DIRECTORS’ REPORT
EERHEE

The directors have pleasure in presenting their annual report and
the audited consolidated financial statements of PYI Corporation
Limited (“PYI” or the “Company”) and its subsidiaries (collectively
referred to as the “Group”) for the year ended 31 March 2010.

PRINCIPAL ACTIVITIES
The Company is an investment holding company.

The activities of its principal subsidiaries, associates and jointly
controlled entities as at 31 March 2010 are set out in note 57 to
the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2010 are
set out in the consolidated income statement on page 92 of this
annual report and in the accompanying notes to the consolidated
financial statements.

No interim dividend was declared during the year.

The directors do not recommend the payment of a final dividend
for the year ended 31 March 2010.

Details of the distribution are set out in note 15 to the
consolidated financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2010, the five largest customers
and the single largest customer of the Group accounted for
approximately 58% and 26% of the turnover of the Group
respectively. The aggregate purchases attributable to the five
largest suppliers of the Group during the year were less than 30%
of the purchases of the Group.

Save as disclosed above, as far as the directors are aware, none of
the directors and their associates within the meaning of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”), or those shareholders which

to the knowledge of the directors own more than 5% of the
Company'’s share capital, have an interest in any of the five largest
customers of the Group for the year ended 31 March 2010.
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DIRECTORS' REPORT
EERWMEE

LIQUIDITY AND CAPITAL RESOURCES

The Group currently maintains a variety of credit facilities to

meet its working capital requirements. As at 31 March 2010, the
Group's total borrowings (including convertible notes payable)
amounted to approximately HK$3,049,233,000 with approximately
HK$1,563,397,000 repayable within one year, approximately
HK$1,485,836,000 repayable after one year. Cash, bank balances
and deposits as at 31 March 2010 amounted to approximately
HK$1,032,614,000. The Group's current ratio (calculated as total
current assets divided by total current liabilities) was 1.21 and

the debt to equity ratio (calculated as total borrowings divided by
equity attributable to owners of the Company) was 0.74 as at 31
March 2010.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group spent approximately HK$288,441,000
on property, plant and equipment, mainly for the construction of
ports.

Details of these and other movements in the property, plant and
equipment of the Group during the year are set out in note 17 to
the consolidated financial statements.

INVESTMENT PROPERTIES

During the year, the Group transferred approximately
HK$105,086,000 from project under development to investment
properties. All investment properties were revalued at the year end
date.

Details of these and other movements in the investment properties
of the Group during the year are set out in note 18 to the
consolidated financial statements.

SHARE CAPITAL

Details of movements in the issued share capital of the Company
during the year are set out in note 44 to the consolidated financial
statements.

SHARE INCENTIVE SCHEMES

1. Share Option Scheme
Particulars of the Company’s share option scheme adopted
on 27 August 2002 (the “Share Option Scheme”) are set out
in note 46 to the consolidated financial statements.

As at 31 March 2010, an aggregate of 187,779,569 shares
are issuable for options granted under the Share Option
Scheme, representing 4.15% of the then existing issued
share capital of the Company (i.e. 4,529,125,134 shares).
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SHARE INCENTIVE SCHEMES — continued

1.

Share Option Scheme — continued

As at the date of this report, an aggregate of 141,771,902
shares are issuable for options granted under the Share

Option Scheme, representing 3.13% of the issued capital of

the Company (i.e. 4,529,125,134 shares) on that date.

Details of movements in the share options granted under the

Share Option Scheme during the year are as follows:
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Number of shares issuable under the options granted

