3,626,172 3,698,463 2,991,242
mafkE Tofal liabilities 2,202,148 2,550,838 1,691,480  2,205079 1,751,510
AREEBBRRR Equity atiributable to ordinary
FE{h s equity holders of
the Company 1,899,218 1,474,142 1,211,078 858,869 680,212
JE7E RS AR BRHE o5 Non-controlling interests 30,197 810,874 723,614 634,515 559,520
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AEEINYE  BEREENRFENZE
DEERRMBERN 14

BREYE

AEEZRENENAEEAZZEFER
RUBRRME5 - FEBZREYER T
EHMRZE-SFBEENFRE 1685 °

BEPYE

AEEERPYEFBHNYBHRERM T
16 % FIRE1678 °

4131563 4835854 3,626,172 3,698,463 2,991,242

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the Group's property, plant and equipment during the
year are sef out in note 14 to the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group's investment properties during the year are
set outin note 15 to the financial statements. Further particulars of the Group's
investment properties af the end of the reporting period are set out on page
168 of the annual report.

PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are sef out in note 16 to
the financial statements and on page 167 of the annual report.
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PROPERTIES HELD FOR SALE

Details of the Group's properties held for sale are sef out in note 22 fo the
financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company's share capital and share options during
the year are set out in nofes 33 and 34 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for preemptive rights under the Company’s bye-laws or
the laws of Bermuda which would oblige the Company to offer new shares on
a pro rata basis fo existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

Neither the Company, nor any of its subsidiaries purchased, redeemed or sold
any of the Company’s listed securities during the year.

RESERVES

Details of movements in the reserves of the Company and of the Group during
the year are set out in note 35 to the financial statements and in the
consolidated statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

At the end of the reporting period, the Company’s reserves available for
distribution, calculated in accordance with the Bermuda Companies Act
1981, amounted to HK$195,220,000, of which HK$34,805,000 has
been proposed as a final dividend for the year. In addition, the Company's
share premium account, in the amount of HK$557,630,000, may be
distributed in the form of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group's five largest customers accounted
for 36% of the tofal sales for the year and sales to the largest customer included
therein amounted to 16%. Purchases from the Group's five largest suppliers
accounted for 30% of the fotal purchases for the year.



REZRLE
BEERE

BB A

FHE2 A

HEBEE

' BR4

Byt
R-_Z—ZF+A-HREZD)

RAEERE
MN=_Z-ZTF+A-HEEZD)

BYFHITES:

SBEERE
M XA R
EFHEE

READEZAAIRE - BREBELE  #X
Wrt  BRESENKREELRLERSE
T YRR ERZBRRBF RS LBER
B

AABBWEBEBRE - FOW R EREE
FHREEZFEBUERE  MRAHREH
B ARRNARBRRERBILAL -

EERGEEEAEZHE
ARREFERAKEREEEAE ZHES
REREI0ZE13E -

EE2RBEEYN

EENAKARZBERBEAEG LEEET
ZEE  BEEARARFIUARR AR
FRRIEMBEXNHE CEERERN 2
RIEEH -

ﬁ

#35R { REPORT OF THE DIRECTORS

DIRECTORS
The directors of the Company during the year were:
Executive directors:

Mr. Francis Cheung
Mr. Fung Chiu Chak, Victor
M:r. David Chien
Miss Jennifer Kwok
Mr. Chiu Chin Hung
Mr. Wong Kay
Mr. Lau Kin Fai
(appointment effective from 1 October 2010)
M:r. Harvey Jackel Cheung
(appointment effective from 1 October 2010)

Independent non-executive directors:

Mr. Fan Chor Ho, Paul
M. Tse Man Bun
Mr. Lung Chee Ming, George

In accordance with the Company’s Bye-laws, Mr. Chiu Chin Hung, Mr. Tse
Man Bun, Mr. Lau Kin Fai and Mr. Harvey Jackel Cheung will refire and being
eligible, will offer themselves for re-election at the forthcoming annual general
meeting.

