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| am pleased to present to you the annual results for 2009.

FINANCIAL RESULTS

The revenue of the Group for the year ended 31st December, 2009
was HK$1,083,528,000 (2008: HK$473,329,000),
129% compared to the year before. The profit attributable to owners
of the Company was HK$1,067,379,000 (2008: HK$711,087,000),
representing a 50% increase over 2008.

an increase of

The increase in profit was the result of:

(1) timing of profit recognition and increase in sales of our cyberpark
projects, which is reflected in a marked increase in contribution
from jointly controlled entities;

(2) anincrease in the value of sales of completed properties on hand
of 180%;
(3) an increase in rental income of 27%; and

(4) revaluation gains in respect of the Group’s investment property
portfolio.

Earnings per share amounted to HK70.84 cents (2008: HK46.98 cents),
while book net asset value per share was HK$7.56 at the end of 2009
(2008: HK$6.73).

DIVIDEND

The board of directors of the Company has recommended a final
dividend of HK7 cents per share for the year ended 31st December,
2009 (2008: HK3 cents per share) payable to the shareholders of the
Company (“Shareholders”) whose names appear on the register of
members of the Company on Thursday, 20th May, 2010.
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CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday,
17th May, 2010 to Thursday, 20th May, 2010 (both days inclusive),
during which period no transfer of shares of the Company will be
registered. In order to qualify for the final dividend, all transfer forms
accompanied by the relevant share certificates must be lodged with
the Company’s share registrar, Tricor Secretaries Limited of 26th Floor,
Tesbury Centre, 28 Queen’s Road East, Hong Kong for registration not
later than 4:30 p.m. on Friday, 14th May, 2010. Subject to approval
by the Shareholders at the forthcoming annual general meeting of the
Company, dividend warrants are expected to be despatched to the
Shareholders by post on or around Friday, 11th June, 2010.

BUSINESS REVIEW

The Group is engaged principally in the development of high-end
apartments, villas, office buildings and commercial properties, property
investment, property management and hotel operation, as well as the
manufacture and sale of construction materials in China.

An outline of our achievements in 2009 is described below:

(1) We took advantage of the recovery of the PRC property market
and acquired two completed property projects in Shanghai,
including Shanghai Racquet Club & Apartments and Shanghai
Forest Villas. We also purchased the operations of Shanghai Allied
Cement Holdings Limited, which holds three cement factories in
the mainland.

(2) We have continued to dispose of non-core assets, namely our
interests in Nanhai Tian An Hung Kai Garden, Zhaoqging Resort
& Golf Club and Shanghai Elegant Garden. We have completed
the disposal of the interest in Nanhai project, with all remaining
proceeds received during 2009. We are in active negotiations with
the buyer of the Zhaoging project as to how best to complete
the sale. With rising property values and restricted land supply,
there is an increased likelihood of completion of the disposal
of our interest in Zhaoqing project this current year on terms
satisfactory to Tian An. We also expect the disposal of Shanghai
Elegant Garden to be completed before the end of 2010.
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Total attributable sales of the Group amounted to 91,700 m? in
2009, compared to 93,400 m? in 2008. A total attributable GFA
of approximately 34,700 m? (2008: 180,700 m?) of residential/
commercial properties was completed during the year under
review, representing a decrease of 81%. By the end of 2009,
a total attributable GFA of approximately 550,400 m? (2008:
403,800 m?) was under construction, representing a 36% increase
over 2008, including Shanghai Tian An Villa (Phase 2 Part 1),
Shanghai Tian An Place (Phase 1 Parts 1 and 2), Wuxi Manhattan
(Phase 1), Nantong Tian An Garden (Phases 4 and 5), Changzhou
Tian An Cyber Park (Phase 1), Changzhou Tian An Villas (Phase 2
Part 1), Jiangmen Tian An Garden, Shenzhen Tian An Longgang
Cyber Park (Phase 2), Shenzhen Buji Residential Building, Foshan
Tian An Nanhai Cyber Park (Phase 2) and Guangzhou Tian An
Panyu Hi-Tech Ecological Park (Phase 5).

Rental income increased by 27% as compared with 2008.
Following the end of the fixed rent period for the shopping
arcades of Nanjing Tian An International Building at the end
of 2008, this property is contributing significantly to Group
cashflow and profit. The acquisition of Shanghai Racquet Club &
Apartments will further improve rental income of the Group.

We have been in ongoing negotiation with the relevant district
government as to how best to relocate the remaining squatters
from Shanghai Tian An Place, and are pleased to report that
significant progress has been made in 2009 in finalising the terms
for squatter relocation. We are also in an advanced stage of
relocating the last squatters from the Shanghai Sunshine Peninsula
project also known as the “Flour Mill” development.

We will continue to devote a significant amount of our efforts to
our cyberpark investments. Our southern cyberparks have been
progressing well. The projects in Shenzhen, Panyu, Longgang and
Foshan all performed in line with our expectations. As far as our
eastern cyberparks are concerned, construction of Changzhou
Cyberpark Phase 1 will be completed in mid-2010 and we have
begun construction works for our Nanjing Cyberpark project
Phase 1. We are also continuing to negotiate with local authorities
to increase our landbank in Dongguan (1,450 mu), Beijing (500
mu), Tianjin (1,960 mu), Chongging (380 mu), Wuxi (375 mu) and
Nantong (280 mu), where we intend to build integrated business
parks.
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The Group currently has a landbank of total GFA of approximately
7,142,500 m? (total GFA attributable to the Group is approximately
5,763,100 m?, consisting of 366,800 m? of completed investment
properties and 5,396,300 m? of properties for development).

The Group is in a strong financial position with total bank
balances and cash or cash equivalents as at 31st December, 2009
of over HK$3.0 billion.

As stated in the last annual report, our share price had been
trading at a substantial discount to our book net asset value.
However, since stating our intention to repurchase shares, our
share price has increased by approximately 170%. We have been
monitoring the discount between our share price and our book
net asset value closely and should the discount widen, we will give
further consideration to buying back shares for cancellation.

PLANS FOR 2010

Objectives for 2010 are as follows:

(1)

We will continue to adjust through acquisitions and disposals
the quality of our landbank and sale of our end products to
balance the demands of short term returns and long term capital
appreciation.

We will accelerate new construction works for these respective
projects: Shanghai Tian An Villas (Phase 2), Changzhou Tian
An Villas (Phase 2), Changchun Tian An City One (Phase 4),
Dalian Tian An Seaview Garden (Phase 3), Dalian Tian An Jinma
Centre, Wuxi Cyberpark, Nanjing Cyberpark and Fuzhou Dengyun
Resort.

We will concentrate our efforts on developing our cyberpark
projects where we believe our products are competitive and
resilient in the present environment. We will only increase our
cyberpark landbank where the initial capital outlay is low.

We will work closely with onshore mainland banks which are
interested in extending credit to customers such as ourselves. We
hope to gear up our projects rather than over-utilising equity in
order to increase our return on equity.

We will review our management and cost structure so as to
improve efficiency and lower expenses where possible.



REPERERR QA

Tian An China Investments Company Limited

EERARERS

Managing Director’s Statement

RERE

E-TTNE  AMBFCBRERREREBR
REEMEEIER  TERTHREBFEMER
TREBRZIMBTE A BEERE

ERENEBHENER BNCHBKRE

SRR MIER AR - AEEDLEER

E_ZZNFLRORHALERAZFER

FZLEE - ARBHBTBEEHEMNS IR

ERIRIDAEL  XHEEERBENZUE

emMBhBEEHET S HBR 2 B -

8
AABHROEHEEERETNBE—F

BERBZBNIREAEEZER - X RH
BRROFEBNSF - AREFPZEE -

EFEEE
FREE

B8 —E-TF=A+NH

BUSINESS OUTLOOK

In 2009, the mainland government had significantly relaxed its
monetary policy in order to encourage growth. Major banks were
asked to increase lending to all sectors of the economy. However, with
the growth of GDP and money supply, the government has started to
tighten monetary policy to rein in inflation. We have taken advantage
of this buoyant period in 2009 to dispose of our existing inventories
and non-core projects. We remain confident of the longer term
prospects of the property market in China and will continue to position
our Group to take advantage of any opportunities should they arise.

APPRECIATION

I would like to take this opportunity to thank my fellow Directors and
the staff for their diligence and contributions to the Group in the past
year, to the Shareholders for their understanding and support, and to
the customers for their trust.

Patrick Lee Seng Wei
Managing Director

Hong Kong, 19th March, 2010
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OPERATIONAL REVIEW

1. INCOME SOURCES

Income derived from operations in property development, property
investment and joint venture investments in the PRC constituted the
most significant source of revenue to the Group. An analysis is as
follows:

(1) Property development

Revenue derived from property development of subsidiaries increased
from HK$223,773,000 to HK$627,576,000 compared with 2008.
Projects offered for sale during the year mainly consisted of Nantong
Tian An Garden (Phases 3 and 4) and Changchun Tian An City One
(Phase 3).

(2) Property investments

During the year, Shanghai Tian An Centre, Nanjing Tian An
International Building, Dalian Tian An International Tower and Beijing
Park Apartments had satisfactory leasing result and led to rental
income increase from HK$171,049,000 to HK$216,788,000, soaring
by approximately 27 %.
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(3) SELERE (3) Joint venture investments
2009 2008
FER FET
HK$'000 HK$'000
A E R Contribution to profit:
FE(E SN TF) (BE) &5 Share of (loss) profit of associates (8,025) 22,587
FEAG H RS AR Share of profit of jointly controlled
gl entities 298,885 189,943
290,860 212,530
2. FEHE 2. MAIJOR SALES

HE-ZZAF+-_A=+—BHI-EE » &K For the year ended 31st December, 2009, the Group’s sales activities

EEMNHEE R EEEPAEUTIES ¢ were concentrated principally on the following projects:
P
HERHER
Attributable
GFA sold
5H Project A& Use F5Km?
MR ESRATE (Z8) Shenzhen Tian An Golf Garden (Phase 3)  {£=  Residential 21,160
RIIR LB BB R Shenzhen Tian An Longgang Cyber Park
(—H) (Phase 1) ¥ Commercal 5,770
BMNAZEEHERER Guangzhou Tian An Panyu Hi-Tech
(ZH R mEs) Ecological Park (Phases 3 and 4) ¥  Commercial 2,300
B R B G R Foshan Tian An Nanhai Cyber Park
(—H) (Phase 1) 7% Commercial 4,740
FMFH LR (25) Changzhou New City Garden (Phase 5) %  Residential 4,190
FMRZHE (—H) Changzhou Tian An Villa (Phase 1) ff%  Residential 4,060
HRAXRLEE (ZHRUE) Nantong Tian An Garden (Phases 3 and 4) {£%  Residential 18,800
REAZEN Changchun Tian An City One %  Residential 23,440
I RFER M Beijing Lakeside Garden ff%=  Residential 2,260
HiIHE Other projects B¥ / Commerciall
%  Residential 4,980
st Total 91,700

11
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3. LAND PORTFOLIO

The Group currently has a landbank of total GFA of approximately
7,142,500 m? (total GFA attributable to the Group is approximately
5,763,100 m?, consisting of approximately 366,800 m? of completed
investment properties and approximately 5,396,300 m? of properties
for development), located mainly in Shanghai, Shenzhen, Beijing,
Guangzhou, Huizhou, Foshan, Nantong, Wuxi, Changzhou, Nanjing,
Fuzhou, Changchun, Dalian, Wuhan, Zhaoging and Jiangmen.