RERLBRERTRTHRGEA
Exercise Outstanding Adjustment Lapsed Outstanding
price as at made during during as at
Grantee Date of grant per share 01.04.2009 the year the year 31.03.2010 Exercise period
1401.04.2009 FR 1431.03.2010
ERA REAH BRTEE DB itz AR FREN R AT &S
HKS
BT
Directors
B2
Lau Ko Yuen, Tom 28.12.2004 0.43762 7,583,333 10,833,333 - 18,416,666 28.12.2004 -
fER (Note f142) 26.08.2012
28.12.2004 0.52940 7,583,333 10,833,333 - 18,416,666 28.12.2004 -
(Note A7z22) 26.08.2012
08.09.2006 0.87528 5,366,667 7,666,667 (13,033,334) - 08.09.2008 -
(Note #7:22) 07.09.2009
18.09.2007 1.25151 4,550,000 6,500,000 (11,050,000) - 18.09.2008 -
(Note #7:22) 17.09.2009
18.09.2007 1.25151 4,550,000 6,500,000 - 11,050,000 18.09.2009 -
(Note #7:22) 17.09.2010
03.06.2008 1.7142 3,931,667 - (3,931,667) - 03.06.2008 -
02.06.2009
Chan Shu Kin 28.12.2004 0.43762 758,333 1,083,333 - 1,841,666 28.12.2004 -
Rt 2 (Note f322) 26.08.2012
28.12.2004 0.52940 758,333 1,083,333 - 1,841,666 28.12.2004 -
(Note Aiz22) 26.08.2012
Leung Po Wing, 08.09.2006 0.85762 1,516,667 2,166,667 - 3,683,334 08.09.2006 -
Bowen Joseph (Note fif322) 26.08.2012
Li Chang An 06.02.2007 1.05881 1,516,667 2,166,667 - 3,683,334 06.02.2007 -
FE%R (Note Ai22) 26.08.2012
Sub-total /Nt 38,115,000 48,833,333 (28,015,001) 58,933,332
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SHARE INCENTIVE SCHEMES — continued

R REE &

1. Share Option Scheme - continued 1. BRETE-E
Number of shares issuable under the options granted
REREBRERTRITORGHA
Exercise Outstanding Adjustment Lapsed Outstanding
price as at made during during as at
Grantee Date of grant per share 01.04.2009 the year the year 31.03.2010 Exercise period
1401.04.2009 R 1#31.03.2010
ERA RiaH BRITEE DB etz A ERER WX TE ki
HK$
AT
Employees
=
Hong Kong 06.02.2006 1.23529 2,479,168 3,541,668 (6,020,836) - 06.02.2009 -
&R (Note f7222) 05.02.2010
08.09.2006 1.23529 466,667 666,666 (1,133,333) - 08.09.2008 -
(Note f1222) 07.09.2009
06.02.2007 1.23529 163,332 233,332 (396,664) - 06.02.2009 -
(Note f1222) 05.02.2010
01.08.2007 141173 175,000 250,000 (425,000) - 01.08.2008 -
(Note ffz22) 31.07.2009
01.08.2007 1.58821 175,000 250,000 - 425,000 01.08.2009 -
(Note f#fz£2) 31.07.2010
03.06.2008 0.70584 2,333,333 3,333,333 - 5,666,666 01.10.2008 -
(Note #i:22) 02.06.2011
03.06.2008 0.70584 2,333,333 3,333,333 - 5,666,666 01.10.2009 -
(Note #iz22) 02.06.2011
03.06.2008 0.70584 1,166,667 1,666,667 - 2,833,334 01.04.2010 -
(Note fifi#2) 02.06.2011
03.06.2008 0.70584 1,166,667 1,666,667 - 2,833,334 01.10.2010-
(Note fifi£2) 02.06.2011
03.06.2008 1.7142 8,138,666 - (8,138,666) - 03.06.2008 -
02.06.2009
03.06.2008 0.88232 4,711,000 6,730,000 - 11,441,000 03.06.2008 -
(Note fifi#2) 02.06.2010
03.06.2008 0.88232 2,216,667 3,166,666 - 5,383,333 03.06.2009 -
(Note fifi£2) 02.06.2010
03.06.2008 0.88232 2,333,333 3,333,333 - 5,666,666 03.06.2009 -
(Note Aiz22) 02.06.2011
03.06.2008 1.05881 3,091,666 4,416,665 - 7,508,331 03.06.2010 -
(Note Aiz22) 02.06.2011
Sub-total /Mgt 30,950,499 32,588,330 (16,114,499) 47,424,330
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SHARE INCENTIVE SCHEMES — continued

1.

