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The Company is committed to maintaining good corporate governance and

has adopted the code provisions set out in the Corporate Governance Code
(the "CG Code") contained 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 2014, the
Company has fully complied with the CG Code save as disclosed in section (F)

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 ifs subsidiaries (the “Group”). It has delegated the day-to-day
responsibility to 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 of the
Company ["Managing Direcfor”]. At the time of delegation, the Board
gives clear directions to Executive Directors as 1o the matters that must
be approved by the Board before decisions can be made on behalf
of the Group. The functions reserved to the Board and delegated fo
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 to appropriate business
documents and information about the Group on a fimely basis.

BOARD COMPOSITION

During the year under review, the Independent Non-executive Directors
represent one-hird of the Board who consistently exercise independent
judgment. From 1 April 2014, the Board comprises a total of 13
Directors, with four Executive Directors, being Mr. Fung Chiu Chak,
Victor, Miss Jennifer Kwok, Mr. Chiu Chin Hung and Mr. lau Kin Fai;
five Non-executive Directors (whose appointment became effective on
1 April 2014, being Mr. Wang Tianbing, Mr. Stuart Morrison Grant,
M:r. Yang Han Hsiang, Mr. Justin Wai and Mr. law Yiu Fat Richard;
and four Independent Non-executive Directors, being Mr. Fan Chor
Ho, Mr. Tse Man Bun, Mr. lung Chee Ming, George and Mr. i Kit
Chee. The Board comprises Directors with diverse backgrounds and/
or extensive expertise in the Group's business. The Non-executive
Directors and Independent Non-executive Direcfors have a wide range
of business and financial experience. With a balanced composition of
Executive Directors and Non-executive Directors (including Independent
Non-executive Directors), there is a sfrong independent element on the
Board. The balance of skills, experience and diversity of perspectives of
the Board confribute fo the effective direction of the Company.
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The Company has received annual written confirmations of
independence from all the Independent Non-executive Directors in
accordance with Rule 3.13 of the Listing 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.

Pursuant to Rule 3.10A of the Listing Rules, the Company is required fo
appoint independent non-executive directors representing af least one-
third of the Board. With effect from 1 April 2014, Mr. Wang Tianbing,
Mr. Stuart Morrison Grant, Mr. Yang Han Hsiang, Mr. Jusfin Wai and
M:r. law Yiu Faf Richard became Non-executive Directors. Together
with four Executive Directors and four Independent Non-executive
Directors, there were a tofal of 13 Directors. Hence, since 1 April
2014, the Company has failed to meet the requirements under Rule
3.10A of the listing Rules, where the Company is required fo appoint
independent non-executive directors representing at least one-third of
the Board. Under Rule 3.11 of the Listing Rules, the Company should
appoint an additional independent nonexecutive director to meet such
requirement under Rule 3.10A within three months after failing to meet
such requirements. However, as disclosed in the announcement of the
Company dated 21 March 2014, the Company will be in compliance
with the one-hird requirement as Miss Jennifer Kwok has tendered
her resignation as an Execufive Director due fo her own decision fo
devote more time to her personal endeavors and given that she has
stayed for up fo six months following the voluntary share offer by
Tides Holdings Il ltd. had become unconditional. The said share offer
became unconditional on 3 January 2014 and Miss Kwok's resignation

as Executive Director of the Company will become effective on 1 July
2014.

An updated list of Directors identifying their roles and functions and
whether they are Executive Directors, Non-executive Directors or
Independent Non-executive Directors has been maintained on www.
tysan.com (the “Company's website") and www.hkexnews.hk (the
"Stock Exchange's website”).
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CHAIRMAN AND MANAGING DIRECTOR

There is a clear division on the roles of chairman of the Board (the
"Chairman”) and Managing Director which are performed by different
individuals. This ensures a balanced distribution of power and authority.

Mr. Wang Tianbing, the Chairman, 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 fokes
primary responsibility for ensuring good corporate governance practices
and procedures are established and ensures that appropriate sfeps
are faken to provide effective communication with shareholder(s) of the
Company ("Shareholderls)).

Mr. Fung Chiu Chak, Victor, the Vice Chairman and Managing
Director, 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 strafegy 1o achieve business
objectives with the assistance of other Executive Directors and Senior
Management.

