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The directors herein present their report and the audited financial statements of
the Company and of the Group for the year ended 31 March 2008.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal
activities of its principal subsidiaries and principal associate are set out in
notes 19 and 20 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 2008 and the state of affairs
of the Company and of the Group at that date are set out in the financial
statements on pages 36 to 128.

The directors recommend the payment of a final dividend of HK1.5 cents per
ordinary share in respect of the year fo shareholders on the register of members
on 22 August 2008. This recommendation has been incorporated in the
financial statements as an allocation of refained profits within the equity section
of the balance sheet.
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SUMMARY FINANCIAL INFORMATION

The following table summarises the consolidated results, assets, liabilities and
minority interests of the Group for the five years ended 31 March 2008, as
exiracted from the published audited financial statements. The summary does
not form part of the audited financial statements.

—EENE —TTLF ZTTRF —TTHF —TTHEF
2008 2007 2006 2005 2004
FET FE&T FE&T FE&T FE&T

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

107,411 43,983 20,977 (22,467 (8,278)

3,698,463 2,991,242 2,286,389 1,867,822 1,799,975

2,205,079 1,751,510 1,178,197 843,816 769,073

858,869 680,212 606,477 553,851 574177

634,515 559,520 501,715 470,155 456,725

3,698,463 2,991,242 2,286,389 1,867,822 1,799,975

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 af the balance sheet date are set out on page 130 of the
annual report.

PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are set out in note 17 to
the financial statements and on page 129 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 23 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

outin note 34 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's Byelaws or
the laws of Bermuda which would oblige the Company to offer new shares on
a pro rafa basis to 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 sef out in note 35 to the financial statements and in the
consolidated statement 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$34,029,000, of which HK$ 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 cusfomers accounted
for 33% of the
therein amounted to

fotal sales for the year and sales to the largest customer included
17%. Purchases from the Group's five largest suppliers
accounted for 31% of the tofal purchases for the year and purchases from the
largest supplier included therein amounted o 7%. Purchases during the year
not yet charged fo the income sfatement, including the cost of confract works in
progress, have been included in arriving at the relevant percentages.
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MAJOR CUSTOMERS AND SUPPLIERS (Contd)

None of the directors of the Company or any of their associates or any
shareholders (which, to the best knowledge of the direcfors, 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:

M. Francis Cheung

Mr. Fung Chiu Chak, Victor
Mtr. David Chien

Miss Jennifer Kwok

Mtr. Chiu Chin Hung

Mr. Wong Kay

Independent Non-Executive directors:

Mr. Fan Chor Ho, Paul

Mr. Tse Man Bun

M. Lung Chee Ming, George [Appointed on 25 August 2007)
Mr. Chau Cham Son [Resigned on 24 August 2007)

In accordance with the Company's Bye-laws, Mr. David Chien, Mr. Fan Chor
Ho, Paul and Mr. Lung Chee Ming, George will retire and being eligible, will
offer themselves for re-election at the forthcoming annual general meefing.

The Company has received annual confirmations of independence from Mr.
Fan Chor Ho, Paul, Mr. Tse Man Bun and Mr. lung Chee Ming, George and
as at 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 sef out on pages 9 to 11 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

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

H
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(i) REARBEZEBERZHFE

BEns Name of directors
RHEZLE M Francis Cheung
EHZESE  Mr Fung Chiu Chak, Victor
#XB%4E M. David Chien
LEENE  Miss Jennifer Kwok
HEBEE M Chiu ChinHung
BEBEE M. WongKay
FLE Mr. Tse Man Bun

B

1. #Z % B 1) B Power Link Investments
Limited# & 171,237,000 &
Long Billion International Limited# &
85,088,000 - ZE AR HRFEE
FTEEH -

2. ZEROHARREETLERAMAZE
RIEFEMEE -

DIRECTORS' INTERESTS IN CONTRACTS

Save as disclosed below in the section headed "Connected transactions”, 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 to 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:

HARE

E#T

BELERRENERME L ENERil

Number of ordinary shares held Percentage of

and nature of inferest the Company’s

BA AL Hith st issued

Personal Corporate Other Total  share capital

11,180,600 256,325,000  54,247,2002 321,752,800 38.4

66,667,600 — — 66,667,600 8.0

08,021,020 — — 98,021,020 11.7

16,500,000 — — 16,500,000 2.0

5,000,000 — — 5,000,000 0.6

10,765,000 — — 10,765,000 1.3

442,000 — — 442,000 0.1
Notes:

1. 171,237,000 shares were held by Power Link Investments Limited and
85,088,000 shares were held by Long Billion International Limited. Both of
these companies are confrolled by Mr. Francis Cheung.