Share Option Scheme — continued

R REE &
1. BRESE-&

Number of shares issuable under the options granted

RERLBRERTRITORGHA
Exercise Outstanding Adjustment Lapsed Outstanding
price as at made during during as at
Grantee Date of grant per share 01.04.2009 the year the year 31.03.2010 Exercise period
1401.04.2009 R 1#31.03.2010
ERA RiBH BRITEE e R AT etz A ERER AT Gk
HK$
AT
Employees
B8
The Mainland 06.02.2006 1.23529 4,929,165 6,208,332 (11,137,497) - 06.02.2009 -
At (Note ffz22) 05.02.2010
24.03.2006 1.23529 3,062,500 4,375,000 (7,437,500) - 06.02.2009 -
(Note f1222) 05.02.2010
08.09.2006 1.23529 466,666 666,666 (1,133,332) - 08.09.2008 -
(Note f1222) 07.09.2009
06.02.2007 1.23529 1,143,335 1,633,335 (2,776,670) - 06.02.2009 -
(Note f#fz£2) 05.02.2010
01.08.2007 141173 350,000 500,000 (850,000) - 01.08.2008 -
(Note f#fz£2) 31.07.2009
01.08.2007 1.58821 350,000 500,000 - 850,000 01.08.2009 -
(Note #i7:22) 31.07.2010
11.10.2007 1.23529 175,000 250,000 (425,000) - 11.10.2008 -
(Note fffi22) 10.10.2009
11.10.2007 141173 233,333 333332 - 566,665 11.10.2009 -
(Note fifi#2) 10.10.2010
03.06.2008 0.70584 10,000,000 14,285,714 (12,142,857) 12,142,857 01.10.2008 -
(Note fifi£2) 02.06.2011
03.06.2008 0.70584 10,000,000 14,285,714 (12,142,857) 12,142,857 01.10.2009 -
(Note #7:22) 02.06.2011
03.06.2008 0.70584 5,000,000 7,142,857 (6,071,428) 6,071,429 01.04.2010 -
(Note #1:22) 02.06.2011
03.06.2008 0.70584 5,000,000 7,142,857 (6,071,428) 6,071,429 01.10.2010 -
(Note fifi£2) 02.06.2011
03.06.2008 1.7142 11,433,334 - (11,433,334) - 03.06.2008 -
02.06.2009
03.06.2008 0.88232 12,250,000 15,833,334 (1,166,666) 26,916,668 03.06.2008 -
(Note ###2) 02.06.2010
03.06.2008 0.88232 933,333 1,333,333 - 2,266,666 03.06.2009 -
(Note #7#2) 02.06.2010
Sub-total /Mgt 65,326,666 74,490,474 (72,788,569) 67,028,571
10> gesmeman 201088 77
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SHARE INCENTIVE SCHEMES - continued RO RETE &
1. Share Option Scheme - continued 1. BRETE-E

Number of shares issuable under the options granted

RERLERERTRTHROHAE
Exercise Outstanding Adjustment Lapsed Outstanding
price as at made during during as at
Grantee Date of grant per share 01.04.2009 the year the year 31.03.2010 Exercise period
1401.04.2009 R 1431.03.2010
ERA REAH BRTER e RATHE 2R FEREN R AT (ild ]
HK$
BT
Advisors
EH
28.12.2004 0.43762 758,334 1,083,334 - 1,841,668 28.12.2004 -
(Note f#2) 26.08.2012
28.12.2004 0.52940 5,168,334 7,383,334 - 12,551,668 28.12.2004 -
(Note fi#2) 26.08.2012
15.05.2007 3.00 7,000,000 - (7,000,000) - 15.05.2007 -
14.05.2009
Sub-total /Mt 12,926,668 8,466,668 (7,000,000) 14,393,336
Grand total &5t 147,318,833 164,378,805 (123,918,069) 187,779,569

Notes: Miat -

1. All the above outstanding share options of PYI were vested in the relevant 1. NEFMBREMNAITEZERBEOEERBZTED
grantees upon the first date of their respective exercise periods, except WER BETHEBEERA  %2,833,334 HRERMK
for vesting of the 2,833,334 outstanding PY!'s share options which were T2 BIRE  AEARABITEER 2 BREMM
conditional on such grantee satisfying the condition attached to the grant TRRGREINEEHMBES  FAEB -
about the achievement of prescribed financial multiples.