Changes in information of members of the Board and Board Committees
during the year ended 31 March 2014 and up fo the date of this
Annual Report are set out below:-

- Mr. Wong Kay resigned as an Executive Director with effect from
| May 2013,

- Mr. David Chien resigned as an Executive Director with effect
from 13 January 2014.

- Mr. Francis Cheung resigned as a member of the Remuneration
Committee with effect from 21 March 2014.

- Mr. Fung Chiu Chak, Victor was appointed as a member of the
Remuneration Commitiee with effect from 21 March 2014.

- Mr. Francis Cheung resigned as Chairman, an Executive Director
and Chairman of Nomination Committee with effect from 1 April

2014.

- Mr. Harvey Jackel Cheung resigned as an Executive Director with

effect from 1 April 2014.
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- Mr. Wang Tianbing was appointed as Chairman, a Non-
executive Director and Chairman of the Nomination Committee
with effect from 1 April 2014

- Each of Mr. Stuart Morrison Granf, Mr. Yang Han Hsiang, Mr.
Justin Wai and Mr. law Yiu Faf Richard was appoinfed as a
Non-executive Director with effect from 1 April 2014

- Miss Jennifier Kwok has fendered her resignation as an Executive
Director with effect from 1 July 2014

- Mr. Wang Tianbing has been appointed as a member of the
Remuneration Committee with effect from 1 July 2014.

BOARD PROCEEDINGS

The Board meets af 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 2014, the Board held
10 meetings (save for the executive Board meetings held between
the Executive Direcfors during the normal course of business of the
Company). Attendance by a Direcfor at a meetfing by means of a
conference telephone or other communications equipment is allowed
under the bye-laws of the Company ["Bye-laws”).

The company secretary of the Company (the “Company Secrefary”)
assists the Chairman in establishing the meeting agenda and each
Director may request inclusion of items in the agenda. A notice of
at least 14 days is given to all Directors for regular Board meetings.
Relevant information is circulated to all Directors normally three days in
advance of the regular Board meetings fo enable the Board fo make

informed (decisions and perform their duties and responsibilities).

With the assistance of the Company Secretary, the Chairman
ensures that all Directors are properly briefed on issues arising at
Board meefings, and that they receive in a timely manner, adequate
information which are accurate, clear, complete and reliable to assist
them to make informed decisions and discharge their duties as Directors.
The Board members have separate and independent access to the
Senior Management whenever necessary. Upon reasonable request, the
Directors and Board committees will also have access to independent
professional advice in appropriate circumstances at the Company's
expense. The Company has arranged appropriate insurance cover for
Board members and Senior Management, and the Company reviews
the coverage on an annual basis or as appropriate.
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Meeting minutes of the Board and Board committees are recorded
in appropriate defails and draft minutes are circulated fo respective
members for comments before being approved by the Board and Board
committees. All minutes are kept by the Company Secrefary, or the
secretary of the Board committees, as the case may be, and are open
for inspection by the Direcfors.

According fo the Bye-laws and the Listing Rules, any material fransaction
that involves a conflict of interests for a substantial shareholder(s) or a
Direcfor(s) will be considered and dealt with by the Board af a duly
convened Board meeting. The inferested Director(s| shall abstain from
voting and shall not be counted in the quorum at meefings for approving
fransactions in which such Director(s) or any of his/their associates has/
have a material inferest.

The Company provides Board members with monthly management
reports which confain changes and developments of the Group's
business and helps Board members to make informed decisions and
discharge their duties and responsibilities as Board members.
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BEERKENRBEFEANBRIESR The attendance of each Board member for the board meefings and the
SRIERAGZHEENT - general meetings held during the year under review is as follows:-
R IRER
52/ BERE BHIRE
S HifE = HhfEE
i Annual Special
Board General General