2. Such shares were held by a discretionary trust, the founder of which is Mr.
Francis Cheung.
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ESRFETHRAERBRO R DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND LONG

HERDz2ERZRFE (&) POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

(i) RELNBIEBELEER G ZHFE - (i) Long positions in shares of associated corporations of the
Company:

EEpE

Name of directors

SRR EE

Mr. Fung Chiu Chak, Victor

BEEBRREKRERNE
Number of ordinary shares held

MHEOEE &8 and nature of inferest

Name of associated (PN NF #Et
corporations Personal  Corporate Total
RAREIRERAA — 5,100,000M 5,100,000

Tysan Building Construction
Company limited

ZAIRREAERDA 800 — 800
Tysan Engineering Company
Limited
ZAEHERAT 20 — 20
Tysan Trading Company
Limited
FH2/E ZAEHERAT 20 — 20
Miss Jennifer Kwok Tysan Trading Company
Limited
wEEL ZAIRRBEAERDA 2,200 — 2,200
Mr. Wong Kay Tysan Engineering Company
Limited
Ha - Notes:
1. ZERDBIEHE K E R 2 Victor 1. These shares were held by Vicior Create Limited which was controlled by

Create Limited#5 & °

Mr. Fung Chiu Chak, Victor.
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DIRECTORS” AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

(iii) Long positions in share options of the Company:

EEnS EREREANERERE
Number of options directly

Name of directors beneficially owned

Mr. Francis Cheung 8,000,000
M:r. Fung Chiu Chak, Victor 8,000,000
Mr. David Chien 3,000,000
Miss Jennifer Kwok 3,500,000
M:r. Chiu Chin Hung 2,500,000
Mr. Wong Kay 5,000,000

In addition to the above, certain directors have non-beneficial personal equity
inferests in certain subsidiaries held for the benefit of the Company solely for
the purpose of complying with the minimum company membership
requirements.

Save as disclosed above, as at 31 March 2008, none of the directors or chief
executives of the Company had registered an interest or short position in the
shares, underlying shares or debentures of the Company or any of its
associated corporations that was required to be recorded pursuant to Section
352 of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant fo the Model Code.

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

Apart from as disclosed under the heading “Directors” and chief executive's
interests and long positions in shares and underlying shares” above and in the
section “Share option scheme” below, at no time during the year were rights fo
acquire benefits by means of the acquisition of shares in or debentures of the
Company granted to any direcfor or their respective spouse or minor children,
or chief executives or were any such rights exercised by them; or was the
Company or any of its subsidiaries a party fo any arrangement to enable the
directors o acquire such rights in any other body corporate.
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RRNRE —BERERE ([578])) - mA  The Company operates a share option scheme (the “Scheme”) for the purpose
AEERNEEELEBMZAERLHEEIR  of providing incentives and rewards to eligible participants who contribute to
B R ER o 58 2 FBEHRUBEIREM  the success of the Group's operations. Further details of the Scheme are

5134 ° disclosed in note 34 to the financial statements.

TREBARBFAMRKITR2EREZE  The following table discloses movements in the Company's share option

- outstanding during the year:
BREHR
Number of share options
R

R “RENE
8% “22tE =A
BEHE MA-B #AEH FAGE  FAIE FAKE =t1-8
Name or Al Granted  Exercised  Expired  Forfeited A3
category of April during during during during March
participant 2007 theyear  theyear  theyear  theyear 2008
g%
Directors
FRELE — 8,000,000 - - — 8,000,000
M. Francis Cheung
BHEEE — 8,000,000 - - — 8,000,000
Mr. Fung Chiu Chak,
Victor
EEEE — 3,000,000 - - — 3,000,000
Mr. David Chien
BHEE — 3,500,000 - - — 3,500,000
Miss Jennifer Kwok