2. In accordance with the Share Option Scheme, the range of the exercise 2. RAFEREE R200957A30 - BB B RE
price of the share options was adjusted from HK$1.0628 to HK$3.8571 FE BRECAEEREHAERRKRM1.0628FTLE
per share to HK$0.43762 to HK$1.58821 per share and the total number 3.8571B T HEEGRMR(KH0.4376278 7L £1.58821%
of the then outstanding share options under the Share Option Scheme was TTo MBS E T E R RARITEBRESE T
also adjusted correspondingly on 3 July 2009, as a result of the rights issue EEL AR -

of the Company.
3. FA-REERETSMEBRBERL  THRIK

3. No share options were granted, exercised or cancelled under the Share i
Option Scheme during the year.
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SHARE INCENTIVE SCHEMES — continued RGREE B

1. Share Option Scheme - continued 1. BRESE-E
Particulars of share option scheme of Paul Y. Engineering AKARMBARIREREEBE AR AR ([RER
Group Limited (“PYE"), a subsidiary of the Company, are set ¥)BREFEZHFBIENGAMERENT46 -

out in note 46 to the consolidated financial statements.

RENRBREZEBREFERD Z2BREZ
Details of movements in the share options granted under the FEEMT
share option scheme of PYE during the year are as follows:

Number of shares issuable under the options granted

RERLBRERTRTHRGHA
Exercise price  Outstanding as at Lapsed during  Outstanding as at
Grantee Date of grant per share 01.04.2009 the year 31.03.2010 Exercise period
1401.04.2009 1431.03.2010
AERA REAH BRTER I R AT FREN i R AT &8
HK$
B
Director
B3
Lau Ko Yuen, Tom 08.06.2007 1.36 500,000 (500,000) - 01.07.2007 -
=R 30.06.2009
Employees 08.06.2007 1.36 1,500,000 (1,500,000) - 01.07.2007 -
B8 30.06.2009
Other participants 30.05.2007 1.34 600,000 (600,000) - 01.07.2008 -
Eto5RE 30.06.2009
28.12.2007 140 1,000,000 (1,000,000) - 01.06.2008 -
31.05.2009
Grand total &5t : 3,600,000 (3,600,000) -
Notes: et -
1. All the above share options of PYE were vested in the relevant grantees 1. NEMEREZEBREHEESGZAEHENE
upon the first date of their respective exercise periods. H BETEBEEAEA -
2. No share options of PYE were granted, exercised or cancelled during the 2. FA - MEREZEBRBEWIRD - 17HEKEH-
year.
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SHARE INCENTIVE SCHEMES - continued

2. Share Award Scheme

This scheme adopted by the Company on 23 February 2006
allows the Company to make bonus payments to eligible
persons (including employees, directors, consultants, advisers
and agents of the Group) by way of the Company's shares
acquired by and held through an independent trustee until
fulfillment of specified conditions before vesting.

During the year, no shares of PY| were awarded under this
scheme.

A share award scheme was also adopted by PYE on 6
September 2006. This incentive scheme allows PYE to make
bonus payments to eligible persons (including employees,
directors, consultants, advisers and agents of PYE and its
subsidiaries (the “PYE Group”)) by way of shares of PYE
acquired by and held through an independent trustee until
fulfillment of specified conditions before vesting.

During the year, no shares of PYE were awarded under this
scheme.

3. Share Financing Plan

This plan, adopted by the Company on 14 February 2006,
allows eligible persons (including employees, directors,
consultants, advisers and agents of the Group) to borrow
funds from the Company to acquire new or old shares of
the Company on a non-recourse basis with the subject
shares pledged to the Company as security, subject always
to connected transaction and other relevant provisions under
the Listing Rules.

During the year, no financing to eligible persons was
provided by the Group under this plan.