As at 31st December, 2009, the Group’s land portfolio principally
consisted of the following:

(1) Properties for development

AEBEENG

AMIBEER

GFA

[GES % attributable

Commercial Residential to the Group

Region F 5K m? FFK m? F K m?

Northern China 32,300 371,900 404,200

Eastern China 1,054,700 1,471,100 2,525,800

Southern China 557,800 1,908,500 2,466,300

Total 1,644,800 3,751,500 5,396,300
(2) Completed investment properties

AEEENG

BREEEE

GFA

[EES = attributable

Commercial Residential to the Group

Region F K m? FHK m? FHAK m?

Northern China 72,200 23,500 95,700

Eastern China 144,200 69,500 213,700

Southern China 57,400 - 57,400

Total 273,800 93,000 366,800




4. EERIEI

%‘\%‘\h¢+ A=+—8  &x%£E8 (2
(B AR BTEERE QR RERIES
Al) ﬁﬁz 476 (ZZZE)\F : 1,863) KB
I'Eli‘bDI ERABUELHIKEEE
ERARFH - AEEBRRFMHIEERT S
BE - WiklE B RRENF© RICAEE -

L\) ‘Iﬂi%

R-ZZNF+-_A=1+—H AEEERE
[BzammT :

AREPEHRERR AT

Tian An China Investments Company Limited

EERBNWE DN

Management Discussion and Analysis

4. EMPLOYEE AND TRAINING

As at 31st December, 2009, the Group, including its subsidiaries but
excluding associates and jointly controlled entities, employed 2,476
(2008: 1,863) persons. The increase is mainly due to the acquisition
of Shanghai Allied Cement Holdings Limited. The Group maintains a
policy of paying competitive remuneration packages and employees
are also rewarded on performance related basis including salary and
bonus.

The profile of the Group’s management staff as at 31st December,
2009 is listed below:

RABREAL REBEXRE
HE Qualified University 50B 3 AT 5055 L £
Region Professionals Graduates Age 50 or Below Age Over 50
BB 5 (60%) 6 (64%) 7 (68%) 8 (32%)
Hong Kong
At 9 (58%) 6 (43%) 1 (85%) 3 (15%)
Northern China
EXR 9 (59%) 100 (67 %) 111 (74%) 9 (26%)
Eastern China
=R 4 (62%) 9 (74%) 0 (77%) 9 (23%)

Southern China

EREBEEINASERSBRIZEBREE
ERERNBSBHEBEBIRE B HER
BREINMSHBEEREHEINRNATH -
FTEEBABNHESHF ARG AV BHREM T
4 - 15148 - RA G BEIRERTE| 2 FFBHRN
F164H o

Quality staff has always been the Group’s indispensable intangible
asset. Training programmes were organised during the year to ensure
that both the market sensitivity of the front line people and the cost
consciousness of the back office staff were well maintained. The
emoluments of key management personnel can be seen by reference to
notes 14, 15 and 48 to the consolidated financial statements. Details of
the share option scheme of the Company are set out in page 164.

13
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FINANCIAL REVIEW
1. LIQUIDITY AND FINANCING

As at 31st December, 2009, the Group maintained its liquidity at a
healthy level with a balanced portfolio of financial resources. The total
bank balances and cash reserves of the Group were approximately
HK$3,051 million, providing sufficient working capital for the daily
operations of the Group.

As at 31st December, 2009, the total borrowings of the Group
amounted to approximately HK$3,355 million (2008: HK$1,911 million),
including current liabilities of HK$1,206 million (2008: HK$465 million)
and non-current liabilities of HK$2,149 million (2008: HK$1,446
million). The gearing ratio (net debt over total equity) of the Group
was 3% (2008: negative of 6%). The borrowings were mainly used to
finance the investment properties and properties under construction.
Decrease in finance costs is mainly due to a relatively low borrowing
rate.

Approximately 66% of the Group’s outstanding borrowings will mature
within 2 years. Since the investments and operation of the Group are
carried out in the PRC, most of the bank borrowings are denominated
in Renminbi which will be repaid in the same currency. Around 66% of
the Group’s borrowings bear interest at fixed rates while the remainder
is at floating rates.
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2. PLEDGE ON ASSETS

As at 31st December, 2009, bank deposits of HK$543,518,000,
aggregate carrying values of property, plant and equipment,
development properties and investment properties of approximately
HK$141,939,000, HK$1,837,528,000 and HK$4,435,357,000
respectively, were pledged for banking facilities and other loans
granted to the Group and mortgage loans granted to property
purchasers.

3. CONTINGENT LIABILITIES

A further development of a property for development with carrying
value of HK$187,499,000 (included in assets classified as held for
sale) has been overdue. The Group is currently working diligently to
prevent the possible classification as idle land, including negotiating
the feasibility of development plans with local authorities. Based on
legal advice, the Group has assessed the issue and considers that the
idle land confiscation may not materialise.

As at 31st December, 2009, guarantees given to banks in respect
of mortgage loans granted to property purchasers amounted to
approximately HK$153,863,000. All the guarantees provided by the
Group were requested by banks and under normal commercial terms.
Legal actions were taken against the Group resulting in possible
contingent liabilities of approximately HK$253,358,000. The Group
has assessed the claims and obtained legal advice, and considers that
either it is too early to assess the range of possible liability at this stage
or no additional provision is required to be made.

5



REPERERR QA

Tian An China Investments Company Limited

EERNWED N

Management Discussion and Analysis

HEEE

1. EEMERE
EHE
RYI KR MIBHR (50%)

FIEHAL A FYI TP LR BARYI S ER
BZEER oty KAVIE B (5 #49273,500F 75K -
BIZEEEL787,700F FK - B—HET
¥ /WMAKE - BERE - afEFERZ)
BTN —EBRRIEE -

AT {1t 7 B 7 R A2 T [ 15 /349,230°F 5 K
BRERNBERAARNE - RINIK L EIFH R
E% (—h=H) RRYIEARLHXEIEE
REFHHER -

XEmBAEE (Z8) [ BE| AnExZEE
E o REEMmEAI09,000F K BEHESE
—##4944,000F 5 K °

BIMIARZEFH M LE —BHEZH
15 B {5 3 #9970,000F ;5 X - B EE & QO
2,189,000 F F X » IRIFEEH B TRERFH -

RYIR = 5E = BIRHTH (50%)

CLPARYITHBE M R AR O B - 528 B b
#7118,850F 75K + 2 E E & £9356,500F 77
Ko EHEERBRANKRLZEGHEXNFAE - F
—HIRERI - F_HIEEHI €@
EFE498,200F 5K » WHEHR T —TF
ANEL e

FYmE R (50%)
R-TZE+FEAZER @ GH45,241F 7

K- B THE & 4789,000F 50K » 1H B U RIR
YEE BB TERABELRAKRE -

16

PROJECT REVIEW

1. MAJOR PROPERTY DEVELOPMENT

Southern China

Shenzhen Tian An Cyber Park (50%)

Located at the heart of Shenzhen and adjacent to Shenzhen Golf
Club, this large-scale project occupies a site area of approximately
273,500 m? with a total GFA of approximately 787,700 m?. The Cyber
Park consists of industrial/office buildings, cyber technology buildings,
deluxe residential apartments and multi-function clubhouse.

The lettable commercial GFA is 49,230 m?, including remaining areas
of Shenzhen Cyber Times Building and Shenzhen Tian An Innovation
Science and Technology Plaza (Phases 1 and 2) and Shenzhen Futian
Tian An Hi-Tech Venture Park.

Tian An Golf Garden (Phase 3) — “ARIA” with a total GFA of 109,000
m? comprises luxurious high-rise residential buildings. The sale of Part 1
amounted to 44,000 m?.

A new project situated right at the new city central area — Nancheng
District of Dongguan and covers land area of approximately 970,000 m?
with GFA of approximately 2,189,000 m? is under negotiation with the
local government.

Shenzhen Tian An Longgang Cyber Park (50%)

Located in the core area of Longgang in Shenzhen, this project has
a site area of approximately 118,850 m? and GFA of approximately
356,500 m2. The model of Shenzhen Tian An Cyber Park is used to
develop this project. Phase 1 has been completed. Phase 2 has been
commenced with GFA of approximately 98,200 m? and expected to
be completed in 2010.

Shenzhen Buji Land Site (50%)

This project was acquired in 2007 with site area of approximately
5,241 m? and GFA of approximately 89,000 m?. Located in Buji of
Shenzhen, the project was commenced to develop into a commercial/
residential building.
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Guangzhou Tian An Panyu Hi-Tech Ecological Park (50%)

Located in the central district of Panyu in Guangzhou, this large
scale project has a site area of 517,153 m? and a total GFA of
approximately 712,500 m2. Phase 5 with GFA of approximately 91,800 m?
is under construction and expected to be completed in 2010. The
park development consists of industrial/office buildings, science and
technology buildings, high-class residential buildings and multi-function
clubhouse.

Foshan Tian An Nanhai Cyber Park (45%)

Located in Guicheng of Nanhai with site area of approximately 103,100 m?
and GFA of approximately 257,800 m2. This project is developing with
the similar concept as Shenzhen Tian An Cyber Park. Phase 2 with GFA
of approximately 60,700 m?is under construction and expected to be
completed in 2010.

Huizhou Danshui Site (100%)

Located in Danshui of Huizhou and lying by both sides of Dan Shui
River, this project has a site area of approximately 392,000 m? and GFA
of approximately 783,000 m?. The project is planned to be developed
into a comprehensive commercial/residential composite. Construction
work for Phase 1 is expected to commence in mid-2010.

Jiangmen Tian An Garden (100%)

The project comprising residential buildings, shopping mall, clubhouse
and underground car parking space is located at the centre of Jiangmen
city. Having a site area of 42,388 m? and total GFA is 137,200 m?,
construction of basement was commenced in January 2010.
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Eastern China
Shanghai Tian An Place (99.99%)

This project is situated at the Golden Honggiao District where the oriental
and international residents like to reside and adjacent to the entrance of
the transit station of Subway No. 9. The project will be developed to a
deluxe residential district with a site area of approximately 362,320 m?
and a total GFA of approximately 470,000 m?. Phase 1 of the project has
a GFA of approximately 63,400 m? has been commenced and expected
to be completed in 2010.