The Company has received annual confirmations of independence from Mr.
Fan Chor Ho, Paul, Mr. Tse Man Bun and Mr. Lung Chee Ming, George and

as at the date of this report sfill considers them to be independent.

DIRECTORS” AND SENIOR MANAGEMENT’S BIOGRAPHIES

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 10 to 13 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming annual general
meefing has a service contract with the Company which is not determinable by
the Company within one year without payment of compensation, other than
statutory compensation.
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BEEREHNzRR DIRECTORS' INTERESTS IN CONTRACTS

BTXBERS] —fHAREEN - RARE  Save as disclosed below in the section headed “Connected Transactions”, no .t
BA - BEENESEEIMEEARLQAIK  diector had a material interest, either directly or indirectly, in.any contract of
HIMBARARITAAMERARREMBZA  significance to the business of the Company and its subsidiaries to which the
AZEBERACEMNEZERNFHEEEAE  Company or any of ifs subsidiaries was a party during the year.

Ns
s o

EBRFETHRAEBRROKR DIRECTORS” AND CHIEF EXECUTIVE'S INTERESTS AND LONG
HERD 2 EERFE POSITIONS IN SHARES AND UNDERLYING SHARES

RIWEHR  ARRIESEREZITHAER  Atthe end of the reporting period, the inferests and long positions of the
ARAIHEBBER (BEARZSFRHEBRS  directors and chief executive of the Company in the share capital and
([BHERIEEG]) EXVEBE T 2HE)  underlying shares of the Company or its associated corporations (within the
ZIRAREBERNDPHEEARRRIEZES LI meaning of Part XV of the Securities and Futures Ordinance (the “SFO”")), as
BIROIFEI2EFE 2 B MAaEE - AR recorded in the register required to be kept by the Company pursuant to
BEMBOTAESENTELRHZEESFA  Section 352 of the SFO, or as otherwise notified to the Company and The
(MEESFAI]) BRMERRAIREBEBBERS  Stock Exchange of Hong Kong Limited [the “Stock Exchange”) pursuant fo the
FRERDA]([BAF)) 2 RHAEMT : Model Code for Securities Transactions by Directors of Listed Issuers (the
"Model Code"], were as follows:

(i) RERAEBRZIFE (i) Long positions in ordinary shares of the Company:
EARTF
BRTRAK
Bak
FREBERRYRERLE Percentage of
Number of ordinary shares held and nature of interest the Company’s
(EPN AL Hith @5t issued share

BEpg Name of directors Personal Corporate Other Total capital

REZELRE M Francis Cheung 38,007,865 256,325,000M  54,247,2007 348,580,065 40.1

BEBELE M. Fung Chiv Chak, Victor 74,867,600 — — 74,867,600 8.6

BKEEAE M. David Chien 100,271,020 — — 100,271,020 11.5

SHENE  Miss Jennifer Kwok 20,000,000 — — 20,000,000 2.3

HEBEE  Mr Chiv Chin Hung 7,500,000 — — 7,500,000 0.9

BRLE Mr. Wong Kay 12,765,000 — — 12,765,000 1.5

ZIfgEEE M LauKin Fai 1,200,000 — — 1,200,000 0.1

REZELE  Mr Harvey Jackel Cheung 878,000 — — 878,000 0.1

HXWHEE M Tse Man Bun 442,000 — — 442,000 0.1

fft & - Notes:

1. Z % I % B PowerLink Investments 1. 171,237,000 shares were held by Power Link Investments Limited and
Limitedi A 171,237,000/ 2 Long Billion 85,088,000 shares were held by Long Billion International Limited. Both of
International Limited#¥ 4 85,088,000 © these companies are controlled by Mr. Francis Cheung.
ZENAIRRFATE R EES -

2. ZEROBRAZLTEREPAZE 2. Such shares were held by a discretionary trust, the founder of which is Mr.

BEEMES - Francis Cheung.