A share financing plan was also adopted by PYE on 6
September 2006. This incentive plan allows eligible persons
(including employees, directors, consultants, advisers and
agents of the PYE Group) to borrow funds from PYE or from
a company within the PYE Group on a non-recourse basis,
for the purpose of acquiring new or old shares of PYE with
the subject shares pledged to PYE as security, subject always
to connected transaction and other relevant provisions under
the Listing Rules.

During the year, no financing to eligible persons was
provided under this plan by PYE.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than the share incentive schemes disclosed above, at no
time during the year or at the end of the year was the Company
or any of its subsidiaries a party to any arrangements to enable
the directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any
other body corporate.

DISTRIBUTABLE RESERVE

The Company'’s reserves available for distribution to
shareholders as at 31 March 2010 amounted to approximately
HK$1,081,674,000 (2009: HK$1,113,920,000).

DIRECTORS

The directors of the Company during the year and up to the date
of this report were:

Independent non-executive directors
Chow Ming Kuen, Joseph ose » (Chairman)
Kwok Shiu Keung, Ernest

Chan Shu Kin

Leung Po Wing, Bowen Joseph ass,

Li Chang An

Executive director
Lau Ko Yuen, Tom (Deputy Chairman & Managing Director)

Non-executive director
Chan Kwok Keung, Charles

In accordance with bye-laws 87(1) and 87(2) of the Company's
bye-laws, Mr Lau Ko Yuen, Tom, Mr Kwok Shiu Keung, Ernest
and Mr Leung Po Wing, Bowen Joseph retire by rotation and,
being eligible, will stand for re-election at the forthcoming annual
general meeting.

Non-executive directors are subject to retirement by rotation
requirements under the Company’s bye-laws, and they are
appointed for a specific term of approximately three years.

DIRECTORS’ SERVICE CONTRACTS

None of the directors proposed for re-election at the forthcoming
annual general meeting has a service contract with the Group
which is not determinable by the Group within one year without
payment of compensation (other than statutory compensation).
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 31 March 2010, the interests/short positions of each of the
directors and chief executive of the Company in the shares and
underlying shares of the Company as recorded in the register
required to be kept under Section 352 of the Securities and Futures
Ordinance (“SFO") or as notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant
to the Model Code for Securities Transactions by Directors of Listed
Issuers (“Model Code"”) as set out in Appendix 10 of the Listing
Rules, are set out below:

EEREETRAERRG HERORES
ZHEBERKXE

M2010F3A318 ARREEZRERTHRAERAR
Az RBEBROFPEHEELNEINABBE(ELRRBAE
BB EIREFUFEZARRA B MRS BIECED
A E0MC EM AR ESETEFR HWIZETA])
([CREFAN]) MBRARARBEBHAERZARAD
B ([H 22 BT ]) AR s A B &I T -

Number of shares/underlying shares held

BERG,/HBRA#A
(Note fr£1)
Name of Director/ Personal Family Corporate Other % of issued
chief executive Capacity Interests Interests Interests Interests Total share capital
E3/BRHR HERTRE
ABER &t AR EQ T4 NEEH At &y WED
(Note #i£2)
Chow Ming Kuen, Joseph  Beneficial owner 3,942,105 - - - 3,942,105 0.09
A ExBEEA
Lau Ko Yuen, Tom Beneficial owner, Family 62,120,807 146,863,544 146,863,544 - 208,984,351 461
25R interest & Interest of (Note f7i23) (Note f1:4) (Note fz4) (Note #7225)
controlled corporation
ERBEEA  RXkER
REBEEER
Chan Kwok Keung, Charles  Beneficial owner & 35,936,031 - 1,213,537,695 - 1,249,473,726 27.58
fREl% Interest of controlled (Note #:26)
corporation
EHBBEAR
R R R
Kwok Shiu Keung, Ernest  Beneficial owner 3,900,000 - - - 3,900,000 0.09
Ik EnAA
Chan Shu Kin Beneficial owner 3,683,332 - - - 3,683,332 0.08
R ERBERA (Note #1227
Leung Po Wing, Beneficial owner 3,683,334 - - - 3,683,334 0.08
Bowen Joseph EREAA (Note #z7)
Li Chang An Beneficial owner 3,683,334 - - - 3,683,334 0.08
FER EaBEA (Note f1it7)
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES
AND DEBENTURES - continued

Notes:

All the above interests in the shares and underlying shares of the Company were
long positions. None of the directors and chief executive of the Company held any
short positions in the shares and underlying shares of the Company as at 31 March
2010.

