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REPORT OF THE DIRECTORS

The directors herein present their report and the audited financial statements of
the Company and of the Group for the year ended 31 March 2007 .

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal
activities of its principo| subsidiaries and principal associate are sef out in

notes 18 and 19 o the financial statements, respectively.

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

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2007 and the state of affairs
of the Company and of the Group af that date are set out in the financial
statements on pages 31 1o 112.

The directors recommend the payment of a final dividend of HK1.5 cents per
ordinary share in respect of the year to shareholders on the register of members
on 24 August 2007 . This recommendation has been incorporated in the
financial statements as an allocation of retained profits within the equity section
of the balance shees.
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Equity atfributable

SUMMARY FINANCIAL INFORMATION

The following table summarises the consolidated results, assefs, liabilities and
minority interess of the Group for the five years ended 31 March 2007, as
extracted from the published audited financial statements. The summary does
not form part of the audited financial statements.

ZEE+FE —TERF —ZTTRF —TTNF —TZT=F
2007 2006 2005 2004 2003
FET FEor FE FEor FEr
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
43,983 20,977 (22,467 (8,278) 9,689
2,901,242 2,286,389 1,867,822 1,799975 1,746,183
1,751,510 1,178,197 843,816 769,073 752,646
680,212 606,477 553,851 574,177 578,856
559,520 501,715 470,155 456,725 414,681
2,901,242 2,286,389 1,867,822 1,7990/75 1,746,183

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the Group's property, plant and equipment during the
year are sef out in note 14 to the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group's investment properties during the year are
set outin note 15 to the financial statements. Further particulars of the Group's
investment properties atf the balance sheet date are set out on pages 113 to
114 of the annual report.

PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are sef out in note 17 to
the financial statements and on page 113 of the annual report.
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PROPERTIES HELD FOR SALE

Details of the Group's properties held for sale are sef out in note 22 to the
financial statements.

SHARE CAPITAL AND SHARE OPTIONS

There were no movements in either the Company’s authorised or issued share
capital during the year. Details of the Company’s share option scheme are set
out in note 32 o the 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 fo existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

Neither the Company, nor any of its subsidiaries purchased, redeemed or sold
any of the Company's listed securities during the year.

RESERVES

Details of movements in the reserves of the Company and of the Group during
the year are set out in note 33(b) to the financial statements and in the
consolidated stafement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

At the balance sheet date, the Company's reserves available for distribution,
calculated in accordance with the Bermuda Companies Act 1981, amounted
to HK$60,064,000, of which HK$ 12,562,000 has been proposed as a
final dividend for the year. In addition, the Company's share premium account,
in the amount of HK$518,437,000, may be distributed in the form of fully
paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group's five largest customers accounted
for 47% of the total sales for the year and sales to the largest customer included
therein amounted to 20%. Purchases from the Group's five largest suppliers
accounted for 36% of the total purchases for the year and purchases from the
largest supplier included therein amounted to 13%. Purchases during the year
not yet charged fo the income statement, including the cost of confract works in
progress, have been included in arriving at the relevant percenfages.
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MAJOR CUSTOMERS AND SUPPLIERS (Cont'd)

None of the directors of the Company or any of their associates or any
shareholders (which, to the best knowledge of the directors, own more than 5%
of the Company’s issued share capital) had any beneficial interest in the
Group's five largest customers and suppliers.

DIRECTORS
The directors of the Company during the year were:
Executive directors:

Mr. Francis Cheung

M:r. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

M:r. Chiu Chin Hung

Mr. Wong Kay

Independent non-executive directors:

M. Fan Chor Ho, Paul
Mr. Chau Cham Son
Mr. Tse Man Bun

In accordance with the Company’s Bye-laws, Miss Jennifer Kwok and Mr.
Chau Cham Son will retire. Miss Jennifer Kwok, being eligible, will offer
herself for re-election at the forthcoming annual general meeting.

The Company has received annual confirmations of independence from Mr.
Fan Chor Ho, Paul, Mr. Chau Cham Son and Mr. Tse Man Bun and as af the
date of this report sfill considers them to be independent.

DIRECTORS" AND SENIOR MANAGEMENTS’ BIOGRAPHIES

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 8 fo 10 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming annual general
meetfing has a service confract with the Company which is not deferminable by
the Company within one year without payment of compensation, other than
statutory compensation.
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DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed below in the section headed "Ongoing connected
fransactions”, no director had a material inferest, either directly or indirectly, in
any contract of significance to the business of the Company and its
subsidiaries to which the Company or any of its subsidiaries was a party
during the year.

DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES

At the balance sheet date, the interests and long positions of the directors and
chief executives of the Company in the share capital and underlying shares of
the Company or ifs associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (the “SFO”)), as recorded in the register
required fo be kept by the Company pursuant fo Section 352 of the SFO, or as
otherwise 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 (the “Model Code”), were as follows:

(i) Long positions in ordinary shares of the Company:

AT

28T

FREBRRINERME [ ENED

Number of ordinary shares held Percentage of

and nature of interest the Company’s

8A AL Hfty st issued

EE4  Nameofdirectors Personal Corporate Other Total  share capital
RRZELLE M Francis Cheung 40,320,600 217,185,000  54,247,200% 311,752,800 37.2
BBEEE M Fung Chiu Chak, Victor 57,545,600 — — 57,545,600 6.9
EKENEAE M Dovid Chien 98,021,020 — — 98,021,020 1.7
SEENE  Miss Jennifer Kwok 16,500,000 — — 16,500,000 2.0
HEBEE M Chiu ChinHung 5,000,000 — — 5,000,000 0.6
BRAE Mr. Wong Kay 10,765,000 — — 10,765,000 1.3
XMW HE M Tse Man Bun 442,000 — — 442,000 0.1

2006/2007 4 # 23 ' m
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ESRFIZETHAERBROR DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
HERD z2EZRFE (&) POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)
(i) RAERNEZHBEBRGBHZ4F (i) Long positions in shares of associated corporations of the
B Company:
BEEERREKERME
Number of ordinary shares held
HECEZE SR and nature of inferest
BEERE Name of associated A DA LK
Name of directors corporations Personal ~ Corporate Total
BAEL A RARETIRARAF — 5,100,000 5,100,000
Mr. Fung Chiu Chak, Victor Tysan Building Construction
Company Limited
ZAIRRBAERLDA 800 — 800
Tysan Engineering Company Limited
RAEHHERRAT 20 — 20
Tysan Trading Company Limited
B¢ YN ZAEHERAT 20 — 20
Miss Jennifer Kwok Tysan Trading Company limited
BREAAE ZAIRRBEARLDA 2,200 — 2,200
Mr. Wong Kay Tysan Engineering Company Limited
et Nofes:
1. #% % B 7 B Power Link Investments 1. 171,237,000 shares were held by Power Link Investments Limited and
Limited$ & 171,237,000 % Long 45,948,000 shares were held by Long Billion International Limited. Both of
Billion International Limited these companies are controlled by Mr. Francis Cheung.
575 45,948,000 - Z % A Al /A
RFRZEL RS
2. ZEBRWBRREEEREIMAZE 2. Such shares were held by a discretionary trust, the founder of which is Mr.

BIETES - Francis Cheung.

BrEXFTESN BT ERERMFARAM  Inaddition fo the above, certain directors have non-beneficial personal equity

RABHBERTEARRRAFEETHEBLA  interests in certain subsidiaries held for the benefit of the Company solely for

AZFEREAREES - the purpose of complying with the minimum company membership
requirements.
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Power Link Investments Limited"
Eastern Glory Development Limited?
Goldcrest Enterprises Limited?
Bofield Holdings Limited®?

Long Billion International Limited"
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

(i) Long positions in shares of associated corporations of the
Company:(Cont'd)

Save as disclosed above, as at 31 March 2007, none of the directors or chief
executives of the Company had registered an inferest or short position in the
shares, underlying shares or debentures of the Company or any of its
associated corporations that was required fo be recorded pursuant fo Section
352 of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.

DIRECTORS" AND CHIEF EXECUTIVE'S RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Apart from as disclosed under the heading "Directors’ and chief executive's
interests and long positions in shares and underlying shares” above, af no time
during the year were rights to acquire benefits by means of the acquisition of
shares in or debentures of the Company granted fo any director or their
respective spouse or minor children or chief executives, or were any such rights
exercised by them; or was the Company or any of its subsidiaries a party to
any arrangement fo enable the directors fo acquire such rights in any other
body corporate.

SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND
UNDERLYING SHARES

At the balance sheet date, the following inferests of more than 5% of the issued
share capital of the Company were recorded in the register of interests
required to be kept by the Company pursuant o Section 336 of the SFO:

long positions in ordinary shares of the Company:

EARDE

EEITRA

B

BEEBRRE Percentage of

Number of  the Company’s

ordinary issued

Name shares held share capital
Power Link Investments Limited (') 171,237,000 20.5
Eastern Glory Development Limited ! 171,237,000 20.5
Goldcrest Enterprises Limited 17 171,237,000 20.5
Bofield Holdings Limited 17 171,237,000 20.5
long Billion International Limited !'! 45,948,000 5.5

2006/2007 4 # 25
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SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND
UNDERLYING SHARES (Cont'd)

Notes:

(1) The above interests of Power Link Investments Limited and Long Billion
International Limited have also been disclosed as corporate interests of Mr.
Francis Cheung in the section headed “Directors’ and chief executive's interests
and long positions in shares and underlying shares” above.