Shanghai Tian An Villa (100%)

This project is located near the Shanghai Sheshan National Travel and
Resort Area. The project combines the art of western architecture
and eastern architectural style, integrating island living, water facing,
garden and greenery. Construction work for the Phase 1 low density
high-class villas with GFA of approximately 32,200 m? was completed.
Phase 2 Part 1 villas with GFA of approximately 16,300 m? are under
construction and expected to be completed in 2010.

Shanghai Elegant Garden (60% share of profit of the remaining
site)

An agreement was entered in 2009 to dispose of all interest, of
which the transaction is estimated to be completed before the end
of 2010.

Shanghai Tian An Sunshine Peninsula (100%)

Located in the Putuo District of Shanghai, this project is to be built along
the 1,700 m bank of Suzhou River with a site area of approximately
82,752 m?. This project has been re-planned as a commercial and
entertainment complex. Construction work of Phase 1 is expected to
commence in 2011.

Shanghai Forest Villa (100%)
The project is located at the Magiao Area, a low-density and high-
end villa area, of Minhang District, Shanghai, and across the street is

Qizhong Tennis Center. 57 villas with 19,993 m? were acquired. All of
them are low-density southern California styled villas.
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Wuxi The Manhattan (100%)

This project is situated to the southwest of Wuxi city centre on a
site of 59,480 m? to be developed into a total construction area of
approximately 146,200 m?. Phase 1 with a GFA of approximately
70,100 m? is under construction and expected to be completed in the
fourth quarter of 2010.

Changzhou Tian An Cyber Park (50%)

This project is located in Changzhou Wujin Hi-Tech Industrial Zone, with a
site area of approximately 289,496 m? and a total GFA of approximately
830,100 m2. The project is planned to be developed into comprehensive
science and technology buildings, commercial and residential composite.
Phase 1 with a GFA of approximately 54,800 m? is under construction
and expected to be completed in the second quarter of 2010.

Changzhou Tian An Villa (100%)

This project is located in the Wu Jin District, the planning and development
focus of the Changzhou government. With a favourable location, it is
the largest deluxe villa district in Changzhou. The project occupies a
site of 473,335 m?. Construction work for Phase 1 with a total GFA of
39,400 m? has been completed. Development of Phase 2 Part 1 with
a GFA of approximately 26,500 m? is planned to be completed in the
fourth quarter of 2010.

Nanjing Tian An Cyber Park (100%)

This project is located in Nanjing Baixia Hi-Technology Industrial
Development Area with a site area of approximately 666,670 m? and
a total GFA of approximately 833,300 m2. The project is planned to
be developed into comprehensive science and technology buildings,
commercial and residential composite. Construction work for Phase 1
of approximately 38,000 m? is planned to commence in 2010.

Nantong Tian An Garden (100%)

Situated on a site of 203,800 m? with a total GFA of 238,100 m? at
the heart of the New City Zone of Nantong, this is the first massive
ecological residential project in Nantong. Development for a GFA of
approximately 173,100 m? was completed. Construction work for
Phases 4 and 5 with GFA of approximately 38,000 m? is expected to
be completed in 2010.
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Shanghai Racquet Club &
Apartments
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Northern China
Dalian Tian An Seaview Garden (60%)

This project for high-class residential development is located in the
Dalian Economic & Technology Development Zone. Phases 1 and 2
with a total GFA of approximately 84,100 m? have been completed.
Construction work for Phase 3 will be commenced in the second
quarter of 2010.

Dalian Tian An Jinma Centre (Dalian Jin Ma Road Site) (100%)

This project is located at the main road, Jin Ma Road, of the Dalian
Economic & Technology Development Zone and will be developed
into commercial/residential buildings with a total GFA of 134,400 m?.
The construction work is expected to commence in the third quarter
of 2010.

Changchun Tian An City One (100%)

This high class residential project is situated within the Changchun
High-technology Industrial Development Area. Erected on a site of
approximately 414,954 m?, the project with a total construction area
of approximately 403,600 m? is being developed by stages. Phases
1 to 3 with a total GFA of approximately 156,700 m? have been
completed. Construction work for Phase 4 will be commenced in the
second quarter of 2010.

2. MAJOR PROPERTY INVESTMENTS
Shanghai Tian An Centre (98%)

The office building is situated at the hub of Shanghai central business
district of Nanjing Road West and People’s Square, adjacent to the
entrances to the transit platforms of Subway Nos. 1 and 2. It is a
30-storey Grade A commercial building with a GFA of 48,910 m2.
24,940 m? were sold, 1,620 m? were self occupied and the remaining
GFA of 22,350 m? have been transferred to property investment. Most
of the tenants are multinational companies.

Shanghai Racquet Club & Apartments (100%)

This project is located in the Minhang District, Shanghai, and adjacent
to the Honggiao International Airport, Honggiao Transport Hub and
6 International Schools. The properties acquired include (1) 261
apartments with 68,380 m?; (2) a club house with 10,600 m? and
ancillary facilities; (3) 116 car parking spaces with 2,510 m?, and
(4) 218 storage rooms with 979 m2. This project is leased property.
Most of the tenants are overseas top management from multinational
companies.
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Villas in Changchun Tian An
City One (Phase 3)

23



REPERERR QA

Tian An China Investments Company Limited

EERNWED N

Management Discussion and Analysis

FARAZEBRAE (100%)

ZEBEEUREAMHARLHEN BERAM&
ZENEYE  HibEiEE HEEEE
565,430 F FREEHEHBE T —RBEER
A BFEREEEN,500FE 5K BE

H235F F K BT A11,265F FK - Eh
10,490 S KB BIEEYE -
EMRZHTES (100%)
ZTHEAERERANBYES S8 F

BABER —BOEAMAE  BEE@
H48,400F HoK - EHTEABMEEEE
B24,400F oKk - Hh i & W mE
24,080 F FKE M -

REXZEBKE (100%)

WP ANEMRRET R ILERLES
2 B BNES  £Z A MiEe7,200F
FK - EBSE RAEREHNIZHIERE
) - B H14,550F 5K - B AEM1,320F
FK o 82T HI51,330 F KB E AR EME -

TRRXZKE (40%)

BLAfdE FERIE R AL PIES c EREE @A
B9,910F 5K - Z KEREEEHME - &Ml
FEMERNEAEEBEE -

LtEXZZE (100%)

e EEEEB VAL TG EBEAEA
A - #AFEEE - EREE®EEL A42,100
EHK - ZBEEHEN—F R TETE
BAAR -

KEZBEBAE (25%)
ZAERRAEROERANDNBLEAERNEZ

— R LEBE - ARRAREEED
RISBERE

24

Nanjing Tian An International Building (100%)

The project is located at Xinjiekou, the most flourishing shopping
district in Nanjing City. The building links up to the subway station.
The shopping arcades with a GFA of 65,430 m? have been leased to a
department store. Of the GFA of office approximately 11,500 m?, 235 m?
were sold, and the remaining GFA were 11,265 m? of which the GFA
of 10,490 m? have been transferred to property investment.

Changzhou Tian An City Plaza (100%)

This 14-storey building with a total GFA of 48,400 m? comprises a
large shopping arcade, first-class offices and a hotel. The total GFA of
the properties for rent is 24,400 m? of which 24,080 m? of shopping
arcade has been leased.

Dalian Tian An International Tower (100%)

This Grade A office building is situated in the Zhongshan Road central
business district and faces the Victory Square in Dalian City. The total
GFA is 67,200 m?. This 52-storey building is the tallest landmark
building of Dalian. 14,550 m? were sold, 1,320 m? were self occupied
and the remaining GFA of 51,330 m? have been transferred to property
investment.

Beijing Tian An Building (40%)

With a total GFA of 9,910 m?, this office building is located at a prime
site near the Beijing Hotel and Tian’anmen Square. The whole building
has been rented out to a lessee. The lessee had renovated the building
as a business hotel.

Beijing Park Apartments (100%)

This premium residential project is located at the Beijing Chaoyang
District to the west of Chaoyang Park and adjacent to the Embassy
area. The project has a total GFA of approximately 42,100 m?.
Approximately half of the total number of units have been sold and
the remaining units kept for leasing purpose.

Tianjin International Building (25%)
Located in central business district and among the best office and

apartment buildings in Tianjin, the property has maintained rental
income and occupancy rate at a high level.
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Shenzhen Tian An International Building (50%)

The building is located at the commercial centre of Renmin Nan Road
in Luohu District of Shenzhen. The GFA of office and shopping centre
for lease amounts to 31,800 m?.

3. OTHER INVESTMENTS
Fuzhou Summit Golf Country Club & Dengyun Resort (68.06 %)

Built on a site of approximately 2,500,000 m?, of which site area
of approximately 1,718,400 m? was developed into an 18-hole golf
course, driving range and clubhouse, and the remaining site area of
approximately 781,600 m? will be developed into villas and other
deluxe living amenities. The revision of master planning of the Resort,
which would optimise the application of land resources, was completed
and submitted for approval. Development of a new phase of villas is
expected to commence in 2010.

Zhaogqing Resort & Golf Club (87.97%)

An agreement was entered on 3rd December, 2007 to dispose in
stages of this project, of which the transaction is estimated to be
completed before the end of 2010.