Based on the Company's issued share capital of 4,529,125,134 shares as at 31
March 2010.

Such interests held by Mr Lau Ko Yuen, Tom comprised:
(i) 14,237,475 shares; and

(ii) 47,883,332 underlying shares in respect of share options granted to him on
28 December 2004 and 18 September 2007 pursuant to the share option
scheme of the Company, further details of which are set out in the section
headed “Share Option Scheme” above.

The two references to 146,863,544 shares relate to the same block of shares in the
Company. Such interests are indirectly held by a company which is equally owned
by Mr Lau Ko Yuen, Tom and his spouse in the proportion of 50% and 50%.

This figure refers to an aggregate of the 62,120,807 shares/underlying shares
under personal interests and the 146,863,544 shares under family and corporate
interests.

Such interests were held by Hollyfield Group Limited (“Hollyfield”), a wholly-owned
subsidiary of ITC Investment Holdings Limited (“ITC Investment” which was, in
turn, a wholly-owned subsidiary of ITC Corporation Limited (“ITC")). Galaxyway
Investments Limited (“Galaxyway”), an indirect wholly-owned company of Dr Chan
Kwok Keung, Charles, owned approximately 26.89% of the issued share capital

of ITC. Dr Chan Kwok Keung, Charles also personally held approximately 6.76%

of the issued ordinary share capital of ITC. By virtue of his aggregate interest of
approximately 33.65% in ITC, Dr Chan Kwok Keung, Charles was deemed to be
interested in the shares held by Hollyfield.

All these interests held by such directors comprised underlying shares in respect
of share options granted to them on 28 December 2004, 8 September 2006 or
6 February 2007 pursuant to the share option scheme of the Company, further
details of which are set out in the section headed “Share Option Scheme” above.

Save as disclosed above, as at 31 March 2010, none of the
directors or chief executive of the Company had any interests and
short positions in the shares, underlying shares and debentures
of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register of the
Company required to be kept under section 352 of the SFO or

as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

As at 31 March 2010, none of the directors of the Company is
interested in any business (apart from the Group’s businesses)
which competes or is likely to compete, either directly and
indirectly, with the businesses of the Group.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

No contracts of significance to which the Company or any of its
subsidiaries was a party and in which a director of the Company
had a material interest, whether directly or indirectly, subsisted at
the end of the year or at any time during the year.

INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS

As at 31 March 2010, the interests and short positions of the
substantial shareholders/other persons in the shares and underlying
shares of the Company as recorded in the register required to be
kept under section 336 of the SFO were as follows:

(1) Substantial shareholders

Name of shareholder Capacity
RREE L)

Chan Kwok Keung, Charles Beneficial owner
(G EEBA

Interest of controlled corporation
REEE#R
(Note #/##2)

Ng Yuen Lan, Macy Interest of spouse

hiE i fBEn
(Note #17#3)

ITC Interest of controlled corporation
ErEtE REEE R
(Note A1:2)

ITC Investment Interest of controlled corporation

X EE RS
(Note #3£2)
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(1) EERR
Number
of shares/ % of
Long position/ underlying the issued
short position shares held share capital
BERG HERTRA
#e/ %A HERAHE MEAL
(Note A1z1)
Long position 35,936,031 0.79%
e
Long position 1,213,537,695 26.79%
e
Long position 1,249,473,726 27.58%
e
Long position 1,213,537,695 26.79%
e
Long position 1,213,537,695 26.79%
e



INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS - continued

(1) Substantial shareholders — continued

Name of shareholder

BRER

Hollyfield

Daniel Saul Och

Och-Ziff Capital
Management Group LLC
("Och-Ziff Capital”)

Och-Ziff Holding Corporation
("Och-Ziff Holding")

