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The Company is committed fo mainfaining good corporate governance and

has adopted the code provisions set out in the Corporate Governance Code

("Code”) and Corporate Governance Report confained in Appendix 14 of

the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”). For the financial year

ended 31 March 2012, the Company has fully complied with the Code save

as disclosed in section (E) below.

(A

(B)

BOARD OF DIRECTORS

The board of directors (the "Board”] oversees the management,
business, strategic directions and financial performance of the Company
and its subsidiaries (the "Group”). It has delegated the day-to-day
responsibility fo the executive directors of the Company ("Directors”)
and senior management of the Company (*Senior Management”) who
perform their duties under the leadership of the Managing Director. At
the time of delegation, the Board gives clear directions to Executive
Directors as fo the matters that must be approved by the Board before
decisions can be made on behalf of the Group. The functions reserved
fo the Board and delegated to the Executive Directors and Senior
Management are reviewed by the Board to ensure that such delegation
remains appropriate fo the needs of the Group. The Board members
have access fo appropriate business documents and information about
the Group on a timely basis.

BOARD COMPOSITION

The Board comprises a fotal of eleven Directors, with eight Executive
Directors, being Mr. Francis Cheung, Mr. Fung Chiu Chak, Victor,
Mr. David Chien, Miss Jennifer Kwok, Mr. Chiu Chin Hung, Mr.
Wong Kay, Mr. lau Kin Fai and Mr. Harvey Jackel Cheung and three
Independent Non-Executive Directors, being Mr. Fan Chor Ho, Paul,
Mr. Tse Man Bun, and Mr. Lung Chee Ming, George.

The Company has received the annual written confirmations of
independence from all the Independent Non-Executive Directors in
accordance with Rule 3.13 of the Llisting Rules. The Board is of the
view that all the Independent Non-Executive Directors are independent
in character and judgement and that they all meet the specific
independence criferia as required by the Listing Rules.



(C)

(D)

REEREREZRIFRAELLL
T o BRIFREES  EFREKEZME

WS X5 Kk EMBEALA
BARAMR -

BRNEFREHRATEFRULEE
AR ERATRBULIERTES)H
B www.tysan.com. hk ([ 482 814834 |) K

www. hkexnews.hk ([ B2 pT48u4 1) -
FTERESHKIE

ITREREFELEHBESY  Ah
NRMEATEE o bt ] HECRTE D KRR E
FFEDR

FREALEREZRIR  AEEER
FaEHEREBORE BRI
EREBBRTH - RAEBERAN
EREZR BRMEEANTEFE
BEELR  UNEBERHESR
EEER - TRIZAERRRENE
XER UHARRIEEREEERER
DRABRR(BER ) 2 BRER -

BREEERARFZBEIETERESRE
B AEAREZ RBER - RKEH
E o ERBOTHAIRRERE - RERTE
ENEEEEABZHET - AEMIT
AEB 2 RIEAZRIRRIZ -

EERESER

EERTEELRANRRA(HEE
B17) THRABERBAENG
% RHZ-T--—HZAZ+-AL
MIER  RITEFRARAREE
BB R HITEEREW) - &

ERABITOREE -

(C)

(D)

ERBMBERAR AT

£ % % 3B M % CORPORATE GOVERNANCE REPORT

Mr. Harvey Jackel Cheung is a son of Mr. Francis Cheung, Chairman
of the Board. Save as disclosed, the Board members have no financial,
business, family or other material or relevant relationship with each
other.

An updated list of Directors identifying their roles and funcfions and
whether they are Executive or Independent Non-Executive Directors
are mainfained on www.tysan.com.hk (the “Company’s website”) and
www. hkexnews.hk (the “Stock Exchange's website”).

CHAIRMAN AND MANAGING DIRECTOR

There is a clear division on the roles of Chairman and Managing
Director which are performed by different individuals. This ensures a
balanced disfribution of power and authority.

Mr. Francis Cheung, the Chairman of the Board, provides leadership to
the Board and is responsible for the formation of the Group's strafegies,
overall policy making, and direction of its business development. He
is responsible for leadership and effective running of the Board and
ensuring that all significant and key issues are discussed and where
required, resolved by the Board in a timely manner. The Chairman
takes primary responsibility for ensuring good corporate governance
and ensures that appropriate steps are takes to provide effective
communications with shareholders of the Company (*Shareholder(s)").

Mr. Fung Chiu Chak, Victor, the Vice Chairman and Managing Director
of the Company, is responsible for business development, strategic
planning as well as general and project management of the Group.
He is responsible for implementing the Group's strategy to achieve
business objectives with the assistance of Executive Directors and Senior
Management.