@ 2010/2011 Annual Report
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&Igﬁl—tﬁkéﬁﬁﬂﬁ?ﬁ& DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND LONG
HERD 2 EZRER (&) POSITIONS IN SHARES AND UNDERLYING SHARES (Contd)
(ii) RAZR ﬁﬁff@ﬂfﬁ}Z?fﬁ 5 (i) Long positions in shares of associated corporations of the
. Company:
FELBRRENERME
Number of ordinary shares held
e EE R and nature of inferest
EEpg Name of associated BA AL st
Name of directors corporations Personal  Corporate Total
BEELE FAREIRARLA — 5,202,000" 5,202,000
M. Fung Chiu Chak, Victor Tysan Building Construction
Company Limited
FAIRREERAF 800 — 800
Tysan Engineering Company Limited
ZAEHERAT 26 — 26
Tysan Trading Company Limited
FgE/E ZAEHERRAT 24 — 24
Miss Jennifer Kwok Tysan Trading Company Limited
mREE FAIRREERAF 2,200 — 2,200
Mr. Wong Kay Tysan Engineering Company Limited
REERLE FAREIRARLA — 5,202,000" 5,202,000
Mr. Harvey Jackel Cheung Tysan Building Construction
Company Limited
Hia - Note:
1. ZERGASHELEEEC0% R 1. These shares were held by Victor Create Limited which was owned as to
SR EE L £ % B 40% 2 Victor Create 60% by Mr. Fung Chiu Chak, Victor, and as fo 40% by Mr. Harvey Jackel
Limited# & © Cheung.

=% 2010/2011 @
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DIRECTORS’ AND CHIEF EXECUTIVE"S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

(iii) Long positions in share options of the Company:

ERESREANBRERE

BN Number of options directly
Name of directors beneficially owned
Mr. David Chien 750,000
Mr. Lau Kin Fai 2,000,000

In addition to the above, certain directors have non-beneficial personal equity
inferests in certain subsidiaries held for the benéfit of the Company solely for
the purpose of complying with the minimum company membership
requirements.

Save as disclosed above, as at 31 March 2011, none of the directors or chief
executive of the Company had registered an interest or short position in the
shares, underlying shares or debentures of the Company or any of its
associated corporations that was required fo be recorded pursuant fo Section
352 of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant fo the Model Code.

DIRECTORS" AND CHIEF EXECUTIVE'S RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Apart from as disclosed under the heading “Directors’ and Chief Executive's
Inferests and Long Positions in Shares and Underlying Shares” above and in
the section “Share Option Scheme” below, at no time during the year were
rights to acquire benefits by means of the acquisition of shares in or debentures
of the Company granted to any director or their respective spouse or minor
children or chief executive or were any such rights exercised by them; or was
the Company or any of its subsidiaries a party to any arrangement to enable
the directors to acquire such rights in any other body corporate.
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Rt B Y SHARE OPTION SCHEME

AARRL—BEREREI([5721)) - WA  The Company operates a share option scheme (the “Scheme”) for the purpose
AEEKY %@L’E‘{H BERIZEER2HEEIR  of providing incentives and rewards fo eligible participants who contribute to
HEEE) R B13R o 51 &) 2 B HMN B BIRERM  the success of the Group's operations. Further details of the Scheme are