Shanghai Allied Cement Holdings Limited (100%)

The Group acquired 3 cement factories in Shanghai and Shandong in

2009. The principal activities of the factories are the manufacture and
sales of high-grade cement and clinker.
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B 266 - miRE - 517,153 Commercial 568,300  Phased 204,200 91,800 50% 50 2052
oz frz Construction
Guangzhou Tian An Panyu Residential 144200 Stage 46,300 - 50% 50 2052
Hi-Tech Ecological Park -
Ying Bin Road, 712,500 250,500 91,800
Shi Qiao Town, Panyu District, _—
Guangzhou
BURZEEUBH Bx AERIRS
Bl - B8R - B 103,100 Commercial 257,800 Phased 60,100 60,700 45% 50 2056
A 1 === (onstruction
Foshan Tian An Nanhai Stage
Cyber Park
Lot A2, Guicheng Road,
Nanhai District, Foshan
Bk BRREZE RER
B - ZHE - KKk 392,000 Commercial 783000 RKE - - 100% 70 2074
Huizhou Dan Shui Site & Residential — — Pl3nning &
Dan Shui Town, Huiyang District, Design Stage
Huizhou
IAXZEE frz PEBIRE
i B IR 42,388 Residential 109,700 Phased - 109,700 100% 70 2063
Jiangmen Tian An Garden HERAE Construction
Peng Jiang District, Ancillary & Stage
Jiangmen Commercial 27,500 - 27,500 100% 70 2063
137,200 137,200
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e > AT
MExZEREHR
Particulars of Property Development
ERH EEIR S8 1
TEEAER BEEE BEER  FUEE GREEH
Buildable EHEE Completed  GrossFloor Interest  Period of HREH
BE4R BEER AR Gross Floor  Project Gross  Areaunder  Heldby  Land Use Expiry
Project Name Site Area  Use Area  Progress Floor Area  Construction  the Group Rights Date
TR Fhkm? ThKm? Thkm? Eears E¥ear
ERERABRN" frz PEBIRR
R REN ORH 1128500 Residential 500,000 Phased 11,700 - 8191% 70 2062
Zhaoging Resort & Golf Club” = (mstucion 0
Huilong Town, Gaoyao City, Stage
Zhaoging
ENBELSE iz PEm IR
B BEHK388 5 781,600 Residential 604,500 Phased 10,200 - 68.06% 70 2082
Fuzhou Dengyun Resort HERAE Construction
No.388, Dengyun Road, Fuzhou Ancillary & Stage
Commercial 143,600 - - 68.06% 70 2062
748,100 10,200
RESCHHR frz R
RER 20K £EH 22,100 Residentia 83500  FHER - - 90% 70 2064
Wuhan Chongren Street Site EN Planning &
Ji Xian Cun, Chongren Street, RE% Design Stage
Wuhan Office &
Commercial 24,500 - - 90% 70 2044
108,000
LBXZRE frz PEBIIRE
HEm BOE EBR 362,320 Residential 405,800 Phased - 61,200 99.99% 70 2073
TEESS WBRAE Construction
Shanghai Tian An Place Ancillary & Stage
Lot No. 52, Qibao Town, Commercial 64,200 - 2,200 99.99% 70 2073
Cao Bao Road, 470,000 63400
Minhang District, Shanghai —— ——
LEXRZRE (ZR=H) frz AHRIRS
L INT654 Stk 363,200  Residential 308,700  Phased - 16,300 100% 70 2075
Shanghai Tian An Villa = Construction —
(Phases 2 & 3) Stage
Lot No. 654, Song Jiang, Shanghai
LisRRIE (25838 k=) fr£ P TIR
L - EEHK189 % 82,000 Residential 37400 Phased 23,800 6,400 60% 70 2062
Shanghai Elegant Garden —  Construction
(Phase 2-3B & Phase 3)" Stage
No.189, Long Xi Road, Shanghai
Hat Note:
(1) BRI L EWwE - (1) Disposal agreement was signed.
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MEZERER
Particulars of Property Development
B EEIR S8 1
TEEAER BEEE BEER  fbEE RAEEH
Buildable EHEE Completed  GrossFloor Interest  Period of HREH

BE4R BEER AR Gross Floor  Project Gross  Areaunder  Heldby  Land Use Expiry
Project Name Site Area  Use Area  Progress Floor Area  Construction  the Group Rights Date

TR Fhkm? Thkm? Thkm? Eears FYear
LERZEREE BERfAE RER
L ZRE - BB 82,752 Commercial 178000  Fitlas - - 100% 70 2071
Shanghai Tian An Sunshine & Residential Planning &
Peninsula Design Stage
Chang Hua Road, Putuo District,
Shanghai
LEXZRE (ZH6S) frz RER
LB BER10285 3600 Residentia 3600 kA - - 80% 70 2068
Shanghai Central Garden == Plamning&
(Phase 3 GS) Design Stage
No. 1028, Jin Xiu Road
Shanghai
BHENH fr= DERIRR
BHT AMRBERER 50,480 Residential 146,200 Phased - 70,100 100% 70 2074
Wuxi The Manhattan === (onstruction _
Taihu Main Road and Hubin Road, Stage
Wuxi
ENRZEES Bx PEBIRE
B HERHE 28949  Commercial 458,400 Phased - 54,800 50% 50 2057
REK frz Construction
Changzhou Tian An Cyber Park Residential 371,700 Stage - - 50% 70 2077
South Wuning Road, -
Wajin Hi-Tech Industrial Zone, 830,100 54,800
Changzhou ———— —
ENRZRE frz HEm IR
B - HEE R 473335 Residential 137900 Phased 39,400 26,500 100% 70 2074
Changzhou Tian An Villa === (onstruction
Ge Lake, Wu Jin District, Stage
Changzhou
BRRZ B HERER RER
AR BTRIEN 666,670 Commercial 833300 ke E - 100% 50 2057
EER bER & Residential  me— Planning &
Nanjing Tian An Cyber Park Design Stage
Guanghua Road,

Baixia Hi-Technology
Industrial Development Area
Nanjing
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Particulars of Property Development

B ERIE £ 1
TREEER BEER BEER  fbEE RAEEH
Buildable EHEE Completed  GrossFloor Interest  Period of HREH

BE4R BEER AR Gross Floor  Project Gross  Areaunder  Heldby  Land Use Expiry
Project Name Site Area  Use Area  Progress Floor Area  Construction  the Group Rights Date

THRm? Fhkm? FhKm? Fhxkm? Eears FYear
BEXZEE frz PEBIRE
BT 18K 203800  Residential 238,100 Phased 173,100 38,000 100% 70 2071
Nantong Tian An Garden == (onstruction
Gongnong Road, Nantong Stage
REXZBRTE i DB IR
RET - BEREHRLE 58,650  Residentia 122,100  Phased 84,100 - 60% 50 2083
TR = (ostucton ——
Dalian Tian An Seaview Garden Stage
Liaohe West Road, Economic &
Technical Development Zone, Dalian
REXZEFRD (RELEH M) [EE R
K& BERRMRER 19,421 Commercial 0300 e - - 100% 40 2048
Eili] frz Planning &
Dalian Tian An Jinma Centre Residential 102,100  Design Stage - - 100% 50 2058
(Dalian Jin Ma Road Site) S
Jin Ma Road, Economic & 134,400
Technical Development Zone, Dalian _
REXZE-H Bx AERIRE
REBVRNEERZE 414,954 Commercial 6,100  Phased 6,100 - 100% 70 2071
REE frz Construction
Changchun Tian An City One Residential 397,500  Stage 150,600 900 100% 70 2071
High-Tech Industrial Development -
Zone, Changchun 403,600 156,700 900

et ERBE_ZTEAFT_A=+—RZA&

BiRE -

Note:

The above table is based on information as of 31st December, 2009.
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BRI YEEHR
Particulars of Properties under Construction
BZE
31/12/2009
e
BTy EHER
BEEE Total
Gross TEFrTIAH  Attributable
BEERE SEMGER Floor Area Estimated Gross Floor
EEER Gross Interest Held  Attributable  Completion  Area Sold up
Project Name Floor Area by the Group  to the Group Date to 31/12/2009
I Rm? FHAKm? I3 KRm?
1. YR LB BRI (Z5) 98,200 50% 49,100 4Q/10 -
Shenzhen Tian An Longgang Cyber Park
(Phase 2)
2. AImERERE 89,000 50% 44,500 2Q/11 1,960
Shenzhen Buji Residential/
Commercial Building
3. BEMXREBHEMNKE () 91,800 50% 45,900 4Q/10 -
Guangzhou Tian An Panyu Hi-Tech
Ecological Park (Phase 5)
4. Il KL R G EEE I (Z8) 60,700 45% 27,300 2Q/10 Sy
Foshan Tian An Nanhai Cyber Park
(Phase 2)
5. IMXZEE 137,200 100% 137,200 1Q/12 -
Jiangmen Tian An Garden
6. FEXRZEE (-3t R _4t) 63,400 99.99% 63,400 4Q/10 Sy
Shanghai Tian An Place (Phase 1 Parts 1 & 2)
7. LBRZRIZ (ZH—H) 16,300 100% 16,300 4Q/10 -0
Shanghai Tian An Villa (Phase 2 Part 1)
8. EEmRARE (ZH#tA) 6,400 60% 3,800 4Q/10 -@
Shanghai Elegant Garden
(Phase 3 Part 2A)
9. mH SR (—5H) 70,100 100% 70,100 4Q/10 )
Wuxi The Manhattan (Phase 1)
10.  EMRZEW®SN (—H) 54,800 50% 27,400 20/10 -
Changzhou Tian An Cyber Park (Phase 1)
1. BNRZAIE (ZH—8t) 26,500 100% 26,500 4Q10 -0
Changzhou Tian An Villa (Phase 2 Part 1)
12.  MEALRER (WEZ#t - RE—8) 38,000 100% 38,000 2Q/10 -
Nantong Tian An Garden
(Phase 4 Part 2, Phase 5 Part 1)
13.  RERLEW (ZH) pIE 900 100% 900 2Q/10 )
Changzhou Tian An City One (Phase 2)
Villa
g
Total: 753,300 550,400 1,960
Hiat - Notes:
(1) RIEHEE - (1) Not yet offered for sale.
() BEEFTHERZ ° (2) Disposal agreement was signed.
(3) EXBRBE_TTAFF+ZA=1+—HBZE (3) The above table is based on information as of 31st December, 2009.
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MERBIEREE R
Particulars of Property and Hotel Investments
1. L/ ES
Property
SEEL
ES HE ] BHEE
# F H BEEE EHER Frib s GFA
LESE Expiry Property  Car Parking Interest Held  Attributable fi%
Property Name Date GFA Space GFA by the Group to the Group Use
FYear FhKm? FHKm? FrRm?
FIRZEIEH
Shenzhen Tian An Cyber Park \
— A RBZEIF R ES 2038 10,540 - 50% 5270 MWERRNE
Shenzhen Tian An Innovation Science Commercial
and Technology Plaza, Phase 1 and office
— MR L R E S 8 2038 4,400 - 50% 2,200 FEERMAE
Shenzhen Tian An Innovation Commercial
Science and Technology and office
Plaza, Phase 2
— RIS 2051 20,530 - 50% 10,260 BEERBAE
Shenzhen Cyber Times Building Commercial
and office
- RMIEERZRBRIERRE 2038 13,760 - 50% 6,880 EERMLE
Shenzhen Futian Tian An Hi-Tech Commercial
Venture Park and office
R EERR26ELE 2051 1,970 = 100% 1970 Mg
Whole Floor of 26/F, Shenzhen Cyber Office
Times Building
RNRZEEARE 2041 31,800 - 50% 15,900 BERHFAE
Shenzhen Tian An Commercial
International Building and office
RIRZERRE20E2E 2041 850 - 100% 850 HAiE
Whole Floor of 20/F, Shenzhen Tian An Office
International Building
AIIE B — RS 2033 1,460 = 100% 1460 %
Shenzhen Tian Bei Yi Road, shops Commercial
RIIRZREEE R — 5 2055 8,240 = 50% 4120 HERBAE
Shenzhen Tian An Longgang Commercial
Cyber Park, Phase 1 and office
BMEBRERAIER D 2052 60 = 50% 30 BE
Guangzhou Panyu Tian An Commercial
Hi-Tech Venture Centre
BENEBRLRBAFN AR 2052 4,280 - 50% 2,140 BERBAE
Guangzhou Panyu Tian An Commercial
Hi-Tech Innovation Plaza and office
BMEBRERBZ AL 2052 2,640 = 50% 1320 HERHAE
Guangzhou Panyu Tian An Commercial
Hi-Tech Exchange Centre and office
BMEESRLREEZNE 2052 2,340 - 50% 1,170 B%
Guangzhou Panyu Tian An Commercial