BOARD PROCEEDINGS

The Board meets at least four times a year af approximately quarterly
intervals and additional meetings will be held as and when required.
During the financial year ended 31 March 2012, the Board held
four meetings (save for the executive Board meetings held between
the Executive Directors during the normal course of business of the
Company.
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BERKEZHEERNT : The attendance of each Board member is as follows:
Attendance

HiTEE Executive Directors
RIEESLE(LRE) Mr. Francis Cheung (Chairman) 4/4
=S Mr. Fung Chiu Chak, Victor

(BILEHREFHLE) [Vice Chairman & Managing Director) 4/4
KBNS Mtr. David Chien 2/4
BHE/E Miss Jennifer Kwok 4/4
HRBRE Mr. Chiu Chin Hung 4/4
Epidad Mr. Wong Kay 4/4
2l s Mr. Lau Kin Fai 4/4
RIEESE Mr. Harvey Jackel Cheung 4/4
BUHHTEF Independent Non-Executive Directors
e E Mr. Fan Chor Ho, Paul 4/4
HXw R E Mr. Tse Man Bun 4/4
EFRLAE Mr. Llung Chee Ming, George 4/4
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(E)

The Company Secretary assists the Chairman in establishing the
meefing agenda and each Director may request inclusion of items in
the agenda. A nofice of af least 14 days is given fo all Directors for
all Board meefings. Relevant information is circulated to all Directors
normally three days in advance of the Board meetings.

With the assistance of the Company Secretary, the Chairman ensures
that all Directors are properly briefed on issues arising at Board
meetings and that they receive adequate information in a timely manner
fo assist them to make informed decisions and discharge their duties as
Directors. Upon reasonable request, the Directors and Board committees
will have access to independent professional advice in appropriate
circumstances at the Company's expense. The Company has arranged
appropriate insurance cover for ifs Direcfors.

Meeting minutes of the Board and Board commitiees are recorded in
appropriate details and draft minutes are circulated fo the respective
Board members for comments before being approved by the Board and
Board commitiees. All minutes are kept by the Company Secretary and
are open for inspection by the Directors.

APPOINTMENT, RE-ELECTION AND REMOVAL OF
DIRECTORS

The Company has a formal, considered and transparent procedure for
the appointment and removal of Directors. All Directors newly appointed
to fill o casual vacancy are subject to election at the first general
meeting following their appointment. During the financial year ended
31 March 2012, the Company has complied with the Code save for
the following deviations.
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According to the byelaws of the Company ["Byelaws"], one-hird of
the Directors shall refire from office by rofation at each annual general
meeting, provided that notwithstanding anything therein, the Chairman
of the Board or the Managing Direcfor shall not be subject fo retirement
by rofation or be taken info account in determining the number of
Directors fo refire. As continuity is a key factor 1o the successful long term
implementation of business plans, the Board believes that the roles of the
Chairman of the Board and the Managing Director provide the Group
with strong and consistent leadership and allow effective planning and
execution of longterm business strategies. As such, the Board is of the
view that the Chairman of the Board and the Managing Director should
not be subject fo retirement by rofation.

Independent Non-Executive Directors are not appointed for a specific
ferm but are subject to retirement by rofation and re-election at the
annual general meefing in accordance with the Byelaws. As such, the
Board is of the view that the Independent Non-Executive Directors do
not have to be appointed for a specific ferm.

Mr. Fan Chor Ho, Paul has served as an Independent Non-Executive
Director of the Company for more than nine years. In addition fo his
confirmation of independence in accordance with Rule 3.13 of the
listing Rules, Mr. Fan has confirmed to the Board that in determining
his independence, he has considered his scope of work in the past
years, which is independent from that of the Company, and that his
independence has not been adversely affected by the fact that he
has served the Company for more than nine years as an Independent
Non-executive Director. The Board agrees that Mr. Fan has been
demonstrating the attributes of an Independent Non-Executive Director
by providing independent views and advice and that there is no evidence
that his tenure has had any impact of his independence. The Board is of
the opinion that Mr. Fan remains independent notwithstanding the length
of his service and that his valuable knowledge and experience in the
Group's business and his external experience will confinue to generate
significant contribution to the Company and its Shareholders as a
whole. Further, under the Listing Rules, if an Independent NonExecutive
Director serves more than nine years, his further appointment should be
subject to a separate resolution fo be approved by the Shareholders.