i34 o disclosed in note 34 to the financial statements.
TREBAARFNEARTEZEREZE  The following table discloses movements in the Company's share options
g : outstanding during the year:
EREXA
Number of share opfions
i BREZ
B E--f i@k
$8% ZE-%f ZR ERE: Brercise
fEES R mA-B EREE  EAGR  FRHE  EARN =t1-B g BREL price
Name or M1 Groned Exercied  Expired  lopsed A3 Dote of TRAR:  ofshore
category of Al dwing  dwing  dwing  duing  March gantof  Exerciseperiod ~ opfions™*
participant 010 theyear  heyear  theyer  theyear N1 shareoptions® ~ of shareoptions® ~ §RET
HKS per share
g%
Directors
RREfE 2,000,000 —(2,000,000] - - e ZERLE 0.82
Mr. Francis Cheung NEZtmE* N\AZ{TRAZ
UEN07* ZF--F
NAZt=R?
2482007
102382011
i e 8,000,000 — (6,000,000) - - - %5t IERtE 0.82
Mr. Fung Chiu Chak NAZTBAB* NA=TRBZ
Victor W§N07* ZB-F
NAZt=R
2482007
0 238:2011*
5 C ik 1,500,000 - [750,000) - — 750000 ZZEtE “ERLE 0.82
M. David Chien NAZTmR* NAZtREZE
82007 ZF--F
MNAZt=R?
2482007
102382011
JHZE 3,500,000 — (3,500,000] - - - %5t IERtE 0.82
Miss Jennifer Kwok NAZtBE* NAZtHBBEZ
W§N07*  ZB--F
NAZt=R
2482007
10 238:2011*

=% 2010/2011 @
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BRESE (&)

SHARE OPTION SCHEME (Confd)

EhRESE

Number ofshare opfions

i
$8% “E-%%
EEAEN BA-A
Name or Al
category of Aprl
participant 2010
£z
Directors
BRERE 2,500,000
Mr. Chi Chin Hung
BELE 5,000,000
Mr. Wong Kay
REERE 800,000
Mr. Harvey Jackel
Cheung
YRt -
Mr. Lau Kin Fai
iftE8
Other employees
it 3,050,000
In aggregate

EREH
Granted  Exercised

during during
feyear e yeor

— {2,500,000)

—15,000,000)

—(600,000)

3,000,000 {1,000,000]

= (1,250,000)

FRTRE  FRHH

Expired
during
the year

R

--F

=R

Emg¥ =t-H
lopsed  At3]
during March
the year 011

— 2,000,000

— 1,800,000

26,350,000

3,000,000 [24,800,000)

— 4350000

‘ 2010/2011 Annual Report
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BhRE
RiA* BhRE
Dote of iR
grantof  Exercise period
share options*  of share options”

“35tE “3EtE
NAZTRE* NAZ1WEEZ
24-8-2007* “5--F
NAZTZR

2482007

10238201 1*

“EEtE “EEE
NAZtTmE* NAZtREAE

24-82007* “E--F
NAZ+=R*
2482007
102382011*
“EELE “E54E
NEZTEE* NAZTHmAE
24-8:2007* 3%
NEZf=R*
24-8:2007
102382011*
“5-%5F “3-%5%
AATEE" AATLAE
1792010%  -E-=f%
nAtAE"
1792010
10 169-2013**
i ZEE4F

NAZtWE* NAZtRmAE
24-8:2007* 5
NR=t=R
2482007
102382011*

BRE
i@k
Exercise
price
ofshore

options***
§kin
HKS per share

0.82

0.82

0.82

0.82



RSt El (&)

ARRFARATELBRECEZGRZ
P 5

* ARMBARE-_ZTNFNAZ=FZ=
H(BEER) BRMSAARATITE
THBB25% 2 BRE - IhE - BT
ZENFNAZTEARE-TTAF
NAZ+=B(BEER) BRSA &
BAATEBERE2EALENE
50% : BEZEENFNAZTMEARE
EZT-TFENAZF=H(EE
B) BESMABRATITEERE
BALBENEBNRE - T—T F
NAZ+HBERE-Z—FNAZ
T=H(REER) BEEAARAT
TEBRECEDLIEINE100%