Meeting Meeting Meeting
Attendance  Attendance  Attendance

HITEF Executive Directors
REZESLEL Mr. Francis Cheung®! 9/10 1/1 1/1
Vbl Vit Mr. Fung Chiu Chak, Victor
(BlEEFREFHLE) [Vice Chairman & Managing Director) 10/10 1/1 1/1
$RIKE) Mr. David Chien? 5/7 0/1 0/1
BEE/ A Miss Jennifer Kwok! 10/10 1/1 1/1
HRBLE Mr. Chiu Chin Hung 9/10 1/1 1/1
=LA Mr. Wong Kay!" 0/0 EAN/A  TEA N/A
2Rt E Mr. Llau Kin Fai 10/10 1/1 1/1
FALEEL L Mr. Harvey Jackel Cheung® 10/10 1/1 1/1
BUHHTEE Independent Non-executive Directors
SBiEELE Mr. Fan Chor Ho 9/10 1/1 1/1
EIp ¢ Zis Mr. Tse Man Bun 10/10 1/1 1/1
BEFALE Mr. Lung Chee Ming, George 9/10 1/1 1/1
FEEE Mr. Li Kit Chee 10/10 1/1 1/1
BizE: (1) BFBE-_Z—=FRA—A Notes: (1] Resignation effective on 1 May 2013
£
2 BEE=F-RE-AT=H (2] Resignation effeciive on 13 January 2014
FEAERR
3 BEE-_FT—NFEHA—HE (3)  Resignation effective on 1 April 2014
£
(4) i% BE-T-MELA—RAE (4] Resignation effective on 1 July 2014
i
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DIRECTORS" CONTINUOUS PROFESSIONAL
DEVELOPMENT

All Board members are encouraged fo attend training 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.

During the year under review, Board members have participated in
continuous professional development to develop and refresh their
knowledge and skills as listed company directors, and provided
the Company with their records of the fraining received for the year
which comprised attending seminars and talks, and reading legal and
regulatory updates and other reference materials. A summary of the
records of their fraining is as follows:-

HFEE R
BRI
BNeE
BIEARE U=Vt
RERBI Attending trainings/
Reading briefings/seminars/
Regulatory conference relevant
] Name of Directors Updates to Directors duties
HITEE Executive Direcfors
RIS Mr. Francis Cheung® v v
R RE Mr. Fung Chiu Chak, Victor
(BILEHREFELE) (Vice Chairman & Managing Director) v v
KBS Mr. David Chien? TERA N/A AER N/A
BHE/|ME Miss Jennifer Kwok® v/ v
BREBLE Mr. Chiu Chin Hung v v
=ELAED Mr. Wong Kay!" TNEA N/A NER N/A
BliErE Mr. Lau Kin Fai v v
RAEESLALED Mr. Harvey Jackel Cheung® v v
BUIHTEE Independent Non-executive Directors
Deliicp e Mr. Fan Chor Ho v v
XM S Mr. Tse Man Bun v v
EFHARE Mr. lung Chee Ming, George v v
TS Mr. Li Kit Chee v v
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Notes: (1) Resignation effective on 1 May 2013

(2] Resignation effective on 13 January 2014
(3] Resignation effective on 1 April 2014

[4)  Resignation effective on 1 July 2014

APPOINTMENT, RE-ELECTION AND REMOVAL OF
DIRECTORS

The Company has a formal, considered and fransparent procedure
for the appointment and removal of Directors. The Nomination
Committee led by a Nonexecutive Director and comprising a majority
of Independent Non-executive Directors, plays an important role to
identify and nominate suitable candidates for the Board's consideration
as additional Directors or to fill in casual vacancies on the Board and
making recommendations fo the shareholders for nomination of Directors
for re-election at general meetings. According fo the Byelaws, all
Directors newly appointed fo fill a casual vacancy are subject to election
at the next following general meeting following their appointment.
During the financial year ended 31 March 2014, the Company has
complied with the CG Code save for the following deviations.

According to the Byelaws, one-hird of the Directors shall refire from
office by rofation af each annual general meeting, provided that
notwithstanding anything therein, the Chairman or the Managing
Director shall not be subject to retirement by rofation or be taken info
account in defermining the number of Directors fo refire. As confinuity is
a key factor to the successful long term implementation of business plans,
the Board believes that the roles of the Chairman and the Managing
Direcfor 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 and the Managing
Director should not be subject fo refirement by rotafion.

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

The names and biographical details of the Directors, Mr. Wang
Tianbing, Mr. lau Kin Fai, Mr. Stuart Morrison Grant, Mr. Yang Han
Hsiang, Mr. Justin Wai, Mr. law Yiu Fat Richard and Mr. Tse Man Bun
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 meeting.
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RESPONSIBILITIES OF DIRECTORS

The Board members acknowledge their responsibility for preparing the
financial statements for the financial year ended 31 March 2014.

