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ANNUAL REPORT 2013/2014

The directors of the Company ["Director(s)’) herein present their report and the

audited financial statements of the Company and of the Group for the year
ended 31 March 2014.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal
activities of its principal subsidiaries are set out in note 17 to the financial

stafements.

There were no significant changes in the nature of the Group's principal
activities during the year.

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2014 and the sfate of affairs
of the Company and of the Group af that date are set out in the financial
stafements on pages 48 to 175.

The Directors recommend the payment of a final dividend of HK10.0 cents
per ordinary share of the Company in respect of the year fo shareholders on
the register of members of the Company on 22 August 2014.

SUMMARY FINANCIAL INFORMATION

The following table summarises the consolidated results, assets, liabilities
and non-controlling interests of the Group for the five years ended 31 March
2014, as exiracted from the published audited financial statements. The
summary does not form part of the audited financial stafements.
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MBERE(E) SUMMARY FINANCIAL INFORMATION (Cont ')
~F-mFE %= “F-of R CFEEF
2014 2013 2012 2011 2010

TET TET TET TET TET
HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000

RARERBRBRESEEN  Profit atiibutable to ordinary
equity holders of the Company 270,020 348,479 97,953 373,854 272,216

BEE Total assefs 5,276,784 5073547 4,130,523 4,131,563 4,835,854

#af Total liabilities 2,565,507 2,703,578 2,093,376 2,201,044 2,550,147

ARARERRIREEGES  Equily atiibutable o ordinary
equity holders of the Company 2,481,970 2,338,559 2,015,936 1,900,322 1,474,833

SEPEIRAR R Non-controlling inferesfs 229,307 31,410 21,211 30,197 810,874

5,276,784 5073547 4,130,523 4,131,563 4,835,854

ESR S Y PROPERTY, PLANT AND EQUIPMENT

AEEzME BBERBRBENAFENZE  Defails of movements in the Group's property, plant and equipment during the
B BEENIBIRERMT 14 year are sef out in nofe 14 fo the financial statements.

REM= INVESTMENT PROPERTIES

AEEZRENERTEFERNZEHFHBE  Delails of movements in the Group's investment properties during the year are

REITEBREMT 5 - REBZREMERNR  setoutin note 15 to the financial statements. Further particulars of the Group's

ERRZE-THEHENFRE 177 E - investment properties af the end of the reporting period are sef out on page
177 of the annual report.

BRRPYE PROPERTIES UNDER DEVELOPMENT

AEEZBERTMEFBHEANRTBEREMET  Details of the Group's properties under development are set out in note 16 to
16 RFWE1/7H ° the financial statements and on page 177 of the annual report.

£ 2013/2014 35



36

TYSAN HOLDINGS LIMITED

# 35 iy # 45 REPORT OF THE DIRECTORS

KBEREE 2

REBRFARHE 2 MEFBHARRBEERE
PEE22 RFRE 1768 °

AR B8 e

RAFERN  ARBRARERE ZBH
&0 RSB B I IRAFE 33 2 34
BEBERE
ARRZERAAIKBRELZZYERHEN
DEARLHIRRBRRR Z RRETHR
ZBEBERRIBAE

BE BEIHERAQATzLEHES

RAFEERN - AREHEEMME R AHE
BE BOHEARAZEMLTES -

(Gl

ARARAEENEFEN BEEDH
B DABREBRENE S REA RRS
% -

A 2k

RBEHRR  ARBRR-AN-FERE
DEDERH B AMED IR 2 FifE 222,231,000
BT B 87,467,000 T H1E R K F
EARBBE  foh - AR B 2B B AR
563,861,000 T AMZE AL A 2K ©

ANNUAL REPORT 2013/2014

PROPERTIES HELD FOR SALE

Defails of the Group's properties held for sale are set out in note 22 to the
financial statements and on page 176 of the annual report.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company's share capital and share options
during the year are set out in notes 33 and 34 to the financial stafements,
respectively.

PRE-EMPTIVE RIGHTS

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

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 ouf in nofe 35 fo the financial statements and in the
consolidated sfatement 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$222,231,000, of which HK$87,467,000 has
been proposed as a final dividend for the year. In addition, the Company's
share premium account, in the amount of HK$563,861,000, may be
distributed in the form of fully paid bonus shares.
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MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales fo the Group's five largest cusfomers accounted
for 37% of the total sales for the year and sales to the largest customer
included therein amounted to 10%. Purchases from the Group's five largest
suppliers accounted for 32% of the fofal purchases for the year.