»* ARHHBEE-E——FHA+X
H(BIEE B EMER AR /TE TR
#33.33% Bk - ik - B=F
——FNA+LtERE-T——FN
B+ABBEE B BEEAR AT
FHEREZA D LIENEEC67%R
E-E—-FNA+tHRBEZ
ZENATABBEE R BEAR
AT EBREZESLEME
100% °

e BBREZ TR AR AR ST
ARARARAT R AR DT
i -

*RER - ARARORERBRER D
BAlZ TR mER32ET

RZZFZLFNATHBERE ZERER
ERARZZZLFNA=THE-ZZT+
FAAZTLRHPEE® -

R-ZE—ZTFEAA+HERE ZEREEA
BRARZZE-—ZBFNA-_+-HEHR -

REXEEEN  REBE-FT——F=A=
T-RLEFEREAER SRR TENE
EFEBENEBIARFFL  HEETT
BRABEBEEADRRDKBESFMERFH
i N - TR E BT E A EEN
AR A A B 2 R AT SLAE AT 153
% BEARREFIAREGEMAEMEIAE
BHEHRER -

B wembmaa
# % R % REPORT OF THE DIRECTORS

SHARE OPTION SCHEME (Contd)

Notes fo the table of share options outstanding during the year:

Each grantee is allowed to exercise up to 25% of the share opfions granted
from the date of grant up fo and including 23 August 2008. Thereafter, the
percentage of the share options which may be exercised by each grantee
is increased to 50% for the period from 24 August 2008 up to and
including 23 August 2009, further to 75% for the period from 24 August
2009 up fo and including 23 August 2010, and further to 100% for the
period from 24 August 2010 up fo and including 23 August 201 1.

** The grantee is allowed fo exercise up fo 33.33% of share options granfed

from the date of grant up to and including 16 September 2011. Thereafter,
the percentage of the share options which may be exercised by the grantee
is increased to 66.67% for the period from 17 September 2011 up to and
including 16 September 2012, and further to 100% for the period from 17
September 2012 up to and including 16 September 2013

*** The exercise price of the share options is subject to adjustment in the case

of rights or bonus issues, or other similar changes in the Company's share
capital.

**** The weighted average closing price of the Company's shares immediately
before the date on which the options were exercised was HK$1.32 per
share.

The options offered on 24 August 2007 were accepted by the offerees
between 30 August 2007 and 27 September 2007.

The options offered on 17 September 2010 were accepted by the offeree on
22 September 2010

Save for the above, af no time during the year ended 31 March 2011 were
rights to acquire benefits by means of the acquisition of shares in or debentures
of the Company granted to any director or their respective spouse or minor
children, or chief executives or were any such rights exercised by them, or was
the Company or any of its subsidiaries a party fo any arrangement to enable
the directors to acquire such rights in any other body corporate.

g3 2010/2011 C)
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BEITRAERALZEREMT

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES AND
UNDERLYING SHARES

At the end of the reporting period, the following interests of more than 5% of the
issued share capital of the Company were recorded in the register of inferests
required fo be kept by the Company pursuant fo Section 336 of the SFO:

RERBEBRZHFE long positions in ordinary shares of the Company:
EARATRE BT
BE BRAEBDL
EBRRH Percentage of
Number of  the Company’s
ordinary issued
=y Name shares held share capital
Power Link Investments Limited™ Power Link Investments Limited " 171,237,000 19.7
Eastern Glory Development Limited?  Eastern Glory Development Limited 2 256,325,000 29.5
Goldcrest Enterprises Limited? Goldcrest Enterprises Limited 2 256,325,000 29.5
Bofield Holdings Limited®? Bofield Holdings Limited ? 256,325,000 29.5
Long Billion International Limited" long Billion International Limited ! 85,088,000 9.8

Kia - Notes:

(1) EsftPower Link Investments Limited & Long
Billion International Limited 2 # % 7 & 7
EXTEEREETHAB RS LR
Mz E=RITE] — MR BERERZLEEZ
NGIE:

(2)  #EALBBEERPower Link Investments
Limited }2 Long Billion International Limited
2 PR A 4 418 75 78 256,325,0000% AR 15
BEER

BrAjiEIN - RZE——F=A=+—H"
*E)Hﬁi)\i(i)ﬂé%&fxﬁﬁ)\%ﬁéﬁ%ﬁ
LRz EmR T —HlER
APREERFETHAERIN BEEZE
BARRBRMSKABERD P EREE SRS
BIEPIE 336K T AL 2 RS TAR ©
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(1) The above interests of Power Link Investments Limited and Long Billion
Infernational Limited have also been disclosed as corporate interests of Mr.
Francis Cheung in the section headed "Directors’ and Chief Executive's Interests
and Llong Positions in Shares and Underlying Shares” above.