Hi-Tech Industrial Plaza
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MERBEEREEHR

Particulars of Property and Hotel Investments

EEE
ES EE £E BEER
HRER BEEER BEEE PGSR GFA
MEELR Expiry Property  Car Parking Interest Held  Attributable f#%
Property Name Date GFA Space GFA by the Group to the Group Use
FYear FHRm? FHRm? FHRm?
BNEBARHBRERAE 2052 4,090 - 50% 2,050 FEFE
Guangzhou Panyu Tian An Commercial
Hi-Tech Development Plaza
BRI AT RS RN 2056 4,120 - 45% 1850 @%
KEBIZEKRE Commercial
Foshan Tian An Nanhai Cyber Park
Tianyou Fortune Mansion
ERREHL 2044 22,350 - 98% 21,900 BERBERE
Shanghai Tian An Centre Commercial
and office
FERLHROE  BEMICERE 2044 4,740 - 100% 4,740 B0
Whole Floor of 5/F, 8/F & 16/F, Office
Shanghai Tian An Centre
TERERRELTNRE 2068-2071 68,380 - 100% 68380 (¥
Shanghai Racquet Club & Apartments Residential
FETERE 2036 1,510 - 99% 1,500 ¥
Shanghai The Riverside Commercial
TEARE 2071 1,130 - 100% 1,130 %
Shanghai Mandarin Palace Residential
i VS ON ] 2043 1,420 - 95% 1,350 HRE
Wuxi Tian An Building Office
BHOLFS 2041 1,550 - 95% 1470 ¥
Wauxi Redhill Peninsula Commercial
HRAZERAE 2032 75,920 - 100% 75920 MERMBLE
Nanjing Tian An International Commercial
Building and office
BMRZH T RS 2043 24,400 - 100% 24,400 WERBLE
Changzhou Tian An City Plaza Commercial
and office
BMFH SR 2068 7,140 - 100% 7140 HE
Changzhou New City Garden Commercial
HRNERARAELE 2043 710 - 100% 710 WA
Whole Floor of 4/F, Nantong Sun Hoi Office
Tung Building
MRmA 1 TE21E 2050 1,300 - 100% 1300 @E¥
2/F, Block 17, Nantong Jin Xiu Court Commercial
TEHAR BEREBRE 2043 3,730 - 100% 3730 KR
Jiangsu Taicang Xingye Road, Factory
Factory Building
REERAR 2044 52,730 - 25% 13,180 HAER
Tianjin International Building BBALE
Office and
service
apartment
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MERBEREER
Particulars of Property and Hotel Investments
KBRS
ES EE £E BEEEE
HREH BEEE BEEE PR GFA
WEER Expiry Property  Car Parking Interest Held  Attributable f#%
Property Name Date GFA Space GFA by the Group to the Group Use
FYear T Km? NG FHAKm?
ERRERE 2016 9,910 - 40% 3960 AR
Beijing Tian An Building Office
b RBER A 2064 1,460 - 100% 1,460 %
Beijing Lakeside Garden Residential
IRALZRE 2064 20,630 - 100% 20,630 %
Beijing Park Apartments Residential
RERLERIEE 2043 2,320 - 60% 1390 (=
Dalian Tian An Seaview Garden Residential
RERRZEBRAE 2035 51,330 - 100% 51330 AR
Dalian Tian An International Tower Office
RERLE N 2051 3,710 - 100% 3710 A%
Changchun Tian An City One Commercial
467,450 366,800
FERZHL-EE 2044 - 7,770 98% 7,610
Shanghai Tian An Centre, Car Parking Space
LBRZIEE -8R 2067 - 5,180 80% 4,140
Shanghai Central Garden, Car Parking Space
TEREBRELLNAE - EE 2068-2071 - 2,510 100% 2,510
Shanghai Racquet Club & Apartments,
Car Parking Space
TEREARBEBNAE - g 2068 10,600 - 100% 10,600
Shanghai Racquet Club & Apartments,
Club House
10,600 15,460 24,860
2. BE
Hotel
Km 5 58 SEfihER BEEE EB#HE
HEER Expiry Interest Held Hotel No. of
Project Name Date by the Group Gross Area Rooms
FYear 75 ARKm?
ROEXRZRBBEE 2026 55% 37,500 407
Wuhan Tian An Holiday Inn
BRI ABEE-12 1 2043 100% 1,190 23
9/F to 12/F, Changzhou Tian An City Hotel
38,690

Bt ERBEBE-_ZFZNF+_BA=+—HZ#E Note: The above table is based on information as of 31st December, 2009.
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The Company is committed to maintaining a high standard of corporate
governance within a sensible framework with an emphasis on the
principles of transparency, accountability and independence. The
board of directors of the Company (“Board”) believes that good
corporate governance is essential to the success of the Company and
the enhancement of shareholders’ value.

CODE ON CORPORATE GOVERNANCE PRACTICES

In the light of the Code on Corporate Governance Practices (“CG
Code") contained in Appendix 14 of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (“Listing
Rules”) which came into effect on 1st January, 2005, the Board has
reviewed the corporate governance practices of the Company with the
adoption of the various enhanced procedures which are detailed in
this report. The Company has applied the principles of, and complied
with, the applicable code provisions of the CG Code during the year
ended 31st December, 2009, except for certain deviations as specified
with considered reasons for such deviations as explained below. The
Board will review the current practices at least annually, and make
appropriate changes if considered necessary.
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THE BOARD

The Board currently comprises twelve directors (“Directors”) in total,
with five Executive Directors, three Non-Executive Directors and four
Independent Non-Executive Directors (“INEDs"”). The composition of
the Board during the year and up to date of this report is set out as
follows:

Executive Directors:
Patrick Lee Seng Wei (Managing Director)
Ng Qing Hai (Deputy Managing Director)
Ma Sun (Deputy Managing Director)
Edwin Lo King Yau
Tao Tsan Sang

(appointed on 31st October, 2009)
Li Chi Kong

(resigned on 31st October, 2009)
Yasushi Ichikawa

(resigned on 31st October, 2009)

Non-Executive Directors:
Lee Seng Hui (Chairman)
Song Zengbin (Deputy Chairman)
Moses Cheng Mo Chi
Kazunori Okimoto
(appointed on 20th July, 2009 and
resigned on 31st October, 2009)

INEDs:

Francis J. Chang Chu Fai
Ngai Wah Sang

Xu Su Jing

Lisa Yang Lai Sum

The brief biographical details of the Directors are set out in the
“Biographical Details of Directors and Senior Management” section in
the Directors’ Report on pages 55 to 59. Other than that Mr. Lee Seng
Hui, the Chairman of the Company, is a cousin of Mr. Patrick Lee Seng
Wei, the Managing Director of the Company, there are no family or
other material relationships among members of the Board.

During the year, the Non-Executive Directors (a majority of whom are
independent) provided the Company and its subsidiaries (collectively
“Group”) with a wide range of expertise and experience. Their
active participation in the Board and committee meetings brought
independent judgment on issues relating to the Group’s strategy,
performance and management process, taking into account the
interests of all shareholders of the Company (“Shareholders”).
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THE BOARD (CONTINUED)

Throughout the year and up to the date of this report, the Company
has four INEDs representing about one-third of the Board. At least
one of the INEDs has the appropriate professional qualifications or
accounting or related financial management expertise under Rule
3.10 of the Listing Rules. The Board has received from each INED an
annual confirmation of his/her independence and considers that all
the INEDs are independent under the guidelines set out in Rule 3.13
of the Listing Rules.

The Board meets regularly to discuss the overall strategy as well as
the operation and financial performance of the Group, and to review
and approve the Group’s annual and interim results. During the year,
four Board meetings were held and attendance of each Director at the
Board meetings is set out in the section headed “Board Committees”
of this report.

The Board has reserved for its decision or consideration matters
covering mainly the Group’s overall strategy, annual operating
budget, annual and interim results, recommendations on Directors’
appointment or re-appointment, material contracts and transactions
as well as other significant policy and financial matters. The Board has
delegated the day-to-day responsibility to the executive management
under the instruction/supervision of the Executive Committee which
has its specific written terms of reference. The respective functions of
the Board and management of the Company have been formalised
and set out in writing and will be reviewed by the Board from time
to time to ensure that they are consistent with the existing rules and
regulations.

Regular Board meetings each year are scheduled in advance to
facilitate maximum attendance of Directors. At least 14 days’ notice
of a Board meeting is normally given to all Directors who are given
an opportunity to include matters for discussion in the agenda. The
Company Secretary assists the Chairman in preparing the agenda for
meetings and ensures that all applicable rules and regulations are
complied with. The agenda and the accompanying Board papers are
normally sent to all Directors at least 3 days before the intended date
of a regular Board meeting (and so far as practicable for such other
Board meetings). Draft minutes of each Board meeting are circulated
to all Directors for their comment before being tabled at the following
Board meeting for approval. All minutes are kept by the Company
Secretary and are open for inspection at any reasonable time on
reasonable notice by any Director.
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THE BOARD (CONTINUED)

According to the current Board practice, if a substantial shareholder
or a Director has a conflict of interest in a matter to be considered by
the Board which the Board has determined to be material, the matter
will be dealt with by the Board at a duly convened Board meeting.
The articles of association of the Company (“Articles of Association”)
also stipulate that save for the exceptions as provided therein, a
Director shall abstain from voting and not be counted in the quorum
at meetings for approving any contract or arrangement in which such
Director or any of his/her associates have a material interest.

Every Director is entitled to have access to Board papers and related
materials and has access to the advice and services of the Company
Secretary. The Board and each Director also have separate and
independent access to the Company’s senior management. Directors
will be continuously updated on the major development of the
Listing Rules and other applicable regulatory requirements to ensure
compliance and upkeep of good corporate governance practices.
In addition, a written procedure was established in June 2005 to
enable the Directors, in discharge of their duties, to seek independent
professional advice in appropriate circumstances at a reasonable cost
to be borne by the Company.