None of the Directors or any of their associates or any shareholders {which,
fo the best knowledge of the Directors, own more than 5% of the Company's
issued share capital) had any beneficial interest in the Group's five largest
cusfomers.

DIRECTORS

The Directors for the year ended 31 March 2014 and up fo the date of this
report were:

Executive directors:

Mr. Francis Cheung (resigned with effect from 1 April 2014)
Mr. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

Mr. Chiu Chin Hung

Mr. Wong Kay

Mr. Lau Kin Fai

Mr. Harvey Jackel Cheung

(resigned with effect from 13 January 2014)

(resigned with effect from 1 May 2013)
(resigned with effect from 1 April 2014

Non-executive directors:
Their appointment became effective on 1 April 2014

Mr. Wang Tianbing

Mr. Stuart Morrison Grant
Mr. Yang Han Hsiang
Mr. Justin Wai

Mr. Law Yiu Fat Richard

Independent non-executive directors:
Mr. Fan Chor Ho, Paul

Mr. Tse Man Bun

Mr. lung Chee Ming, George

Mr. Li Kit Chee

Miss Jennifer Kwok has tendered her resignation as an executive director of
the Company with effect from 1 July 2014.

FE I 2013/2014
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DIRECTORS (Cont'd)

In accordance with the Company's Bye-laws, Mr. Wang Tianbing, Mr. Stuart
Morrison Grant, Mr. Yang Han Hsiang, Mr. Justin Wai, Mr. law Yiu Fat
Richard, Mr. lau Kin Fai and Mr. Tse Man Bun will refire and being eligible,
will offer themselves for re-election at the forthcoming annual general meefing.

The Company has received annual confirmations of independence from Mr.
Fan Chor Ho, Mr. Tse Man Bun, Mr. lung Chee Ming, George and Mr. Li Kit
Chee and as at the date of this report sill considers them fo be independent.

DIRECTORS" AND SENIOR MANAGEMENT’S BIOGRAPHIES

Biographical details of the Directors and the senior management of the Group
are sef out on pages 10 to 14 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

No Director proposed for re-election at the forthcoming annual general
meefing has a service confract with the Company which is not determinable
by the Company within one year without payment of compensation, other than
stafutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No director had a material interest, either directly or indirectly, in any contract
of significance to the business of the Company and ifs subsidiaries to which
the Company or any of its subsidiaries was a party during the year.
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES

At the end of the reporting period, the inferests and long positions of the
Directors and chief executive of the Company in the share capital and
underlying shares of the Company or its associated corporations [within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFO”)),
as recorded in the register required to be kept by the Company pursuant fo
Section 352 of the SFO, or as otherwise nofified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant fo
the Model Code for Securities Transactions by Directors of Listed Issuers [the
"Model Code”), were as follows:

()  Long positions in Shares:

(SN

ERTRA

Bolt

BERHRELNE Percentage of

Number of Shares held and nature of interest the Company’s

faA g Htt @3t issued share

£ Name of director Personal Corporate Other Tofal capital

REZEREN Mr. Harvey Jockel Cheung " 878,000 - - 878,000 0.10
BisE Nofe:

1. REELABREHNTEE B-F
—ENA—HRER -

1. Mr. Harvey Jackel Cheung resigned as an Executive Director with effect
from 1 April 2014,

FE I 2013/2014
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

[i) Long positions in shares of associated corporation(s) of the

Company:
1
ERTRA
BRECBRRERERME BAL

Number of ordinary Percentage of

shares held and the associated

nature of interest corporation’s

EEHE BEEE 2T A AT @t issued

Name of director Name of associated corporations Personal Corporate Totol  share capital

BEELE RATRBRBERAR 800 - 800 8

Mr. Fung Chiv Chak, Victor  Tysan Engineering Company Limited

RAWE(EE)BERAR - 400 40 40
Tysan Foundation {Hong Kong)
limited

BaE Note:

1. ZERFHE(EB)BRDIRNKS 1. These shares of Tysan Foundation (Hong Kong] Limited were held by
HEMELE2 B EE Y ATIEEE Fortunate Pool limited, a company which was wholly owned by Mr.
BAGIEE ° Fung Chiu Chak, Victor.

BrEXxFraEsN  RZZE—WFE=H=4+—  In oddition fo the above, as at 31 March 2014, a Director has non-beneficial
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personal equity interests in certain subsidiaries held for the benefit of the
Company solely for the purpose of complying with the minimum company
membership requirements.