[2)  These parties were deemed to have interests in the 256,325,000 shares by
virtue of their equity interesfs in Power Link Investments Limited and Long Billion
Infernational Limited.

Apart from the foregoing, as at 31 March 2011, no person, other than the
directors and chief executive of the Company, whose inferests are set out in the
section headed "Directors’ and Chief Executive's Interests and long Positions in
Shares and Underlying Shares” above, had registered an interest or short
position in the shares or underlying shares of the Company that was required
fo be recorded pursuant fo Section 336 of the SFO.
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CONNECTED TRANSACTIONS

(a) Non-exempt continuing connected transaction

On 21 October 2009, Tysan Foundation Limited ["TFL"), Tysan
Construction (Macau) Limited ("TCM"), Tysan Building Construction
Company Limited ("TBC") and Tysan Engineering Company Limited
("TEC") entered info a master agreement (the “Master Agreement”] to
regulate the business relationship and subcontracting of works among
them (including their subsidiaries) for a three years’ period from 1 April

2009 to 31 March 2012.

During the year ended 31 March 2011, the following subcontracting
works were entered info amongst the companies mentioned above:

(il TBC subcontracted foundation works of approximately HK$93.2
million to TFL; and

[i) TBC subcontracted engineering and mechanical works of
approximately HK$6.2 million o Tysan Engineering [HK) Company
Limited ["TEHK"), a subsidiary of TEC.

These transactions were enfered into by the companies in their ordinary
and usual course of business in accordance with the terms of the
agreements, conducted on normal commercial terms and the amounts of
these transactions did not exceed the cap amounts as prescribed in the
Master Agreement. These transactions had been reviewed by the
independent non-executive directors and approved by the Company's
board of directors.
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CONNECTED TRANSACTIONS (Cont'd]

(a)

e

Non-exempt continuing connected transaction (Cont'd)

Both TFL and TCM are wholly-owned subsidiaries of the Company. TBC
is an associate of the Company. TBC is owned as to 49% by the
Company and 51% by a company confrolled by Mr. Fung Chiu Chak,
Victor ["Mr. Fung”). TEC is a non wholly-owned subsidiary of the
Company. TEC is owned as to 70% by the Company, 8% by Mr. Fung
and 22% by Mr. Wong Kay ("Mr. Wong"]. As both Mr. Fung and Mr.
Wong are directors of the Company, TBC and TEC (including their
subsidiaries) are connected persons of the Company under the Rules
Governing the Listing of Securities (the "Listing Rules”) on the Stock
Exchange. Thus, the transactions mentioned above constitute connected
fransactions for the Company under the Listing Rules.

Renewal of tenancy agreement

On 29 October 2007, Great Regent Investments Limited (*Greatf Regent”)
entered info a tenancy agreement with Land Smart Development Limited, a
company owned as to 50% by Mr. David Chien, an executive direcfor of
the Company, in respect of a lease for an office property at Shanghai for @
twoyear period from 1 August 2007 to 31 July 2009. No renewal of the
agreement was made after 31 July 2009. Great Regent confinued fo lease
the office property at the same rate as stated in the agreement fill 15
October 2010. The tenancy agreement was negofiated af arm’s length
and was on normal commercial terms, fair and reasonable and reflecting
the prevailing market rental and conditions.
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CONNECTED TRANSACTIONS (Cont'd)

[c) Acquisition of non-controlling interest and disposal of

subsidiaries

On 18 August 2010, Consco Investment Company Limited (*Consco”),
a then non wholly-owned subsidiary of the Company, acquired
additional 20% interest in its subsidiary, Tianjin International Building
Company Limited ("TIBC") from Tianjin Construction Engineering Group
(Holding) Co. Lid.("TCE"), the non-controlling interest of TIBC, at a
consideration of HK$ 167,766,000 (the "Acquisition”).