BREZ

Rtig*

Date of
grant of
share options*

“E%tE
NAZ+mA
24-8-2007

“E5R+tE
NE=+mA
24-8-2007

“E%tE
NAZtMA
24-8-2007

“E5R+tE
NE=+mA
24-8-2007

BREZ

AR
Exercise period
of share options*

ZEELE
NAZ+HEE
E-F
NEZt+=H
24-8-2007 to
2382011

“55LE
NAZtHEE
“E—%
NEZT=H
24-8-2007 to
2382011

“5%+E
NAZTmEE
—2——F
NA-t=AH
24-8-2007 to
2382011

“E5LE
NAZtHEE
“E—%
NEZT=H
24-8-2007 1o
2382011

BREZ
THRER"

Exercise

price

of share
options**

BT

HKS

&R

per SI‘IGI’C

0.82

0.82

0.82

0.82

H
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BREE (&) SHARE OPTION SCHEME (Cont'd)
BREHE
Number of share options
R’ Rz
R’ “EENF TRER"
8% 3 =B BREZ Exercise
HEGER BA-B EARE FROE RIS FARE =T-R ®HE* BREZ price
Name or A1 Gronted  Exercised  Expired  Forfeited A3 Date of TEHR*  ofshare
category of April during during during during March grant of Exercise period opfions**
participant 2007 theyear  theyear  theyear  theyear 2008 share options* ~ of share options* b
HKS
B8R
per share
g%
Directors
BREEE — 2,500,000 - - — 2500000 —BTLE “RRLE 0.82
M. Chiu Chin Hung NAZ+mA  NAZTWAZ
2482007 It
NAZ+=R
2482007 o
2382011
EREE — 5,000,000 - - — 5000000 —ETtE “Z%tE 0.82
Mr. Wong Kay NAZ+mE  NAZtEEZE
2482007 “Z--%
NR=tZH
248200710
2382011
RS
Other employees
aat — 5,000,000 - - — 5000000 —BTtE “2RE 0.82
In aggregate NAZtEB  NAZtREEZ
2482007 It
NAZ+=R
{ 2482007 1o
2382011
. T — 35,000,000 - - — 35,000,000
- ;
P
-\.-:-_r"
e
I.-I‘f'l
¥ 4
&
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SHARE OPTION SCHEME (Cont'd)

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

* %

* k Kk

Each grantee is allowed fo exercise up to 25% of the share options granted
from the date of grant up to and including 23 August 2008. Thereafter, the
percentage of the share options which may be exercised by each grantee
is increased to 50% for the period from 24 August 2008 up to and
including 23 August 2009, further to 75% for the period from 24 August
2009 up to and including 23 August 2010, and further to 100% for the
period from 24 August 2010 up fo and including 23 August 201 1.

The exercise price of the share options is subject fo adjustment in the case
of rights or bonus issues, or other similar changes in the Company's share
capital.

The closing price of the Company's shares immediately before the date on
which the options were granted during the year was HK$0.87.

The option offered on 24 August 2007 were accepted by the offeree between
30 August 2007 to 27 September 2007

The directors have estimated the values of the share options granted during the

year, calculated using the Binomial model as at the date of grant of the

options:
FRARLEREZE BREEREE
Number of options  Theoretical value
Grantee granted during the year  of share options
BT
HK$
M:r. Francis Cheung 8,000,000 4,487,000
M. Fung Chiu Chak, Victor 8,000,000 4,487,000
Mr. David Chien 3,000,000 1,127,000
Miss Jennifer Kwok 3,500,000 1,314,000
M:r. Chiu Chin Hung 2,500,000 Q17,000
Mr. Wong Kay 5,000,000 1,878,000
Other employees 5,000,000 1,588,000
35,000,000 15,798,000

H
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SHARE OPTION SCHEME (Contd

The binomial model is a generally accepted method of valuing options using
the construction of a binomial lattice which represents different possible paths
that might be followed by the stock price over the life of the options. The
significant assumptions used in the calculation of the values of the share
options are set out in note 34 to the financial statements. The measurement
dates used in the valuation calculations were the dates on which the options
were granted.