Save as disclosed above, as at 31 March 2014, none of the Directors or
chief executive of the Company had registered an inferest or short position
in the Shares, underlying shares or debentures of the Company or any of ifs
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 o 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
Interests and long Positions in Shares and Underlying Shares” above and
in the section “Share Option Schemes” below, af 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 spouses
or minor children or the chief executive or were any such rights exercised
by them; or was the Company or any of its subsidiaries a party fo any
arrangement fo enable the Direcfors fo acquire such rights in any other body
corporate.



BREE

RARRBRETE - MAREEKINE
BENEBCAERLHERHEHRE
Re-MZE——FNANA  KARIRH—
EFERETE( =2 — 58] MR
ZETZFN\AZTN\BEHZFE(=ZF
ZoFREDRABRLE - BH-_TT=

HERZT-CFREzE—SHEERNY
BRERMTESL -

TREBENEAIEZBRE(RE-TT
—EHBR) 22

[ ]
R B R AR A

% 3 J3 3 % REPORT OF THE DIRECTORS

SHARE OPTION SCHEMES

The Company operates share option schemes for the purpose of providing
incentives and rewards fo eligible participants who contribute fo the success
of the Group's operations. On 8 August 2012, the Company adopted a new
share option scheme (the “2012 Scheme’] and the scheme adopted on 28
August 2002 [the “2002 Scheme") was terminated on the same day. Further
defails of the 2002 Scheme and the 2012 Scheme are disclosed in note 34
fo the financial statements.

The following fable discloses movements of share options (granted under the
2002 Scheme) outstanding during the year:

BREHE
Number of share options
R
~Z-mF Bz
R =A BhREZ TR
S8 “E-c=F FRRH FrfrE  FhEE ERE% =t-H EHA BhRiEs Exercise
HEAER A-B Granted  Exercised Expired Lapsed At Date of TR price
Name or category At T April during during during during 31 March grantof  Exercise period of share
of parficipant 2013 the year the year the year the year 2014 share options  of share options opfions**
BRER
HK$ per share
g3
Director
BEERE 2,000,000 — (2,000,000) - - - T2 _Z-ZF 1.46
M. Lo Kin Foi hEt+tA* AATEAZ
1792010 —E-=%
AATREY
1792010
fo 16:9-2013*
2,000,000 — (2,000,000) - - -
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SHARE OPTION SCHEMES (Cont'd)

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

* The grantee is allowed to exercise up to 33.33% of share options granted

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

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

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

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

Notwithstanding the adoption of the 2012 Scheme and termination of the
2002 Scheme, the share options granted under the 2002 Scheme remained
outstanding during the period, and remained exercisable pursuant to the rules
of the 2002 Scheme. On @ September 2013, Mr. lau Kin Fai exercised
options carrying the right fo subscribe for 2,000,000 shares of the Company
(“Shares"), granted to him under the 2002 Scheme, at an exercise price of
HK$1.46 per Share. As at 31 March 2014
option under the 2002 Scheme.

, there was no outstanding share

From 8 August 2012, the date of adoption of the 2012 Scheme, to 31
March 2014, no share option was granfed, exercised, expired or lapsed and
there was no outstanding share option under the 2012 Scheme.

During the year ended 31 March 2014, no rights to acquire benefits by
means of the acquisition of Shares in or debentures of the Company were
granted fo any Direcfor 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 fo
acquire such rights in any other body corporate.
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Blackstone Group Management LL.C. 1!

Blackstone Holdings IV GP L.P. 11l

Blackstone Holdings IV GP
Management [Delaware) LP. !

Blackstone Holdings IV GP
Management LL.C. 1"

Blackstone Holdings IV L.P. 1"

Blackstone Real Estate Associates
AsicNQ LP. 11

Blacksfone Real Estate Partners
Asia Holding (NQ) L.P. 1

BREP Asia Holdings (NQ) Pre. lid.

BREP Asia-NQ LL.C. 1"

Schwarzman Stephen A. 11l

The Blackstone Group L.P. !