On 12 June 2010, Tianjin Development Company Limited, a non wholly-
owned subsidiary of the Company, Stonehill limited , a wholly-owned
subsidiary of the Company, and Tian An (Tianjin) Investment Company
Limited ("TAIC"], a third party, entered info a disposal agreement to
dispose of all of their equity inferest in and the rights and benefits in the
shareholders’ loan to Consco, and its subsidiary, TIBC, to an
independent third party (“the Disposal”). The Disposal was completed on
29 October 2010. Further details of the fransaction are included in note
40(a) to the financial statements.

TCE is a substantial shareholder of TIBC (holding 20% equity interest
thereof), a non wholly-owned subsidiary of the Company. Therefore TCE
is a connected person of the Company under the Listing Rules, and the
Acquisition is a connected transaction of the Company under Rule

14A.13(1) of the Listing Rules.

TAIC is a substantial shareholder of Consco which is a non wholly-owned
subsidiary of the Company. Accordingly, TAIC is a connected person of
the Company under the Listing Rules, and the Disposal is a connected
fransaction of the Company under Rule 14A.13(6) of the Listing Rules.
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On 15 November 2010, a wholly-owned subsidiary of the Company,
Duncan Properties Limited, entered into a sale and purchase agreement
with non-controlling equity holders (the "Vendors") of each of then 60%-
owned subsidiaries, (a) China Garden International Limited and its
subsidiary, Shanghai China Garden International Real Estate
Development & Management Company limited, (b) Allbright Investment
Limited and its subsidiaries, Red Shine Investment Limited and Shanghai
Duncan Property Consulting Company Limited, (c] Ironwood Pacific
Limited and its subsidiary, Hiat Investment Limited, (d] Federated
Resources Limited and ifs subsidiaries, Carriway Limited and Shanghai
Changning Duncan Property Development Company Limited, and (e)
Beneficial Enterprises Limited and its subsidiaries, Fund House Limited,
Duncan Property Management (Shanghai) Company Limited and Bestful
Consultants Limited, (collectively known as “Then 60%-owned
Subsidiaries”) to acquire from the Vendors 40% equity interest and the
rights and benefits in the shareholders’ loans. Further details of the
fransaction are included in note 18 to the financial statements.
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CONNECTED TRANSACTIONS (Cont'd)

(d) Acquisition of non-controlling interests (Cont'd)

The Vendors are respectively the registered owner of 40% of the issued
shares in each of the Then 60%-owned subsidiaries. The vendors are
therefore substantial shareholders of the Then 60% owned subsidiaries,
and accordingly are connected persons of the Company under Rules

01 and 14A.11(1) of the Listing Rules. The Acquisition therefore
constitutes a connected transaction of the Company under Rule
14A.13(1) of the Listing Rules.

Pursuant to Rule 14A.37 of the Listing Rules, the independent non-executive
directors have reviewed these continuing connected transactions and
confirmed that these continuing connected fransactions have been entered
info:

(1) in the ordinary and usual course of business of the Group;

(2)  on normal commercial terms or terms no less favourable to the Group
than terms available o or from independent third parties; and

(3) in accordance with the relevant agreements governing them on terms that
are fair and reasonable and in the interests of the shareholders of the
Company as a whole.

The amounts in respect of the continuing connected transactions mentioned
above during the year under review have not exceeded the annual cap, where
appropriate, for the fransactions.