(2)  These parties were deemed to have interests in the 171,237,000 shares by
virtue of their equity interests in Power Link Investments Limited.

March 2007, no person, other than the
directors and chief executive of the Company, whose inferests are set out in the

Apart from the foregoing, as at 31

section headed “Directors” and chief executive’s interests and long positions in
shares and underlying shares” above, had registered an interest or short
position in the shares or underlying shares of the Company that was required
fo be recorded pursuant fo Section 336 of the SFO.

ONGOING CONNECTED TRANSACTIONS

On 26 January 20006, Tysan Foundation Limited (“TF"), Tysan Construction
(Macau) Limited ["TCM"), Tysan Building Construction Company Limited
("TBC") and Tysan Engineering Company Limited (“TEC"] enfered info a master
agreement [the "Masfer Agreement”) to regulate the business relationship and
subcontracting of works among them (including their subsidiaries) for a three

years' period from 1 January 2006 to 31 December 2008.

During the year ended 31 December 2006, the following subcontracting of
works were carried out amongst the companies mentioned above:

(il TCM subcontracted building works of approximately HK$58.6 million to
Mac Tysan Construction (Macau) Limited ("Mac Tysan”), a subsidiary of
TBC;

(i) TBC subcontracted piling works of approximately HK$ 1.9 million fo TF;
and

(iii)  TBC subconfracted engineering and mechanical works of approximately
HK$0.9 million to Tysan Engineering (H.K.) Company Limited {"TEHK"),
a subsidiary of TEC.

5 B
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ONGOING CONNECTED TRANSACTIONS(Cont'd)

During the period from 1 January to 31 March 2007, the following
subcontracting of works were carried out amongst the companies mentioned
above:

il TCM subcontracted building works of approximately HK$47.3 million to
Mac Tysan; and

(i) TBC subcontracted engineering and mechanical works of approximately
HK$1.7 million to TEHK.

These fransactions were entered into by the companies in their ordinary and
usual course of business in accordance with the terms of the agreements,
conducted on normal commercial terms and the amounts of these fransactions
did not exceed the cap amounts as prescribed in the Master Agreement. These
fransactions had been reviewed by the independent non-executive directors
and received approval from the Company's board of directors.

Both TF and TCM are wholly-owned subsidiaries of the Company. TBC and
TEC are non-wholly owned subsidiaries of the Company. TBC is owned as fo
50% by the Company, 50% by a company controlled by Mr. Fung Chiu Chak,
Victor ("Mr. Fung"). TEC is owned as to 70% by the Company, 8% by Mr. Fung
and 22% by Mr. Wong Kay ["Mr. Wong"). As both Mr. Fung and Mr. Wong
are directors of the Company, TBC and TEC (including their subsidiaries) are
connected persons of the Company under the Rules Governing the Listing of
Securities [the “Listing Rules”) on the Stock Exchange. Thus, the fransactions
mentioned above constitute connected fransactions for the Company under the
Listing Rules.

DISCLOSURES PURSUANT TO RULE 13.21 OF THE LISTING
RULES

In accordance with the disclosure requirements of Rule 13.21 of the Listing
Rules, the following disclosures are included in respect of one of the
Company's loan agreements, which confains covenants requiring performance
obligations of the controlling shareholder of the Company. Pursuant to a facility
agreement enfered into by the Company and a wholly-owned subsidiary of the
Company with a syndicate of banks and financial institutions on 6 March
2007 for a four-year term loan facility of up to HK$ 185,000,000, a
termination event would arise if Mr. Francis Cheung, the controlling
shareholder of the Company, ceased to own and control either directly or
indirectly in aggregate at least 30% of the shareholdings and voting rights in
the Company.
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RHANBERE SUFFICIENCY OF PUBLIC FLOAT

BERRAMERARENRBEEMA - B Based on information that is publicly available to the Company and within the
AREEH  ARRAEHEETRAZD  knowledge of the directors, at least 25% of the Company's total issued share

25%TDARRANLHESR - capital was held by the public as at the date of this report.

HEHABSHE POST BALANCE SHEET EVENTS
AREZEAREEARBEFABHNUBR  Details of the significant post balance sheet events of the Group are set out in
FMIFE39 © note 39 fo the financial statements.

2B Em AUDITORS

KB EBATMER  BREREA  Ernst& Young refire and a resolution for their reappointment as auditors of the
AARGREAMZRER - BREIEBR 2’ Company will be proposed at the forthcoming annual general meeting.

RBEFREG LER -

EEERH BY ORDER OF THE BOARD
% EE FRANCIS CHEUNG

TE Chairman

£ Hong Kong
“ETHELHA-THHA 25 July 2007
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