0Z Management L.P.
("0Z Management”)

Third Avenue Management LLC
("Third Avenue LLC")

Third Avenue Small Value Fund
("Third Avenue Fund")

Capacity
54

Beneficial owner
BERBEAA
(Note #17#2)

Interest of controlled corporation
REEER#R
(Note #/:#4)

Interest of controlled corporation
REAEER
(Note fi1:£4)

Interest of controlled corporation
REfEER
(Note fi3t4)

Investment manager
REKE
(Note A1:4)

Investment manager
REKE
(Note A1:5)

Beneficial owner
EREBA
(Note #1#£5)

TERR Ht AT ZRRZRKXKRE &
(1) FERX-E

Long position/
short position

#e/ %R
Long position

)

Long position
e

Long position
)

Long position
e

Long position
e

Long position
e

Long position
e

Number

of shares/
underlying
shares held
BEke/
HERRGEE

1,213,537,695
490,120,467
490,120,467
490,120,467
490,120,467
485,314,668

(Note #7£6)

485,270,668
(Note #17£7)

Pld ReEEEERAT

% of

the issued
share capital
EERTRA
MEAL
(Note fifi£1)
26.79%

10.82%

10.82%

10.82%

10.82%

10.72%

10.71%
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS — continued

(2) Other persons

Name Capacity
% g4
0Z Asia Master Fund, Ltd. Beneficial owner
("0Z Asia”) ExBEEA
(Note #i:#4)
Notes:
1. Based on the Company’s issued share capital of 4,529,125,134 shares as at

31 March 2010.

2. Hollyfield, a wholly-owned subsidiary of ITC Investment (which was, in
turn, a wholly-owned subsidiary of ITC), owned 1,213,537,695 shares in
the Company. Accordingly, ITC Investment and ITC were deemed to be
interested in the said 1,213,537,695 shares held by Hollyfield. Galaxyway,
an indirect wholly-owned company of Dr Chan Kwok Keung, Charles,
owned approximately 26.89% of the issued share capital of ITC. Dr
Chan Kwok Keung, Charles also personally held approximately 6.76%
of the issued share capital of ITC. By virtue of his aggregate interest of
approximately 33.65% in ITC, Dr Chan Kwok Keung, Charles was deemed
to be interested in these shares held by Hollyfield.

3. Ms Ng Yuen Lan, Macy, the spouse of Dr Chan Kwok Keung, Charles, was
deemed to be interested in the said 1,213,537,695 shares held by Hollyfield
and 35,936,031 shares held directly by Dr Chan Kwok Keung, Charles.

4. 0Z Management, an entity controlled by Och-Ziff Holding which was, in
turn, solely owned by Och-Ziff Capital (approximately 78.02% of the voting
power at general meeting of which was controlled by Mr Daniel Saul Och),
held, through its affiliated funds (including OZ Asia), 490,120,467 shares
of the Company. As such, Mr Daniel Saul Och, Och-Ziff Capital, Och-Ziff
Holding and OZ Management were deemed to be having the same interests
in the shares of the Company as the affiliated funds of OZ Management.

5. Third Avenue LLC, through its controlled entities (including Third Avenue
Fund) held interests in 485,314,668 shares/underlying shares of the
Company. As such, Third Avenue LLC was deemed to be having the same
interests in the said 485,314,668 shares/underlying shares as Third Avenue
Fund and another entity controlled by Third Avenue LLC.

6. Such interests comprised 475,758,107 shares of the Company and
9,556,561 underlying shares in respect of warrants issued by the Company
entitling holders thereof to subscribe for new shares of the Company.

So far as is known to the directors and chief executive of the Comapny, the
warrants issued by the Company expired after 4:00 p.m. on 25 September
2009. With the exclusion of those 9,556,561 underlying shares, the
interests in the said 475,758,107 shares represent approximately 10.5% of
the issued share capital of the Company as at 31 March 2010.
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Number
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short position shares held share capital
BERR/ HERORAK
#e/ KR HERAHE MEDL
(Note A7#£1)
Long position 255,345,510 5.64%
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS — continued

Notes: (continued)

7. Such interests comprised 475,714,107 shares of the Company and
9,556,561 underlying shares in respect of warrants issued by the Company
entitling holders thereof to subscribe for new shares of the Company.