The names and biographical details of the Directors who will offer
themselves for election or re-election at the next annual general meeting
are included in the circular to Shareholders containing the nofice of the
forthcoming annual general meefing.
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(F)

()

RESPONSIBILITIES OF DIRECTORS

The Directors acknowledge their responsibility for preparing the financial
statements for the financial year ended 31 March 2012.

Every Director is required fo keep abreast of his/her responsibilities as a
Director and of the conduct, business activiies and development of the
Group. On appoiniment, new Directors will receive a comprehensive,
formal induction on the Group's business and his/her responsibilities as
a Director.

All Directors are also encouraged fo attend fraining courses relevant
on changes and developments to the Group's business and to the
legislative and regulatory environments in which the Group operates at
the Company’s expenses.

The Company has adopted the Model Code for Securities Transactions
by Direcfors of Listed Issuers sef out in Appendix 10 of the Listing Rules
("Model Code") as the code of conduct regarding directors’ securifies
fransactions. Having made specific enquiry, all the Directors have
confirmed that they have fully complied with the required standard sef
out in the Model Code and its code of conduct regarding Directors’
securities fransactions for the year under review.

BOARD COMMITTEES

The Board has established an Audit Committee, a Remuneration
Committee and a Nomination Committee.

Audit Committee

The Audit Committee was first established in 1999. lis terms of reference
have been posted on the Company’s website and the Stock Exchange's
website. In order fo comply with the recent amendments of the Code
and associated Listing Rules (the “Amendments”), the ferms of reference

of the Audit Commitiee were revised and became effective on 1 April
2012.

The Audit Committee is responsible for reviewing and supervising the
financial reporting process and internal control system of the Group,
reviewing the Group's financial information, compliance and providing
advice and comments fo the Board.

The Audit Committee comprises three members, namely, Mr. Fan
Chor Ho, Paul, Mr. Tse Man Bun and Mr. lung Chee Ming, George,
who are Independent Non-Executive Directors. Each member of the
Audit Committee possesses in-depth experience in his own profession.
M:r. Fan Chor Ho, Paul and Mr. Tse Man Bun possess appropriate
accounting or relevant financial management expertise and meet the
requirements of Rule 3.21 of the Listing Rules. The Company Secretary
is the secrefary of the Audit Committee.
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During the financial year ended 31 March 2012, the Audit Committee
held two meetings. The attendance of each commitiee member is as

follows:
Independent Non-Executive Directors HEE
Attendance
Mr. Fan Chor Ho, Paul
(Chairman of the Audlit Committee) 2/2
Mr. Tse Man Bun 2/2
Mr. lung Chee Ming, George 2/2

During the year, the Audit Commitiee has reviewed the Group's inferim
results for the six months ended 30 September 2011 and final results for
the financial year ended 31 March 2012, and reviewed and discussed
with the external auditors over the financial reporting of the Group.
The Audit Committee reviewed with the management the accounting
principles and practices adopted by the Group and discussed with
the management in relation fo auditing, system of intemal control, and
financial reporting matters. The Audit Commitiee has also reviewed the
connected fransaction entered info by the Group during the year, made
recommendation fo the Board on the re-appointment of the external
audifors and reviewed and approved the remuneration of the external
audifors.

Remuneration Committee

The Remuneration Committiee was esfablished in 2005. lts terms of
reference have been posted on the Company’s website and the Stock
Exchange's website. In order fo comply with the Amendments, the terms
of reference of the Remuneration Commitiee were revised and became

effective on 1 April 2012.

The Commitiee is responsible for making recommendations to the Board
on the Company's remuneration policy and structure for all Directors and
members of the Senior Management. It is the Group's policy fo provide
remuneration packages at fair market value in order to aftract and retain

high quality staff.

The Remuneration Committee comprises an Executive Director, Mr.
Francis Cheung and two Independent Non-Executive Directors, namely,
Mr. Fan Chor Ho, Paul and Mr. Tse Man Bun. To comply with the
Amendments, Mr. Tse Man Bun, an Independent Non-Executive Director,
was appointed as the Chairman of the Remuneration Committee and
Mr. Francis Cheung ceased to be the Chairman of the Remuneration
Committee but remained as a member of the Remuneration Commitiee
with effect from 1 April 2012. The composition of the Remuneration
Committee complies with the requirements of chairmanship and
independence of the Lisfing Rules.