ROLES OF CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

Code provision A.2.1 of the CG Code stipulates that the roles of the
chairman and chief executive officer (“CEO") shall be separate and
shall not be performed by the same individual. Mr. Lee Seng Hui,
being the Chairman of the Company, is primarily responsible for the
leadership of the Board, ensuring that (i) all significant policy issues
are discussed by the Board in a timely and constructive manner; (ii) all
Directors are properly briefed on issues arising at Board meetings; and
(iii) the Directors receive accurate, timely and clear information. The
functions of the CEO are performed by Mr. Patrick Lee Seng Wei, the
Managing Director of the Company, who is responsible for the day-
to-day management of the Group’s business. Their responsibilities are
clearly segregated and have been set out in writing and approved by
the Board in June 2005.
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APPOINTMENT AND RE-ELECTION OF DIRECTORS

In June 2005, the Board established and adopted a written nomination
procedure (“Nomination Procedure”) specifying the process and criteria
for the selection and recommendation of candidates for directorship
of the Company. The Executive Committee shall, based on those
criteria as set out in the Nomination Procedure (such as appropriate
experience, personal skills and time commitment, etc.), identify and
recommend the proposed candidate to the Board for approval of an
appointment.

Every newly appointed Director will receive an induction package from
the Company Secretary on the first occasion of his appointment. This
induction package is a comprehensive, formal and tailored induction
on the responsibilities and on-going obligations to be observed by
a director pursuant to the Companies Ordinance, Listing Rules and
Securities and Futures Ordinance. In addition, this induction package
includes materials briefly describing the operations and business of the
Company, the latest published financial reports of the Company and
the documentation for the corporate governance practices adopted
by the Board. Directors will be continuously updated on any major
developments of the Listing Rules and other applicable regulatory
requirements to ensure compliance and upkeep of good corporate
governance practices.

All Non-Executive Directors (including INEDs) of the Company were
appointed for a specific term, but subject to the relevant provisions
of the Articles of Association or any other applicable laws whereby
the Directors shall vacate or retire from their office but eligible for
re-election. The term of appointment of the Non-Executive Directors
(including INEDs) has been renewed for further two years commencing
from 1st January, 2009.

According to the Articles of Association, at each annual general
meeting of the Company (“AGM"), one-third of the Directors for
the time being (or, if their number is not a multiple of three, the
number nearest to but not less than one-third) shall retire from office
by rotation. Further, any Director appointed to fill a casual vacancy
shall hold office only until the next following general meeting of the
Company whilst for those appointed as an addition to the Board shall
hold office until the next following AGM and in both cases, those
Directors shall then be eligible for re-election at the relevant meeting.
Every Director shall be subject to retirement by rotation at least once
every three years.
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BOARD COMMITTEES

The Board has established various committees, including a Remuneration
Committee, an Audit Committee and an Executive Committee, each
of which has its specific written terms of reference. Copies of minutes
of all meetings and resolutions of the committees, which are kept
by the Company Secretary, are circulated to all Board members and
the committees are required to report back to the Board on their
decision and recommendations where appropriate. The procedures and
arrangements for a Board meeting, as mentioned in the section headed
“The Board” of this report, have been adopted for the committee
meetings so far as practicable.

The individual attendance records of each Director at the meetings of

BEERESE - the Board, Remuneration Committee and Audit Committee during the
EMNER L ERESIT year ended 31st December, 2009 are set out below:
HE/BTEEZRE
Number of meetings attended/held
¥HZEEE BEREEE
EE®  Remuneration Audit

EEnd Name of Directors Board Committee Committee
BiTES: Executive Directors:
ENE (EFHATE) Patrick Lee Seng Wei (Managing Director) — 4/4
B8 (FEFLLE) Ng Qing Hai (Deputy Managing Director) 174
5 (F/eH) Ma Sun (Deputy Managing Director) 2/4
Eaa=t Edwin Lo King Yau 4/4
TR E Tao Tsan Sang 0/0

(R-ZZBZNFFHA=+—HZMH) (appointed on 31st October, 2009)
FEM Li Chi Kong 4/4

(RZFZENFFH=+—HFHT) (resigned on 31st October, 2009)
Yasushi Ichikawa Yasushi Ichikawa 4/4

(RZFZENFFHA=+—HFT) (resigned on 31st October, 2009)
EHTESE: Non-Executive Directors:
TNEE (£E) Lee Seng Hui (Chairman) 4/4
RIEW (F1F/E) Song Zengbin (Deputy Chairman) 1/4
BEE Moses Cheng Mo Chi 3/4 2/3
Kazunori Okimoto Kazunori Okimoto 11

(ff‘_— ?"Jzifﬁ —+HZER (appointed on 20th July, 2009 and

—EENFFA=F—HFT) resigned on 31st October, 2009)

BIYFHTES: INEDs:
Lf =y Francis J. Chang Chu Fai 4/4 171 3/3
BEL Ngai Wah Sang 4/4 171 3/3
LR Xu Su Jing 3/4 7 3/3
BE%R Lisa Yang Lai Sum 4/4 171 2/3
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BOARD COMMITTEES (conTINUED)

Remuneration Committee

The Remuneration Committee has been established since June 2005

and currently consists of four members, including Mr. Francis J.
Chang Chu Fai (Chairman of the Committee), Mr. Ngai Wah Sang,
Mr. Xu Su Jing and Ms. Lisa Yang Lai Sum, all of whom are INEDs.

The Remuneration Committee is provided with sufficient resources to

discharge its duties and has access to independent professional advice

according to the Company’s policy if considered necessary.

The major roles and functions of the Remuneration Committee are:

(i)

(ii)

(iii)

(iv)

to review and recommend to the Board the remuneration policy
and packages of the Directors and, where appropriate, to
consult the Chairman and/or the Managing Director about the
Committee’s proposals relating to the remuneration of other
Executive Directors;

to review and recommend performance-based remuneration by
reference to corporate goals and objectives approved by the Board
from time to time;

to review and recommend the compensation payable to Executive
Directors relating to any loss or termination of their office or
appointment;

to review and recommend compensation arrangements relating
to dismissal or removal of Directors for misconduct; and

to ensure that no Director is involved in deciding his/her own
remuneration.
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BOARD COMMITTEES (conTINUED)
Remuneration Committee (continued)

The terms of reference of the Remuneration Committee of the
Company are in line with the code provision B.1.3 of the CG Code,
but with a deviation from the code provision of the remuneration
committee’s responsibilities to determine the specific remuneration
packages of all executive directors and senior management of a listed
company. The Board considers that the Remuneration Committee
of the Company shall review (as opposed to determine) and make
recommendations to the Board on the remuneration packages of
Executive Directors only and not senior management for the following
reasons:

(i) the Board believes that the Remuneration Committee is not
properly in a position to evaluate the performance of senior
management and that this evaluation process is more effectively
carried out by the Executive Directors;

(i) the Remuneration Committee members only consist of INEDs who
may not be industry skilled and come from differing professions
and backgrounds and they are not involved in the daily operation
of the Company. They may have little direct knowledge of industry
practice and standard compensation packages. The Remuneration
Committee is thus not in a position to properly determine the
remuneration of the Executive Directors;

(iii) the Executive Directors must be in a position to supervise and
control senior management and thus must be able to control their
compensation; and

(iv) there is no reason for Executive Directors to pay senior
management more than industry standards and thus Shareholders
will benefit by reducing costs in the fixing of such compensation
packages.

The terms of reference of the Remuneration Committee are available
on the website of the Company.

The Remuneration Committee shall meet at least once a year in
accordance with its terms of reference. One Committee meeting was
held in 2009 and the attendance of each member is set out in the
section headed “Board Committees” of this report.
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BOARD COMMITTEES (conTINUED)
Remuneration Committee (continued)

In addition to the Committee meeting, the Remuneration Committee
also dealt with matters by way of circulation during 2009. In 2009 and
up to the date of this report, the Remuneration Committee performed
the works as summarised below:

(i) reviewed the existing policy and structure for the remuneration
of Directors;

(i) reviewed the remuneration packages of all the Executive and
Non-Executive Directors (including the INEDs) for the year ended
31st December, 2008;

(iii) reviewed and recommended the employment contracts of the
Chairman and the Managing Director for the Board'’s approval,

(iv) reviewed and recommended the contract of employment of an
Executive Director for the Board's approval; and

(v) reviewed and recommended the provision of fixed accommodation
allowance to a former Executive Director for the Board’s
approval.

Each Director will be entitled to a Director's fee which is to be
proposed for the Shareholders’ approval at the AGM each year. Further
remuneration payable to Directors (including any service fees of the
INEDs) for their additional responsibilities and services will depend on
their respective contractual terms under their employment contracts or
service contracts as approved by the Board on the recommendation of
the Remuneration Committee. Details of the Directors’ remuneration
are set out in note 14 to the consolidated financial statements.
Details of the remuneration policy of the Group are also set out in
the "Employee and Training” section contained in the Management
Discussion and Analysis on page 13. Details of the share option scheme
of the Company, which had been adopted in January 1999 and expired
in January 2009, are set out in the Directors’ Report on page 53 and
note 36 to the consolidated financial statements.
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BOARD COMMITTEES (conTINUED)
Audit Committee

The Audit Committee has been established since November 1999 and
currently consists of five Non-Executive Directors, four of whom are
INEDs. To retain independence and objectivity, the Audit Committee
is chaired by an INED with appropriate professional qualifications or
accounting or related financial management expertise. The current
members of the Audit Committee are Mr. Ngai Wah Sang (Chairman
of the Committee), Mr. Francis J. Chang Chu Fai, Dr. Moses Cheng Mo
Chi, Mr. Xu Su Jing and Ms. Lisa Yang Lai Sum. The Audit Committee
is provided with sufficient resources to discharge its duties and has
access to independent professional advice according to the Company’s
policy if considered necessary.

The major roles and functions of the Audit Committee are:

(i)  to consider and recommend to the Board on the appointment, re-
appointment and removal of the external auditor, to approve the
remuneration and terms of engagement of the external auditor,
and any questions of resignation or dismissal of the external
auditor;

(i) to consider and discuss with the external auditor the nature and
scope of each year’s audit;

(iii) to review and monitor the external auditor’s independence and
objectivity;

(iv) to review the interim and annual consolidated financial statements
before submission to the Board;

(v) to discuss any problems and reservation arising from the interim
review and final audit, and any matters the external auditor may

wish to discuss;

(vi) to review the external auditor's management letters and
management'’s response;

(vii) to review the Group’s financial controls, internal control and risk
management systems;
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BOARD COMMITTEES (conTINUED)

Audit Committee (continued)

(viii) to review the internal audit plan, promote co-ordination between

(ix)

the internal and external auditors, and check whether the internal
audit function is adequately resourced and has appropriate
standing within the Group; and

to consider any findings of the major investigations from the
internal audit and management’s response.

The terms of reference of the Audit Committee of the Company are

revised from time to time to comply with the code provisions C.3.3

of the CG Code, but with deviations from the code provision of the

audit committee’s responsibility to:

(i)

(i)

(iii)

implement policy on the engagement of the external auditors to
supply non-audit services;

ensure the management has discharged its duty to have an
effective internal control system; and

ensure co-ordination between the internal and external auditors,
and ensure that the internal audit function is adequately resourced
and has appropriate standing within the listed company.