Every Director is required fo know his/her responsibilities as a Director
and of the conduct, business activities and development of the Group,
and should act in good faith, exercise due diligence and act in the
best inferests of the Group and its shareholders. On appointment, new
Directors will receive a comprehensive, formal induction on the Group's
business and his/her responsibilities as a Director.

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers set 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 Direcfors have
confirmed that they have fully complied with the required standard set
out in the Model Code and its code of conduct regarding Directors’
securities fransactions for the year under review.

The Board would review regularly the confribution required from a
Director to perform his/her responsibilities to the Company, and
whether he/she is spending sufficient time performing them.
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BOARD COMMITTEES

The Board has established its Audit Committee, Remuneration Committee
and Nomination Committee.

Audit Committee

terms of reference
1 April 2012
and they have been posted on the Company's website and the Stock

The Audit Committee was first established in 1999. lts
were revised with reference to the CG Code effective on

Exchange's website.

The Audit Commitiee 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 to the Board.

The Audit Committee led by its Chairman, Mr. Fan Chor Ho who is an
Independent Non-executive Director, comprises three other members,
namely Mr. Tse Man Bun, Mr. lung Chee Ming, George and Mr. li
Kit Chee, who are Independent Non-executive Directors. Each member
of the Audit Committee possesses in-depth experience in his own
profession. Mr. Fan Chor Ho, Mr. Tse Man Bun and Mr. Li Kit Chee
possess appropriate accounting or relevant financial management
experfise and meet the requirements of Rule 3.21 of the Listing Rules.

The Company Secretary is the secrefary of the Audit Commitiee.

During the financial year ended 31 March 2014, the Audit Committee
held two meetings. The attendance of each commitiee member is as
follows:-

Independent Non-executive Directors Attendance
Mr. Fan Chor Ho

(Chairman of the Audlit Commiftee) 2/2
M:r. Tse Man Bun 2/2
Mr. Lung Chee Ming, Ceorge 2/2
Mr. Li Kit Chee 2/2
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During the year, the Audit Committee has reviewed the Group's interim
results for the six months ended 30 September 2013, final results for the
financial year ended 31 March 2014, 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 audifing, system of infernal control, and
financial reporting matters. The Audit Commitiee has also reviewed the
connected fransaction(s)/related party fransaction(s), if any, entered info
by the Group during the year, made recommendation fo the Board on
the reappointment of the external auditors and reviewed and approved
the remuneration of the external auditors.

Remuneration Committee

The Remuneration Committee was established in 2005. lts terms of
reference were revised with reference to the CG Code effective on 1
April 2012 and they have been posted on the Company's website and
the Stock Exchange's website.

The Remuneration Committee is responsible for making recommendations
fo 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
fo affract and refain high quality staff. No Directors or any of his/her
associates, is involved in defermining his/her own remuneration.

The Remuneration Committee led by its Chairman, Mr. Tse Man Bun
who is an Independent Non-executive Director, comprises three other
members, namely, Mr. Fung Chiu Chak, Victor who is an Executive
Director and also Vice Chairman and Managing Director, and Mr.
Fan Chor Ho and Mr. Li Kit Chee who are Independent Non-execufive
Directors. The composition of the Remuneration Committee complies
with the requirements of chairmanship and independence under the
listing Rules. Mr. Francis Cheung resigned and Mr. Fung Chiu Chak,
Victor was appointed as a member of the Remuneration Committee with
effect from 21 March 2014. Further, Mr. Wang Tianbing has been
appointed as a member of the Remuneration Committee with effect from

1 July 2014.
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REBZE-Z-—NFE=A=1+—HIEHK During the financial year ended 31 March 2014, the Remuneration
FE - FHESSXBTMAGE M Committee held two meetings and the aftendance of each commitiee
ZEEBRAMEB ZHERIT member is as follows:-

Attendance
EF Directors
S EE Mr. Tse Man Bun 2/2
BUIPTEF Independlent Non-executive Directors
REEFERAN Mr. Francis Cheung'" 1/1
R Mr. Fung Chiu Chak, Victor? 1/1
SeE R Mr. Fan Chor Ho 2/2
FHREE Mr. Li Kit Chee 2/2
Mz (1) BEBZZT-HEF=A=+— Nofes: (1] Resignation effective on 21 March 2014