The value of an option varies with different variables of certain subjective
assumptions. Any change to the variables used may materially affect the
estimation of the fair value of an opfion.

SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND
UNDERLYING SHARES

At the balance sheet date, the following interests 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:

RARBEBR A : long positions in ordinary shares of the Company:
EARE
EBRITRAE
Bk
HELZBRRE  Percentage of the
Number of ordinary ~ Company’s issued
=L Name shares held share capital
Power Link Investments Limited" Power Link Investments Limited " 71,237,000 204
Eastern Glory Development Limited?  Eastern Glory Development Limited 256,325,000 30.6
Goldcrest Enterprises Limited? Coldcrest Enterprises Limited 256,325,000 30.6
Bofield Holdings Limited®? Bofield Holdings Limited 256,325,000 30.6
Long Billion International Limited" Long Billion Infernational Limited !l 85,088,000 10.2

B

(1) _EiftPower Link Investments Limited & Long
Billion International Limited Z # %5 75 A& 17
EXTEEREZTHABRRM RIAHER
1 ZEmRITE | —EREREELE 2

DA

(2)  #ZEALBBH SR Power Link Investments
Limited %2 Long Billion International Limited
2 IR 2 4 45 A1 256,325,0005% A% 19
mEER

Nofes:

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

(2)  These parties were deemed fo have inferests in the 256,325,000 shares
by virtue of their equity interests in Power Link Investments Limited and Long
Billion International Limited.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES AND
UNDERLYING SHARES (Contd)

Apart from the foregoing, as at 31 March 2008, no person, other than the
directors and chief executive of the Company, whose interests are sef out in the
section headed "Directors’ and chief executive's inferests and long positions in
shares and underlying shares” above, had registered an inferest or short
position in the shares or underlying shares of the Company that was required
to be recorded pursuant to Section 336 of the SFO.

CONNECTED TRANSACTIONS
(a) Non-exempt continuing connected transactions

On 26 January 2006, Tysan Foundation Limited ("TF"], Tysan
Construction (Macau) Limited [“TCM”), Tysan Building Construction
Company Limited ("TBC") and Tysan Engineering Company Llimited
("TEC") enfered into a master agreement (the "Master Agreement”) to
regulate the business relationship and the subcontracting of works
among them (including their subsidiaries) for a three-year period from 1

January 2006 to 31 December 2008.

During the year ended 31 December 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 Construction (Macau] Limited ("Mac Tysan’),a
subsidiary of TBC; and

[ij TBC subcontracted engineering and mechanical works of
approximately HK$5.8 million to Tysan Engineering (HK)
Company limited ("TEHK"), a subsidiary of TEC.

During the period from 1 January to 31 March 2008, TBC
subcontracted engineering and mechanical works of approximately

HK$0.6 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 ferms and the amounts of
these transactions did not exceed the cap amounts as prescribed in the
Master Agreement. These fransactions had been reviewed by the
Company's Independent non-executive directors and approved by the
Company's board of directors.
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CONNECTED TRANSACTIONS (Cont'd)

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 to 50% by the Company, 50% by a company controlled by
M:r. Fung Chiu Chak, Victor ["Mr. Fung"). TEC is owned as fo 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 transactions for the Company under the Listing Rules.

(b) Renewal of tenancy agreement

On 29 October 2007, Great Regent Investments Limited ("Great
Regent”] renewed its fenancy agreement with Land Smart Development
limited, a company owned as to 50% by Mr. David Chien, an executive
director of the Company, in respect of a lease for an office property at
Shanghai for a two-year period from 1 August 2007 to 31 July
2009.The renewal was negotiated at arm’s length and was on normal
commercial terms, fair and reasonable and reflecting the prevailing
market renfal and conditions.

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 contains 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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SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and within the
knowledge of the directors, at least 25% of the Company’s tofal issued share
capital was held by the public as at the date of this report.

AUDITORS

Ernst & Young retire and a resolution for their reappointment as auditors of the
Company will be proposed af the forthcoming annual general meeting.

BY ORDER OF THE BOARD

Chairman

B~ o

Hong Kong
28 July 2008
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