The Board considers that the Audit Committee of the Company shall

recommend (as opposed to implement) the policy on the engagement

of the external auditors to supply non-audit services for the following

reasons:

)

(i)

(iii)

it is proper and appropriate for the Board and its committees to
develop policy and make appropriate recommendations;

the proper and appropriate mechanism for implementation
of such policy and recommendations is through the Executive
Directors and management; and

INEDs are not in an effective position to implement policy and
follow up the same on a day-to-day basis.
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BOARD COMMITTEES (conTINUED)
Audit Committee (continued)

Further, the Board considers that the Audit Committee of the Company
only possesses the effective ability to scrutinise (as opposed to ensure)
whether management has discharged its duty to have an effective
internal control system. The Audit Committee is not equipped to ensure
that the same is in place as this would involve day-to-day supervision
and the employment of permanent experts. The Audit Committee is
not in a position either to ensure co-ordination between the internal
and external auditors but it can promote the same. Similarly, the
Audit Committee is not in a position to ensure that the internal
audit function is adequately resourced but it can check whether it is
adequately resourced.

The terms of reference of the Audit Committee are available on the
website of the Company.

The Audit Committee shall meet at least twice a year in accordance
with its terms of reference. Three Committee meetings were held in
2009 and the attendance of each member is set out in the section
headed “"Board Committees” of this report.

In addition to the Committee meetings, the Audit Committee also
dealt with matters by way of circulation during 2009. In 2009 and up
to the date of this report, the Audit Committee performed the works
as summarised below:

(i) reviewed and recommended the audit scope and fees proposed by
the external auditor in respect of the interim results review for the
six months ended 30th June, 2009 (“2009 Interim Review") and
the final audit for the year ended 31st December, 2009 (“2009
Final Audit”) of the Group for the Board/Executive Committee’s
approval,

(ii) reviewed the reports of findings/independent review report from
the external auditor and the management’s response in relation
to the final audit for the year ended 31st December, 2008 (“2008
Final Audit”), 2009 Interim Review and 2009 Final Audit;

45



REPERERR QA

Tian An China Investments Company Limited

CEERBE
Corporate Governance Report

BEEFZEE (&)

BEREEE

(iii)

(iv)

(vii)

(viii

46

=

(%)

EHNLERETERHEBE_TTN\F
TZA=T—HLFE BE_ZZTAN
FRA=ZFTBEERBARBE_ZTTN
FT_A=+t-HLFEZHBHRER
R EEBER KR A

EREBEAIESS (TABRTE) &
@ZW%%%%E&%&%/%% 2R
EEEEBREERS AL 2EE

ERNEREBREETSEFERT

EHREGRENEIHEZTSHEFE

T/\/\EI ;

EHNLERETSRHELAREBLZE
BMEBEATRSBRREEFARBERS
R

HMREREE S EEHREERREN

S RMEERBENER - BTERE
ks URBHBE IAMEZNEIIR

BEERBEEZBRERCEBIICRE, &

EHLEREFTSHEC BRI ZERE
BgBESRE - B ETRRAIMET
MATEIE X E AT RIZ SFRIEXC.3.32
EET—2 °

BOARD COMMITTEES (conTINUED)

Audit Committee (continued)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

reviewed and recommended the financial reports for the year
ended 31st December, 2008, for the six months ended 30th
2009
together with the relevant management representation letters

June, 2009 and for the year ended 31st December,

and announcements for the Board's approval,

reviewed the internal audit review reports/summaries prepared by
the Group Internal Audit Department (“IAD"), and would monitor
that the issues raised would be addressed and managed promptly
by the management;

reviewed the Whistle Blower Policy for the Board’s annual
review;

reviewed the Price-Sensitive Information Guideline for the Board'’s
annual review;

reviewed and recommended the formalisation of the Related Party
Transaction Policies and Procedures and Connected Transaction
Policies for the Board's approval,

reviewed and recommended the report/revised report on
substantiation of the resources, qualifications and experience of
staff of the Group’s accounting and financial reporting function,
and their training programmes and budget for the Board’s
approval; and

reviewed and recommended the revised terms of reference of
the Audit Committee to align with the amendment of the code
provision C.3.3 of the CG Code contained in Appendix 14 of the
Listing Rules for the Board's approval.



BEEZEE ()
HITEES

WITZEEN _TTWNFE_AKY - BATH
FTERTERAK  BEFHRELRLE (ZEE
IR BABSLE  BHREL - BRERE
RIBESRE RITZEQRRTESEM
ERTHERARERG ZME —REERE

HlRE ERBERTZEGCEMBERER
BHREEGRENMMEZEERIN - BAR

ARMBHERRR  AOTLZEGZRER
EER—TZTN\F=A{EHER -

HWITZEENEARERBITER  UimA
SEEz2EEHE TAEBEAXH TR
BEHE BITZESTIZEERERERA
EREE - WERE

i)y HIELRMATEEBASEZBELRZY K
BRI RATBUR & &

(i) 7F 8 B R 2 K o R R
R RERRERAEEEEEDET
ER A 2 SRR o

EERNBEEEETERRSZ

<P Al

ARBDEHMA ETRAMEAPAEZ <<i?ﬁ§§
TABFETEFRX 5 2FETAD (TR
) EREFETESRXR %Zﬁi,%#,ﬁﬂ 3
RARBEHBFEERER  2RBEZCHER
ME-BETRETAMBRERE

ARBNRERANZETRNER B ERET
BHRRP 2T BEBARALEMNBER
AZETREE (RERGEAAEATEAAL
AIREB R ATERERBEER) AR
AlzBREEELRE

AREPEHRERR AT

Tian An China Investments Company Limited

TEERRE
Corporate Governance Report

BOARD COMMITTEES (conTINUED)
Executive Committee

The Executive Committee has been established since February 2004
and currently consists of five Executive Directors, being Mr. Patrick
Lee Seng Wei (Chairman of the Committee), Mr. Ng Qing Hai, Mr. Ma
Sun, Mr. Edwin Lo King Yau and Mr. Tao Tsan Sang. The Executive
Committee is vested with all the general powers of management and
control of the activities of the Group as are vested in the Board, save
for those matters which are reserved for the Board's decision and
approval pursuant to the written terms of reference of the Executive
Committee. The terms of reference of the Executive Committee were
revised in March 2008 following the adoption of the Whistle Blower
Policy by the Company.

The Executive Committee will meet as and when necessary to discuss
the operating affairs of the Group and may also deal with matters
by way of circulation. The Executive Committee is mainly responsible
for undertaking and supervising the day-to-day management and is
empowered:

(i) to formulate and implement policies for the business activities,
internal control and administration of the Group; and

(i) to plan and decide on strategies to be adopted for the business
activities of the Group within the overall strategy of the Group
as determined by the Board.

CODES FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (“Model Code"”) as set out in Appendix
10 of the Listing Rules as its code of conduct regarding securities
transactions by the Directors. All Directors have confirmed, following
a specific enquiry by the Company, that they have complied with the
required standard as set out in the Model Code.

The Company has also adopted the Model Code as the Code for
Securities Transactions by Relevant Employees to regulate dealings in
the securities of the Company by certain employees of the Company
or any of its subsidiaries who are considered to be likely in possession
of unpublished price sensitive information in relation to the Company
or its securities.
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ACCOUNTABILITY AND AUDIT
Financial Reporting

The Directors acknowledge their responsibility for preparing, with
the support from the Finance Department, the consolidated financial
statements of the Group. In preparing the consolidated financial
statements for the year ended 31st December, 2009, the accounting
principles generally accepted in Hong Kong have been adopted and the
requirements of the Hong Kong Financial Reporting Standards (which
also include Hong Kong Accounting Standards and Interpretations)
issued by the Hong Kong Institute of Certified Public Accountants and
the disclosure requirements of the Hong Kong Companies Ordinance
were complied with. The Directors believe that they have selected
suitable accounting policies and applied them consistently, and made
judgements and estimates that are prudent and reasonable and ensure
the consolidated financial statements are prepared on the going
concern basis.

The reporting responsibilities of the Company’s external auditor,
Deloitte Touche Tohmatsu, are set out in the Independent Auditor’s
Report on pages 73 and 74.

Internal Control

The Board has the responsibility to review annually the effectiveness
of the Group’s internal control systems and ensure that the controls
are sound and effective to safeguard the Shareholders’ investments
and the Group’s assets at all times. In 2009, the Board, through the
Audit Committee and IAD, had reviewed the adequacy of resources,
qualifications and experience of staff of the Company’s accounting
and financial reporting function, and their training programmes and
budget.

The internal control system is designed to provide reasonable, but
not absolute, assurance against material misstatement or loss; to
manage rather than completely eliminate the risk of system failure;
and to assist in the achievement of the Group’s agreed objectives and
goals. It has a key role in the management of risks that are significant
to the fulfilment of business objectives. In addition to safeguarding
the Group's assets, it should provide a basis for the maintenance of
proper accounting records and assist in the compliance with relevant
laws and regulations.
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ACCOUNTABILITY AND AUDIT (conTINUED)
Internal Control (continued)

The Board, through the Audit Committee and with the assistance of the
IAD, conducted internal control reviews of the property development
and management group for the year ended 31st December, 2009.

Internal Audit

The Internal Audit Manager reports to the Chairman and the Audit
Committee. The IAD plays an important role in providing assurance
to the Board that a sound internal control system is maintained and
operated by the management. This is part of the Board’'s plan to
enhance the standards of the Group’s overall corporate governance
and comply with the code provision C.2 of the CG Code.

The Group Overall Risk Profile Analysis Report, and the Group Internal
Audit Plan and Strategy Report were prepared by the IAD and issued
to the Audit Committee and the Board for review. A discussion of
the policies and procedures on the management of each of the major
types of risk which the Group is facing is included in note 5b to the
consolidated financial statements.

The IAD performed internal control assessments of the property
development and management group for the year ended 31st
December, 2009. The internal audit reports were distributed to the
Audit Committee and the Board for their review. The IAD would
monitor that the issues raised would be addressed and managed
promptly by the management.
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ACCOUNTABILITY AND AUDIT (conTiNUED)
External Auditor’'s Remuneration

During the year, the remuneration paid to the Group’s external auditor
is set out as follows:

EAEBEERE S RE Services rendered for the Group FET
HK$'000
Z B RS Audit services 3,200
IEZE R (RIREMETRERK Non-audit services (including review of
STENEDI B REREELE) compliance of Occupational Retirement Scheme
Ordinance and review of interim results) 1,396
HET Total 4,596
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COMMUNICATION WITH SHAREHOLDERS

The Board recognises the importance of good communication with
Shareholders. Information in relation to the Group is disseminated
to Shareholders in a timely manner through a number of formal
channels, which include interim and annual reports, announcements
and circulars. Such published documents together with the latest
corporate information and news are also made available on the website
of the Company.