In respect of the continuing connected fransactions mentioned above, the
directors confirm that the Company has complied with the disclosure
requirements in accordance with Chapter 14A of the Listing Rules during the
year under review.

g3 2010/2011 C)



P e =

:H' TYSAN HOLDINGS LIMITED

# 35 ) 3 % REPORT OF THE DIRECTORS

BEXS (&)

ARRICEEAD BRI LK ETMER
FIE R - BREBE S M AGHLN(E
B E R IR RS RIS LERI3000) ) [ E £ BT 75 &
HET ABH U ERER] L2 R(ER
) E 7405 [ AR BB (LWARRID A 5
BREZ ZHGBED L) MR KB R
HEXZEHER - ZKEFMEBMER
BLEMRRAFE14ABER A EEREN T E
MERFENEAEBANERN LM - B
g

() ZEXSREARNEERMA

2 ZEXHIBRBEEEZSIHNAH
&R L RETT R

Q) ZERZFNFELBRILEBHLARF
BRR-_ZETNFT-ANLBNLMH
FIRER LR (ER) -

BRI ETHRAZE 1321 1R ZIKE

BEETRUBIB2GZRERE - AT
REDRARA-BERGAMEML - 5
mEEAARRERRRETEE 2R -
BREARRARALA-—HE2ENB LRI ER
BOIRERBBEAKCRER T —FTF—
A=+ A5t —% & #300,000,0007% 7T 2
IEMEFRET L MEHH @ HARF
ERRBRR AR E T BHE RIEH (EHR
BEERFHEE) AREL0RNORRFRER
RER AleggHmaERlL -

RARNZERE

BEARARMSAREHRBESHA K
ABEEY ARF2BEETRERD
5%SHRRALHRE °

20’0/207 1 Annual Report

CONNECTED TRANSACTIONS (Cont'd)

The Company has also received a lefter from Emst & Young, the Company's
auditors, to report on the Group's continuing connected fransactions in
accordance with Hong Kong Standard on Assurance Engagements 3000
Assurance Engagements Other Than Audits or Reviews of Historical Financial
Information and with reference to Practice Note 740 Auditor’s Letter on
Continuing Connected Transactions under the Hong Kong Listing Rules issued
by the Hong Kong Institute of Certified Public Accountants. Emst & Young have
issued their unqualified letter containing their findings and conclusions in
respect of the continuing connected fransactions disclosed above by the
Group in accordance with Rule 14A.38 of the Listing Rules and stafing that:

(1) the transactions have received the approval of the Company's board of
directors;

[2)  the transactions have been entered into and conducted in accordance
with the relevant agreements goveming the transactions; and

(3) the annual amounts of the transactions have not exceeded the cap,
where appropriate, disclosed in the announcement of the Company

dated @ November 2009.

DISCLOSURES PURSUANT TO RULE 13.21 OF THE LISTING RULES

In accordance with the disclosure requirements of Rule 13.21 of the Listing
Rules, the following disclosures are included in respect of one of the
Company's loan agreements, which contains covenants requiring performance
obligations of the controlling shareholder of the Company. Pursuant fo a facility
agreement entered into by the Company and a wholly-owned subsidiary of the
Company with a syndicate of banks and financial insfitutions on 24 February
2010 for a five-year term loan facility of up to HK$300,000,000, a
termination event would arise if Mr. Francis Cheung, the controlling
shareholder of the Company, ceased to own and control either directly or
indirectly in aggregate at least 30% of the shareholdings and voting rights in
the Company.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and within the
knowledge of the directors, at least 25% of the Company's total issued share
capital was held by the public as atf the date of this report.



BREMREM

ak%ﬁéﬁ&%%ﬁ%ﬁzaﬂﬁﬁm
15 RAH 45

BB AP

ZOKEIHMEBMEREER  FRERES
ARAZEE ZRER - MRS AR K
RBFAGLREZ -

KEERD

R

EY

&
—E——%FXB+EH

B smursmaaH

# 3 W % REPORT OF THE DIRECTORS

EVENT AFTER THE REPORTING PERIOD

Details of the significant event after the reporting period of the Group are set
out in note 45 o the financial statements.

AUDITORS

Ernst & Young refire and a resolution for their reappointment as auditors of the
Company will be proposed at the forthcoming annual general meeting.

BY ORDER OF THE BOARD

FRANCIS CHEUNG

Chairman

Hong Kong
15]June 2011
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