2011/2012 & #
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During the financial year ended 31 March 2012, the Remuneration
Commitiee held two meetings and the affendance of each committee
member is as follows:

Attendance
Directors
Mr. Francis Cheung
(Chairman of the Remuneration Commitiee) 2/2
Independent NonExecutive Directors
Mr. Fan Chor Ho, Paul 2/2
M:r. Tse Man Bun 2/2

During the year, the Remuneration Committee has made
recommendation fo the Board on the remuneration packages and
discretionary bonuses of the Executive Directors and Senior Management
for the Board's consideration. Such packages include benefits in kind,
pension rights [or ifs equivalent, where appropriate) and compensation
payments, including any compensation payable for loss or termination
of their office or appointment, where appropriate.

Nomination Committee

The Nomination Committee was established on 28 March 2012. Iis
ferms of reference have been published on the Company’s website and
the Stock Exchange's website, and they became effective on 1 April

2012. No appoiniment was made for the financial year ended 31

March 2012.

The Committee is responsible for, among other things, reviewing the
structure, size and composition of the Board af least annually and
make recommendations on any proposed changes to the Board fo
complement the Company’s corporate strategy, identifying individuals
suitably qualified to become members of the Board, assessing the
independence of Independent Non-Executive Directors and making
recommendations fo the Board on the appointment and re-appointment
of Directors and succession planning for Directors fo the Board.

The Commitiee comprises four members, namely, Mr. Francis Cheung
who is the Chairman of the Board and the Nomination Committee,
and Mr. Fan Chor Ho, Paul, Mr. Tse Man Bun and Mr. lung Chee
Ming, George, who are Independent Non-Executive Directors. Their
appointment became effective from 1 April 2012.
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EXTERNAL AUDITORS

The responsibilities of the external auditors with respect to the financial
statements of the Company are sef out in the “Report of the Independent
Audifors" on pages 40 and 41.

Details of the fees paid/payable to the Company’s auditors, Emst &
Young, during the year ended 31 March 2012 are as follows:

TR

HK$'000

Auditing services 2,582
Non-auditing services

Being a reporting accountant for a corporate exercise 2,300

Others 516

5,398

COMPANY SECRETARY

The Company Secretary is primarily responsible for advising the
Board through the Chairman of the Board on governance matters
and facilitating induction and professional development of Directors.
The Company Secretary also supports the Board by ensuring good
information flow within the Board and the Board policy and procedures
are followed. All Directors have access to the advice and services of
the Company Secretary fo ensure that the Board procedures, and all
applicable law, rules and regulations are followed. The Board will
approve the selection and appointment and dismissal of the Company
Secretary who reports to the Chairman of the Board and/or the
Directors. The Company Secretary, Miss Wong Suk Han Kitty, is an
employee of the Group.

2011/2012 & #
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INTERNAL CONTROL

The Board has overall responsibility fo ensure that the Group maintains
sound and effective confrols fo safeguard its assets and the investments
of the Shareholders. The Board and the Audit Committee conduct
annual review of the effectiveness of the internal control systems of the
Group covering the financial, operational and compliance controls
and risk management functions. During the annual review, the Board
and the Audit Committee have considered the adequacy of resources,
qualifications and experience of staff of the Group's accounting and
financial reporting function, and their training programmes and budges.
Based on the assessment made by the senior management of the
Group, the Board and the Audit Commitiee consider that the Group's
infernal control systems are effective and adequate for its present
requirements.

CORPORATE GOVERNANCE FUNCTIONS

The Board established the “Corporate Governance Policy” on 28
March 2012. The Board is responsible for performing the corporate
governance functions sef out in the terms of reference below:

(1) to develop and review the Company's policies and practices on
corporate governance and make recommendations to the Board;

(2] to review and monitor the training and continuous professional
development of Directors and Senior Management;

(3)  fo review and monitor the Company's policies and practices on
compliance with legal and regulatory requirements;

(4]  to develop, review and monitor the code of conduct and
compliance manual [if any) applicable to Directors and
employees of the Group; and

(5] to review the Company’s compliance with the Corporate
Covernance Code sef out in Appendix 14 of the Listing Rules on
the Stock Fxchange and disclosure in the Corporate Govermnance
Report to be issued by the Company.
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COMMUNICATION WITH SHAREHOLDERS

The Board shall maintain an on-going dialogue with Shareholders and
institutional investors of the Company and shall ensure effective and
timely dissemination of information to Shareholders and encourage
their participation at general meetings of the Company. The Company
established a Shareholders” Communication Policy on 28 March 2012
and the defails are set out below:

(1) Shareholders may refer to information disclosed publicly or
send their enquiries to the Company's registered office or its
principal place of business for the time being, for the attention
of the Company Secretary. For enquiries on their shareholdings,
Shareholders should direct their questions about their
shareholdings to the Company's Hong Kong Branch Registrar,
Tricor Tengis Limited.