The Company’s AGM is a valuable forum for the Board to communicate
directly with the Shareholders. Due to business engagements overseas,
Mr. Lee Seng Hui, the Chairman of the Board, was unable to attend
the annual general meeting of the Company held on 22nd May, 2009.
However, Mr. Patrick Lee Seng Wei, the Managing Director of the
Company, took the chair of that meeting and two Executive Directors
and a member of the Audit Committee were present thereat to be
available to answer any question to ensure effective communication
with the Shareholders.

The chairman of any independent board committee formed as
necessary or pursuant to the Listing Rules (or if no such chairman is
appointed, at least a member of the independent board committee)
will also be available to answer questions at any general meeting of
the Shareholders to approve a connected transaction or any other
transaction that is subject to independent Shareholders’ approval.
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COMMUNICATION WITH SHAREHOLDERS
(CONTINUED)

Separate resolutions are proposed at the general meetings for each
substantial issue, including the re-election of retiring Directors.

The notice to Shareholders is to be sent in the case of AGM at least 20
clear business days before the meeting and to be sent at least 10 clear
business days in case of all other general meetings. An explanation
of the detailed procedures of conducting a poll is provided to the
Shareholders at the commencement of the meeting. The Chairman
answers questions from Shareholders regarding voting by way of a
poll. The poll results are published in the manner prescribed under the
requirements of the Listing Rules.

CORPORATE GOVERNANCE ENHANCEMENT

Enhancing corporate governance is not simply a matter of applying and
complying with the CG Code of the Stock Exchange but also about
promoting and developing an ethical and healthy corporate culture.
We will continue to review and, where appropriate, improve our
current practices on the basis of our experience, regulatory changes
and developments. Any views and suggestions from our Shareholders

to promote and improve our transparency are also welcome.

On behalf of the Board

fuSughc

Lee Seng Hui
Chairman

Hong Kong, 19th March, 2010
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The board of directors of the Company (“Board”) presents their
annual report and the audited consolidated financial statements of
the Company and its subsidiaries (collectively “Group”) for the year
ended 31st December, 2009.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries, associates and jointly controlled
entities as at 31st December, 2009 are set out in notes 51, 52 and 53
to the consolidated financial statements respectively.

The Group’s revenue for the year was derived mainly from activities
carried out in the People’s Republic of China (“PRC"). The breakdown
by principal activities of the Group’s turnover and the contribution to
profit before taxation for the year ended 31st December, 2009 is set
out in note 6 to the consolidated financial statements.

Details of the Company’s principal subsidiaries, associates and jointly
controlled entities as at 31st December, 2009 are set out in notes 51,
52 and 53 to the consolidated financial statements respectively.

RESULTS AND APPROPRIATIONS

The results of the Group and appropriations of the Company are set
out in the consolidated income statement on pages 75 and 76 and in
the accompanying notes to the consolidated financial statements.

The Board has proposed the payment of a final dividend of HK7 cents
per share for the year ended 31st December, 2009 payable to the
shareholders of the Company (“Shareholders”) whose names appear
on the register of members of the Company on Thursday, 20th May,
2010. Details are set out in note 16 to the consolidated financial
statements.
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INVESTMENT PROPERTIES

During the year, the Group acquired investment properties totalling
approximately HK$1,060,405,000 in value and certain inventories of
completed properties to a value of HK$43,495,000 were transferred
to investment properties. The Group revalued all of its investment
properties as at the year end date. The surplus arising on the
revaluation amounted to HK$584,475,000 and has been recognised
in the consolidated income statement.

Details of these and other movements in the investment properties of
the Group during the year are set out in note 19 to the consolidated
financial statements.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group acquired property, plant and equipment
totalling approximately HK$116,271,000.

Details of these and other movements in property, plant and equipment
of the Group during the year are set out in note 18 to the consolidated
financial statements.

PROPERTIES

Particulars of major properties of the Group as at 31st December, 2009
are set out on pages 26 to 33.

SHARE CAPITAL AND WARRANTS

Details of movements in the share capital and warrants of the
Company during the year are set out in note 36 to the consolidated
financial statements.

SHARE OPTION SCHEME

Particulars of the share option scheme of the Company are set out in
note 36 to the consolidated financial statements.
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BORROWINGS AND INTEREST CAPITALISED

Bank loans, overdrafts and other borrowings which are repayable
within one year or on demand are classified as current liabilities.
Repayment analysis of interest-bearing and interest-free borrowings
are set out in notes 38 and 39 to the consolidated financial statements
respectively. Interest capitalised by the Group during the year in
respect of properties under development amounted to HK$36,004,000,
details of which are set out in note 11 to the consolidated financial
statements.

DIRECTORS

The directors of the Company (“Directors”) during the year and up to
the date of this report were:

Executive Directors:
Patrick Lee Seng Wei
Ng Qing Hai
Ma Sun
Edwin Lo King Yau
Tao Tsan Sang
(appointed on 31st October, 2009)
Li Chi Kong
(resigned on 31st October, 2009)
Yasushi Ichikawa
(resigned on 31st October, 2009)

Non-Executive Directors:

Lee Seng Hui

Song Zengbin

Moses Cheng Mo Chi

Kazunori Okimoto
(appointed on 20th July, 2009 and
resigned on 31st October, 2009)

Independent Non-Executive Directors:
Francis J. Chang Chu Fai

Ngai Wah Sang

Xu Su Jing

Lisa Yang Lai Sum

In accordance with Article 105(A) of the articles of association of the
Company (“Articles of Association”), Mr. Lee Seng Hui, Mr. Ng Qing
Hai, Mr. Francis J. Chang Chu Fai and Ms. Lisa Yang Lai Sum shall
retire from office by rotation and, being eligible, offer themselves for
re-election.



B @)

REERAAUEH B LERRBFAE
BRAREEPMERTZHEREREZE
HREERIBRRBFAE ([RRBF AKX
g]) @i EAERILREERET -

EEREREBABZBAAER

BITES

ZRE - BFAETNA\R R—ANSERA
BEARBARFRZHTES  UHHR-F
ENF-_ARZZEERF+ZAREAERR
A EFERREBEESFHLCE BR2ZEZ L
FUATHEAERE  YAARAIZREE
FHESBENTREFHAKE BR—BEE
B ZTRERERIMNBM HEBEESRAD R
BEE2HEMETFRIEBBE-THTF - H#R
MEBRRBEEELR FTEETARREM
ZEERRESHE (B8) BRAR ([HE
HE] 2ITBBERATES  WANBE
BRAR ([FBE]) ZHENTEE - AKX
NEEFBERBEEZEN °

CHFRTZR RZET=FWA
BEERARARZHTES  UR_TT=
FTALEARRRIZESHBEE - FR =
SERF+_ARAEAELARARIZEIEZAK
B-BEER—NN\ZFE2ERLEEME
REFH R R—NANEFR+TEZMES TR
wees  TR-NANN\FEZERSHE
B £ E(GROUPE ESSEC)® T & I 34 0 B S
B -BEER_ZSTWNFRATHEN D
*EEHeIER YR _EEER
TEENFRATMNANBEEHB SR L R
EBKEITEHGRIER REEELES
ERELELSH BERENAEAARRESR
BMBAREPEEEEEBR AR (AIHE
LBBEKERNBRAR) 2 RHFRITHE
%,JZ o

== = AN
HIB

R BEIREBR AR
Tian An China Investments Company Limited

EEZEHRS

Directors’ Report

DIRECTORS (CONTINUED)

In accordance with Article 96 of the Articles of Association, Mr. Tao
Tsan Sang, who has been appointed after the last annual general
meeting and before the date of this report, shall hold office until the
forthcoming annual general meeting (“AGM") and, being eligible,
offer himself for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Executive Directors

Patrick Lee Seng Wei, aged 58, was appointed an Executive Director
of the Company in June 1996 and became the Chairman and the
Acting Managing Director of the Company in February 2004 and
December 2005 respectively. He relinquished his role as the Chairman
and was re-designated from the Acting Managing Director to the
Managing Director of the Company in April 2007. An architect,
he worked for IBM Australia before becoming involved in property
development in Malaysia and Hong Kong more than twenty-four years
ago. He has extensive experience in the property field. Mr. Lee is also
the chief executive and an executive director of Allied Properties (H.K.)
Limited (“APL") and a non-executive director of Sun Hung Kai & Co.
Limited (“SHK"), both are substantial shareholders of the Company. He
is a cousin of Mr. Lee Seng Hui (the Chairman of the Company).

Ng Qing Hai, aged 53, was appointed an Executive Director of the
Company in April 2003 and became the Managing Director of the
Company in October 2003. He was re-designated as the Deputy
Managing Director of the Company in December 2005. Mr. Ng
graduated from the Accounting Department of Shanghai Institute of
Building Materials in 1983 and became a member of the Association
of Registered Accountants of the PRC in 1994. He was admitted as
Management Consultant by GROUPE ESSEC of France in 1988. Mr.
Ng became the vice chairman of China Building Materials Enterprises
Management Association in 2004, and a fellow of Asian Knowledge
Management Association and the vice chairman of Shanghai Cement
Industrial Association in 2006 and 2008 respectively. He has extensive
experience in managing enterprises. Mr. Ng is also the president and
chief executive officer of ChinaVision Media Group Limited (formerly
known as Shanghai Allied Cement Limited), a former non wholly-
owned subsidiary of the Company.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (conTINUED)

Executive Directors (continued)

Ma Sun, aged 69, was appointed an Executive Director of the
Company in April 2003 and became an additional Deputy Managing
Director of the Company responsible for organising the investment
and development of the cyberpark projects of the Company in April
2009. Mr. Ma joined Sun Hung Kai Securities Limited in 1984 and was
then transferred to the Group in 1985. Besides holding a Bachelor’s
Degree in Electrical Engineering, he has extensive experience in
electrical engineering and over twenty-four years of experience
in China commercial business, financial investment and property
development.

Edwin Lo King Yau, aged 49, was appointed an Executive Director
of the Company in August 1999. He holds a Master's Degree in
Applied Finance from Macquarie University, Australia and is a chartered
company secretary. He had served various executive roles in several
companies in Hong Kong including as company secretary for public
listed companies. Mr. Lo is also an executive director of Allied Group
Limited (“AGL"), a substantial shareholder of the Company. He
resigned as an executive director of SHK Hong Kong Industries Limited
(formerly known as Yu Ming Investments Limited (“YMI")), a subsidiary
of AGL, in October 2009.

Tao Tsan Sang, aged 45, was appointed an Executive Director of
the Company in October 2009. He is also the Financial Controller
of the Company. He joined the Company in May 1994. Mr. Tao
holds a Master’s Degree in Business Administration from The Hong
Kong Polytechnic University and is an associate of the Hong Kong
Institute of Certified Public Accountants and The Chartered Institute of
Management Accountants. He has extensive experience in accounting,
financial management and China business field.
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