REAER
2) ZEE-E-ONF=A-+— (2] Appointment effective on 21 March 2014
HiER

FR - FHEEEEHNTES S During the year, the Remuneration Committee has made
ERABLRFRTER(ER) 25 M recommendation to the Board on the remuneration packages and
REBIEAELZE  UWHESRE discretionary bonuses of the Executive Directors, Senior Management
B ARFHEeRENHE  RINSE and the Non-executive Directors (where applicable) for the Board's
MEERSEA  mEmn) REE(R consideration. Such packages include benefits in kind, pension rights
BRI S R R BN 2 7 [or its equivalent, where appropriate] and compensation payments,
BORBRME)) ° including any compensation payable for loss or termination of their

office or appointment, as the case may be.

BECEXERTAGENERISE 5 Pursuant to code provision B.1.5 of the CG Code, defails of the annual
REBBENENEE_T—NF=H remuneration of the members of the Senior Management by band for
=t —BIEFENFEFHN FEEN the year ended 31 March 2014 is as follows: -
T
BEAH
Number of
employees
1,500,001 7T = 3,000,000% 7T HK$ 1,500,001 to HK$3,000,000 2
3,000,001 &TE4,500,000% T HK$3,000,001 to HK$4,500,000 ]
3
REENHE_T—MNF=A=1+—H Details of the remuneration of each Director for the year ended 31
IFFENHMEFBIN AR R BRE March 2014 are set out in note 8 to the financial statements of the
B8 Company.
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Nomination Committee

The Nomination Committee was established on 28 March 2012
the CG Code

April 2012 and they have been posted on the

lts terms of reference were adopted with reference to
effective on 1
Company's website and the Stock Exchange's website. During the
year and up fo the date of this Annual Report, the appointment was as
follows:-

- M. Fung Chiu Chak, Victor, Vice Chairman and Managing
Director, was appointed as a member of the Remuneration
Committee with effect from 21 March 2014

- Mr. Wang Tianbing was appointed as Chairman, a Non-
executive Director and Chairman of the Nomination Committee
with effect from 1 April 2014. He has also been oppoinfed as

a member of the Remuneration Commitiee with effect from 1 July

2014.

- FEach of Mr. Stuart Morrison Grant, Mr. Yang Han Hsiang, Mr.
Justin Wai and Mr. Llaw Yiu Fat Richard was appointed as a
Non-executive Director with effect from 1 April 2014

The Nomination Committee is responsible for, among other things,
reviewing the structure, size and composition of the Board at least
annually and make recommendations on any proposed changes to the
Board to 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 to the Board on the appointment and
re-appointment of Board members as well as succession planning for

Directors to the Board.
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The Nomination Commitiee led by its Chairman, Mr. Wang Tianbing
who is a Non-executive Direcfor and also the Chairman, comprises
four other members, namely, Mr. Fan Chor Ho, Mr. Tse Man Bun, Mr.
lung Chee Ming, George, and Mr. li Kit Chee who are Independent
Non-executive Directors. Mr. Francis Cheung resigned and Mr. Wang
Tianbing was appointed as the Chairman of the Nomination Commitiee

with effect from 1 April 2014,

Attendance

Directors
Mr. Francis Cheung

(Chairman of the Nomination Committee) 2/2
Independent Non-executive Direciors
M:r. Fan Chor Ho 2/2
Mr. Tse Man Bun 2/2
Mr. Lung Chee Ming, George 2/2
M. Li Kit Chee 2/2

During the year, the Nomination Committee has conducted an annual
review of the independence of all Independent Non-executive Directors
and confirmed that all the Independent Non-executive Directors satisfied
the independence criteria as sef out in the listing Rules, reviewed
the proposed re-appoiniment of Directors and an Independent Non-
executive Director, and the appointment of Non-executive Directors, and
the Board diversity policy.

In order to achieve a diversity of perspectives among Board members,
it is the policy of the Company fo consider a number of factors when
deciding on appointmenfs to the Board and the continuation of
those appointments. The Board considers gender, age, cultural and
educational background, ethnicity, professional experience, skills,
knowledge, and length of service, in addition to factors based on ifs
business models and specific needs from time fo time.
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EXTERNAL AUDITORS

The responsibilities of the external auditors with respect to the financial
statements of the Company are set out in the “Independent Auditors’
Report” on pages 46 and 47.