(2)  Shareholders may access the Company’s information from ifs
annual reports, interim reporfs, announcements, circulars and
notices of meetfings. These information and documents are
available on the Company’s website and published on the Stock
Exchange's website. The annual reports, inferim reports, circulars,
and nofices of general meetings (where appropriate, with proxy
form) of the Company are also despatched o Shareholders.

(3] Shareholders are encouraged to attend the annual general
meeting and general meetfings of the Company. Shareholders
may also express their views, discuss the progress of the
Company and understand the operations of the Company through
the annual general meeting of the Company.

(4] The Company will review this Policy regularly to ensure its
effectiveness.

(5)  Enquiries and questions on the procedures for convening or
putiing forward proposals may be put fo the Board by contacting
either the Company Secrefary through the Company's general
line at (852) 2882 3632, e-mail at info@tysan.com, directly
by questions af an annual general meeting or special general
meefing of the Company or by post to the Company'’s registered
office or its principal place of business for the time being.

The Company has ensured that each substantially separate issue will be
dealt with at general meetings by way of a separate resolution.
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Shareholders are informed of the procedure and their rights to demand
a poll. The Company will ensure compliance with the requirements
about voting by poll contained in the Llisting Rules and the Bye-laws.
The procedures for voting by poll are set out in the Company’s circular
relating fo the general meeting and will be explained during the meeting
before voting on the resolutions.

SHAREHOLDERS’ RIGHTS

The procedures of convening a special general meefing and making
any proposals are set out in a document entifled “Shareholders' rights o
put forward a proposal at a general meeting” has been published in the
Company's website and set out below:

(1] According to Byellaw 58 of the Bye-laws, a Shareholder holding
not less than onetenth of the paid up capital of the Company
carrying the right of voting at general meefings of the Company
shall at all times have the right, by written requisition to the Board
or the Company Secrefary, 1o require a special general meefing
("SGM") to be called by the Board for the transaction or any
business specified in such requisition.

(2] The writlen request must stafe the objects of the meeting, signed
by the Shareholders concerned and may consist of several
documents in like form, each signed by one or more of those
requisitionists "Requisitionists”).

(3] The request by the Requisitionists will be verified with the
Company's Share Registrars and upon their confirmation that the
request by the Requisitionists is proper and in order, the Company
Secrefary will request the Board to convene an SGM by serving
sufficient notice in accordance with the statutory requirements and
in compliance with the listing Rules on the Stock Exchange fo dll
the registered Shareholders. On the contrary, if the request by the
Requisitionists has been verified as not in order, the Requisitionists
will be advised of this outcome and accordingly, an SGM will
not be convened as requested.
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If within twenty-one (21) days of such deposit the Board fails to
proceed fo convene such meeting, the Requisitionists themselves
may convene the meeting themselves in accordance with Section
74(3) of the Companies Act of Bermuda, as amended from time
fo time.

If o Shareholder wishes to propose a person other than an
existing Director for election as a Director at an SGM ("Proposals”,
he/she can deposit a written nofice fo that effect at the principal
place of business or the office of the Company's branch share
registrar, for the attention of the Company Secretary. The request
by the Requisitionists will be verified as stated above. In order
for the Company to inform Shareholders of the Proposal, the
written notice must state the full name of the person proposed for
election as a Director, include the person’s biographical defails
as required by rule 13.51(2) of the Listing Rules, and be signed
by the Requisitionists concemed and that person indicating his/

her willingness to be elected.

The notice period fo be given to all the registered Shareholders
for consideration of a proposal raised by the Shareholders
concemed af an SGM varies according fo the nature of the
proposal as follows:-

o the longer of 14 clear days' and 10 business days' notice
in writing if the proposal constitutes an ordinary resolufion
of the Company; and

o 21 clear days' nofice in writing if the proposal constitutes a
special resolution of the Company.

Whether a proposal will be put to a general meeting will be
decided by the Board in its discrefion, unless the proposal put
forward by a Shareholder is (i) pursuant fo a requisition by a
Shareholder to convene an SGM or i} forms part of ordinary
business fo be considered at an annual general meefing as
described in Byelaw 61(1] of the Bye-laws.
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[7)  Enquiries may be put to the Board by confacting either the
Company Secrefary through the Company's general line at (852)
2882 3632, e-mail af info@tysan.com, directly by quesfions at
an annual general meeting or SGM or by post 1o the registered
office of the Company or head office and the principal place of
business of the Company.

INVESTOR RELATIONS

The constitutional documents of the Company has been published at the
Company's website and the Stock Exchange's website. During the year,
there was no change to the Company’s constitutional documents.