Tides Holdings | Lid. 1"

Tides Holdings II Lid. 2

Bt

(1) ZEZHBEBEZFMNTides Holdings Il id. (1]
ZESIEER AN 754,067,547 B in+

B -

2) RZZT-—MmEM@EA =+ = B(Tdes  (2)
Holdings Il Lid. (T2XIADMEZEZHN 2
BIEH) Z2HANRT57,323,947 BB in
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND

UNDERLYING SHARES

interests required fo be kept by the Company pursuant fo Section 336 of the

SFO:

long positions in Shares:

Name

Blacksfone Group Management LL.C. 1

Blackstone Holdings IV GP L.P. 1l

Blackstone Holdings IV GP
Management [Delaware] LP. !

Blackstone Holdings IV GP
Management LL.C. 1"

Blackstone Holdings IV L.P. 1"

Blackstone Real Estate Associates
AsicNQ LP. 11

Blacksfone Real Estate Partners
Asia Holding (NQ) L.P. 1

BREP Asia Holdings (NQ) Pre. lid.

BREP Asia-NQ LL.C. 1"

Schwarzman Stephen A. 11l

The Blackstone Group L.P. !

Tides Holdings | Lid. 1"

Tides Holdings II Lid. 12

Notes:

(HERRRRBBEITRAL 86.58%) T #

Al -

BERE
Number of
Shares

held

754,067,547
754,067,547

754,067,547

754,067,547
754,067,547

754,067,547

754,067,547
754,067,547
754,067,547
754,067,547
754,067,547
754,067,547
754,067,547

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

BARAE
BITRA
BAt
Percentage of
the Company's
issued

share capital

86.21
86.21

86.21

86.21
86.21

86.21

These parties were deemed to have inferests in the 754,067,547 Shares by
virtue of their control over Tides Holdings Il Lid.

As at 22 April 2014, the close of the general offer made by Tides Holdings
Il lid. (the "Offeror”), the Offeror was interested in 757,323,947 Shares,
representing approximately 86.58% of the Company's issued capital.

FE I 2013/2014
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES AND
UNDERLYING SHARES (Cont'd)

Apart from the foregoing, as at 31 March 2014, no person, other than the
Directors and chief executive of the Company, whose interests 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.

DISCLOSURES PURSUANT TO RULE 13.21 OF THE LISTING
RULES

In accordance with the disclosure requirements of Rule 13.21 of the Rules
Governing the Listing of Securities (“Listing Rules”) on the Stock Exchange, the
following disclosures are included in respect of one of the Company's loan
agreement, which contain covenants requiring performance obligations of
the controlling shareholder of the Company. Pursuant fo a facility agreement
enfered info by the Company and a wholly-owned subsidiary of the
Company with a syndicate of banks and financial insfitutions on 8 August
2012 (as supplemented by a letter agreement dated 17 March 2014,
collectively the “Facility Agreement”) for a five-year ferm loan facility of up to
HK$500,000,000, an event of default arises if The Blackstone Group L.P.,
the ultimate confrolling shareholder of the Company, ceases to hold (directly or
indirectly) at least 60% of the beneficial shareholding interest and voting rights
of the Company.
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SUFFICIENCY OF PUBLIC FLOAT

On 23 December 2013, Tides Holdings Il Lid. (the “Offeror”) announced the
ferms of a voluntary conditional share offer {"Share Offer”] to acquire dll the
issued Shares in the Company. On 22 April 2014, the Offeror was interested
in 757,323,947 Shares, representing 86.58% of the issued capital of the
Company. 117,341,956 Shares, representing approximately 13.42% of
the issued share capital of the Company as at 22 April 2014, were held by
the public. Accordingly, the minimum public float requirement of 25% under
Rule 8.08(1) [a) of the Listing Rules was not satisfied. The Company applied
fo the Stock Exchange for a temporary waiver from strict compliance with Rule
8.08(1) (o) of the Listing Rules for the period from 22 April 2014 to 22 July
2014 (both dafes inclusive). As disclosed in the joint announcement dated
2 April 2014 issued by the Offeror and the Company, the Offeror may take
such steps as are necessary fo restore the public float of the Company so as fo
comply with the applicable requirements of the Listing Rules. In this connection,
the Offeror infends to place down the Shares it acquired from the Share Offer
fo independent third parties through a placing agent or sell the Shares it
acquired from the Share Offer directly to selected independent third parties.

Pursuant to Nofe 1 to Rule 8.08(1] (b] of the listing Rules, trading in the
Shares has been suspended from 9:00 a.m. on 23 April 2014 af the request
of the Company since the percentage of public float fell below 15% following
the close of the Share Offer. Announcement(s) will be made by the Company
regarding resforation of public float and resumption of frading in the Shares as
soon as possible.

AUDITORS

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