So far as is known to the directors and chief executive of the Company, the
warrants issued by the Company expired after 4:00 p.m. on 25 September
2009. With the exclusion of those 9,556,561 underlying shares, the
interests in the said 475,714,107 shares represent approximately 10.5% of
the issued share capital of the Company as at 31 March 2010.

Save as disclosed above, as at 31 March 2010, the Company had
not been notified of any interests or short positions in the shares
and underlying shares of the Company as recorded in the register
of the Company required to be kept under section 336 of the SFO.

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company has received, from each of the independent non-
executive directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers
all of the independent non-executive directors are independent.

NUMBER OF EMPLOYEES AND REMUNERATION
POLICY

Including the directors of the Group, as at 31 March 2010, the
Group employed a total of 3,190 full time employees (2009:
1,908). Remuneration packages consisted of salary as well as
performance-based and equity-based bonuses. In appreciation
of our employees’ continuing support, a bonus payment to
employees was made during the year.

The emolument policy regarding the employees of the Group is
set up by the Remuneration Committee on the basis of their merit,
qualification and competence.

The emolument of the directors of the Company is decided by
the Remuneration Committee, having regard to factors including
the prevailing market conditions, salary paid by comparable
companies, the duties and responsibilities of the director,
employment conditions elsewhere and the time committed by the
director.
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NUMBER OF EMPLOYEES AND REMUNERATION
POLICY - continued

Further, the Company has implemented three share-related
incentive schemes to provide alternative means to motivate
employees and promote their loyalty in line with the Group’s
strategy. Such schemes benefited the Group's staff both in Hong
Kong and the Mainland.

Details of remuneration policy of the Company are set out in the
Corporate Governance Report on page 60 of this annual report.

RETIREMENT BENEFIT SCHEMES

Information on the Group's retirement benefit schemes is set out
in note 50 to the consolidated financial statements.

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 to offer new shares on a pro-rata basis to existing
shareholders although there are no restrictions against such rights
under the laws of Bermuda.

PURCHASE, SALE AND REDEMPTION OF LISTED
SECURITIES

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

CORPORATE GOVERNANCE

The Company'’s corporate governance principles and practices are
set out in the Corporate Governance Report on pages 50 to 69 of
this annual report.

SUFFICIENCY OF PUBLIC FLOAT

As at the date of this report, the directors acknowledge that
approximately 47% of the issued share capital of the Company are
held by the public.

MATERIAL ACQUISITION AND DISPOSAL

Details of the material acquisition and disposal of subsidiaries
are set out in note 47(b) and () to the consolidated financial
statements.
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EVENT AFTER THE REPORTING PERIOD

Details of the significant event occurring after the reporting period
are set out in note 58 to the consolidated financial statements.

DISCLOSURE PURSUANT TO RULES 13.20 AND 13.22
OF THE LISTING RULES

(1) Advances to entities

As at 31 March 2010, advances to entities did not individually
exceed 8% under the assets ratio as defined under Rule
14.07(1) of the Listing Rules.

(2) Financial assistance and guarantees given to
affiliated companies

As at 31 March 2010, the aggregate amount of the financial
assistance provided by the Group to its associated companies
and jointly controlled entities (collectively the “Affiliated
Companies” within the meaning under Chapter 13 of the
Listing Rules) and the guarantees given by the Group for
facilities granted to the Affiliated Companies did not exceed
8% under the assets ratio as defined under Rule 14.07(1) of
the Listing Rules.

DONATIONS

During the year, the Group made charitable and other donations
of approximately HK$76,000 (2009: HK$4,508,000).

AUDITOR

A resolution to re-appoint Messrs. Deloitte Touche Tohmatsu
as auditor of the Company and to authorise the directors of
the Company to fix their remuneration will be proposed at the
forthcoming annual general meeting.

On behalf of the Board

Chow Ming Kuen, Joseph ost, /p
Chairman

Hong Kong, 16 July 2010
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