Details of the fees paid/payable o the Company’s auditors, Ernst &
Young, during the year ended 31 March 2014 are as follows:-

TET
HK$000
Auditing services 2,978
Non-auditing services

Taxation services 204
Others 856
4,038

COMPANY SECRETARY

The Company Secrefary supports the Board by ensuring good
information flow within the Board and the Board policy and procedures
are followed. The Company Secretary is primarily responsible for
advising the Board through the Chairman on governance matters and
facilitating induction and professional development of Directors. The
Board will approve the selection and appointment and dismissal of the
Company Secretary who reports fo the Chairman and/or the Directors.
All Direcfors have access fo the advice and services of the Company
Secretary fo ensure that the Board procedures, and all applicable
law, rules and regulations are followed. The Company Secrefary,
Miss Wong Suk Han Kitty who is an employee of the Group, has duly
complied with the relevant training requirement under the Listing Rules for
the financial year ended 31 March 2014.
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L)

INTERNAL CONTROL

The Board has overall responsibility to ensure that the Group
maintains sound and effective controls o safeguard its assets and the
Shareholders” investments. The Audit Committee conducted annual
review of the effectiveness of the infernal control system of the Group
covering the financial, operational and compliance controls and risk
management funcfions. During the annual review, the Audit Committee
has considered the adequacy of resources, staff qualifications
and experience, fraining programmes and budgets of the Group's
accounting and financial reporting function. Based on the assessment
made by the senior management of the Group, the Audit Committee
considered that the Group's infernal control systems are effective and
adequate for ifs 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) 1o 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
Governance Code set out in compliance with the Code and
disclosure in the Corporate Govermnance Report fo be issued by
the Company.
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(M) COMMUNICATION WITH SHAREHOLDERS

The Company mainfains a high level of transparency in communicating

with Shareholders. In order to mainfain an on-going dialogue with

Shareholders and institufional investors of the Company, the Company
established a Shareholders” Communication Policy on 28 March 2012
and will review it on a regular basis to ensure effective and timely

dissemination of information to Shareholders and encourage their

participation at general meefings of the Company. The Shareholders’

Communication Policy is set out below:-

(1)

(2)

(3]

(4)

(5

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 Secrefary. For enquiries on their shareholdings,
Shareholders should direct their questions about their
shareholdings to the Company's Hong Kong Branch Registrar,
Tricor Tengis Limited.

Shareholders may access the Company's information from its
annual reporfs, inferim reporfs, announcements, circulars and
nofices of meefings. 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 fo Shareholders.

Shareholders are encouraged to attend the annual general
meeting and general meefings 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.

The Company will review this Policy regularly fo ensure ifs
effectiveness.

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

The Company has ensured that each substantially separate issue will be
dealt with af general meefings by way of a separate resolution.

Shareholders are informed of the procedure and their rights fo demand
a poll. The Company will ensure compliance with the requirements
about voting by poll contained in the listing 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 meefing
before voting on the resolutions.

SHAREHOLDERS' RIGHTS

Since the Shareholders may convene a special general meeting and
make any proposals such as propose a person other than an exisfing
Director for election as a Director at such meeting, the detailed
procedures of convening a special general meeting and making any
proposals are set out in a document entitled “Shareholders' rights to put
forward a proposal at a general meeting” which has been published in
the Company's website and sef out below:-

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

(2)  The written request must state 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
requisifionists "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
Secretary 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 all
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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(4)

(5)

(6]

(7)

I 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 1981

from time to time.

of Bermuda, as amended

If o Shareholder wishes to put forward proposals 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.

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

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

o 21 clear days' nofice in writing if the proposal constitutes a
special resolufion 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 meetfing as
described in Byedaw 61(1] of the Bye-laws.

Enquiries may be put to the Board by contacting either the
Company Secretary through our general line at (852) 2882
3632, email at info@tysan.com, directly by questions at an
annual general meeting or SGM or by post fo the registered
office of the Company or head office and the principal place of

business of the Company.

(O) INVESTOR RELATIONS

A copy of the constitutional documents of the Company has been

published af the Company's website and the Stock Exchange's website.

During the year, there was no change to the Company’s consfitufional

documents.
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