2009/2010
4

EEREREBE_TZTF=A=1+—H
EFEEZH/ERARR RAKE 2 BEZE
B o

FARZEBEBAREER - HXEHE
RAREEME DA ZEBLEBHIE 55
HN B REMFT19%20 ¢

REET F EEBEERAFENLEEA
29 -

AEEHEE T TF-_RB=1+—RHIFE
ZHEFRARAR RAEERZ B 2 BN
N ERREITE144H o

EXEZAR_Z-ZF/\A=ZRAIIAER
A2 R A MR RR N AFE RS -
BREBER3.0E1 -

BAEMERARA A

The directors herein present their report and the audited financial statements of
the Company and of the Group for the year ended 31 March 2010.

The principal activity of the Company is investment holding. The principal
activities of ifs principal subsidiaries and principal associates are set out in
notes 19 and 20 to the financial statements, respectively.

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

The Group's profit for the year ended 31 March 2010 and the state of affairs
of the Company and of the Group at that date are set out in the financial
statements on pages 37 to 144.

The directors recommend the payment of a final dividend of HK3.0 cents per
ordinary share in respect of the year to shareholders whose names appear on
the Company’s register of members on 3 August 2010.
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TEBAAEEHE_T—FTF=A=+—  Thefollowing table summarises the consolidated results, assets, liabilities and
BEREFE GE%E  BE  BEKRYD  minorty interests of the Group for the five years ended 31 March 2010, as
SRR R - WHESBE AMEEZIE  exiracted from the published audited financial statements. The summary does
Wk - ZMELTEREEZIB]®E 22— notform part of the audited financial statements.

A o
“E-8F CZETTNHF ZTTN\E CZITTtF ZTTNF
2010 2009 2008 2007 2006
FET FHET FET FHET FAET
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
RREIEBBRERER Profit attributable fo
1R 4RI ordinary equity
holders of the Company 271,424 346,675 107,411 43,083 20,977
BEE Total assets 4835854 3,626,172 3,698,463 2991242 2,286,389
BaE Total liabilities 2,550,838 1,691,480 2,205,079 1,751,510 1,178,197
ARAEBBRRR Equity attributable to
JE1h 2 ordinary equity
holders of the Company 1,474,142 1,211,078 858,869 680,212 606,477
LYK EEE Minority inferests 810,874 723,614 634,515 559520 501,715

4,835,854 3,626,172 3,698,463 2,991,242 2,286,389

AEEZME  HBBERBERRFEEANZE  Defails of movements in the Group's property, plant and equipment during the
B EER M BmRMT 14 year are sef out in note 14 to the financial statements.

REBEZRENMERAFERNZEEFIEH  Details of movements in the Group's investment properties during the year are

R BREMGTE c AEBZHREMERE  sefoutinnote 15 to the financial statements. Further particulars of the Group's

ERZE-TSHBHNFRE 1468 - investment properties at the end of the reporting period are set out on page
146 of the annual report.

AEB 7 ERPMEFBHNITBIMEME  Defails of the Group's properties under development are sef out in note 17 to
17RFRE145EH - the financial statements and on page 145 of the annual report.

AEERBREE2MEFBEHNIBIEME  Details of the Group's properties held for sale are set out in note 23 to the
Bist23 financial statements.
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Details of movements in the Company's share capital and share options during
the year are set out in nofes 34 and 35 to the financial statements.

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 fo existing shareholders.

Neither the Company, nor any of its subsidiaries purchased, redeemed or sold

any of the Company's listed securities during the year.

Details of movements in the reserves of the Company and of the Group during
the year are sef out in note 36 to the financial statements and in the
consolidated stafement of changes in equity, respectively.

At the end of the reporting period, the Company’s reserves available for
distribution, calculated in accordance with the Bermuda Companies Act
1981, amounted to HK$34,763,000, of which HK$25,359,000 has been
proposed as a final dividend for the year. In addition, the Company’s share
premium account, in the amount of HK$528,111,000, may be distributed in
the form of fully paid bonus shares.

In the year under review, sales to the Group's five largest customers accounted
for less than 30% of the tofal sales for the year. Purchases from the Group's five
largest suppliers accounted for less than 30% of the total purchases for the

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

M. Francis Cheung

Mr. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

M:r. Chiu Chin Hung

Mr. Wong Kay

Independent non-executive directors:

Mr. Fan Chor Ho, Paul
Mr. Tse Man Bun
Mr. Lung Chee Ming, George

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

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.

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 9 fo 12 of the annual report.

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

Save as disclosed below in the section headed "Connected transactions”, no
director had a material interest, either directly or indirectly, in any contract of
significance to the business of the Company and ifs subsidiaries fo which the
Company or any of its subsidiaries was a party during the year.
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RB|EMKR  RAREZREZETHABR  Atthe end of the reporting period, the interests and long positions of the
AAR S EBEEE (AEZESFKBMEES  directors and chief executive of the Company in the share capital and
(IBHRBEERG) EXVEBFAE T 2®%&)  underlying shares of the Company or ifs associated corporations [within the
ZRARMBRND P HEERRRIEESKLHE  meaning of Part XV of the Securities and Futures Ordinance (the “SFO")), as
BEAEI2EFE 2 ERMATESE - B recorded in the register required to be kept by the Company pursuant to
BEMBITABZETESFRHIIZETE  Section 352 of the SFO, or as otherwise notified to the Company and The
(MRESFAI) BMERARIREBBERS  Stock Exchange of Hong Kong Limited [the “Stock Exchange”) pursuant fo the
BB AR ([ 2BERIFEWT : Model Code for Securities Transactions by Directors of Listed Issuers (the

"Model Code"), were as follows:

(i) RERBEBERZIFE - (i) Llong positions in ordinary shares of the Company:
EARDHE
BRITRA
B
RREERRENERME Percentage of
Number of ordinary shares held and nature of interest the Company's
f&aA AT Hith st issued share

EEns Name of directors Personal Corporate Other Total capital

REZFE M Francis Cheung 33,407,865 256,325,000 54,247 2009 343,980,065 40.7

SEELE M Fung Chiv Chak, Victor 66,867,600 — — 66,867,600 7.9

HKEIEE  Mr. David Chien 99,521,020 — — 99,521,020 118

FEE/E Miss Jennifer Kwok 16,500,000 — — 16,500,000 2.0

HEBELE  Mr. Chiv Chin Hung 5,000,000 — — 5,000,000 0.6

BRRE Mr. Wong Kay 10,765,000 — — 10,765,000 1.3

HIUWEE M Tse Man Bun 442,000 — — 442,000 0.1

Bz - Notes:

1. # % % 1 B PowerLink Investments 1. 171,237,000 shares were held by Power Link Investments Limited and
Limited#5 5 171,237,0008% % Long Billion 85,088,000 shares were held by Long Billion International Limited. Both of
International Limited# /& 85,088,000/% ° these companies are controlled by Mr. Francis Cheung.
ZENFIHRBRL AR o

2. ZEBRDBRREEEREIBAZE 2. Such shares were held by a discretionary trust, the founder of which is Mr.

BREEMER - Francis Cheung.
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(i) RALRBEBEERG ZIFE -

EEpE

Name of directors

BEELE
Mr. Fung Chiu Chak, Victor

FHE A

Miss Jennifer Kwok

BREE
Mr. Wong Kay

fitat

1. ZEROHBSHELEHEEC% & 1.
3R {3 % 4 % 5 40% 2 Victor Create

Limitedt5 & °

Company:

2009/2010
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(i) Long positions in shares of associated corporations of the

FREBRRENEDRME

Number of ordinary shares held

B LB SR
Name of associated BA

corporations Personal

RARETIRERAA —
Tysan Building Construction

Company limited
RAIRBRBERAA 800
Tysan Engineering Company

Limited
ZAEHAERAF 20
Tysan Trading Company

Limited

ZAEHERAT 20
Tysan Trading Company
Limited

ZAIRRBEERDA 2,200
Tysan Engineering Company
Limited

Note:

Cheung.

and nature of interest

NG st
Corporate Total

5,202,000 5,202,000

— 800

— 2,200

These shares were held by Victor Create Limited, which was owned as to
60% by Mr. Fung Chiu Chak, Victor and as to 40% by Mr. Harvey Jackel
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(iii) Long positions in share options of the Company:

ERESHANBREHE

EEnE Number of options directly
Name of directors beneficially owned
Mr. Francis Cheung 2,000,000
Mr. Fung Chiu Chak, Victor 8,000,000
Mr. David Chien 1,500,000
Miss Jennifer Kwok 3,500,000
Mr. 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 2010, none of the directors or chief
executive 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 fo be recorded pursuant to Section
352 of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.

Apart from as disclosed under the heading “Directors” and chief executive’s
inferests and long positions in shares and underlying shares” above and in the
section "Share option scheme” below, af no time during the year were rights fo
acquire benefits by means of the acquisition of shares in or debentures of the
Company granted fo any director or their respective spouses or minor children
or chief executive 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
direcfors to acquire such rights in any other body corporate.
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The Company operates a share option scheme (the "Scheme”| for the purpose
of providing incentives and rewards fo eligible participants who contribute fo
the success of the Group's operations. Further details of the Scheme are
disclosed in note 35 fo the financial statements.

The following table discloses movements in the Company's share options

g :

28

i
$5% IEEAE
L5 mA-8
Name or Al
calegory of Apri
parficipant 2009
£
Directors
FRERE 8,000,000
Mr. Francis Cheung
ERELE 8,000,000
Mr. Fung Chiu Chak
Victor
Bixaxs 2,250,000
Mr. David Chien
Fe2 3,500,000

Miss Jennifer Kwok

outstanding during the year:

Number ofshare opfions

I BRiEZ
Z5-%f k@R
=A Bz Exercise
EpfE  EAfE EAHE ER&R =t-8 iy ERiEx price
Groned  Bxercised  Expired Lapsed A3 Date of fE8R:  ofshare
during during during during March grantof Exercise period opfions**
teyear  theyer  theyeor  theyear 010 share opfions’ ofshoreoptions’ ~~ §RiE
HKS per share
—16,000,000) - — 2000000 ZBEtF ZEEtE 082
MZtER  NAZTREE
2482007 “3--f
MNAZtZR
28200710
2382011
- - - — 8000000  ZEEtF Z3RtE 0.82
NAZTEA NAZTERE
2482007 “2-f
JIV: =
248200710
2382011
— 750,000 - — 1500000 ZBEtF I%tE 0.82
MZtER  NAZTREE
2482007 3%
NAZtZR
28200710
2382011
- - - — 3500000  ZEEtE i 082
NAZTEA NAZTERE
2482007 “E-f
MAZTZE
28200710
2382011
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Number ofshare opfions

i BhEC
i -%-3% ke
bt “EEAE =B Bl Exercise
e BE-B  EmEE  ERGE EREE ERkN =18 RiiA* Bz price
Name or M1 Gromed  Beercised  Expired Lapsed A3 Date of fEHE ofshare
category of Apri during during during during March grantof Exercise period options"*
parfcipant 009 theyer  theyer  theyer  theyeor 00 shoreoptions’  ofshareoptions’ SRR
HKS per share
i
Directors
BRELE 2,500,000 - - - — 2,500,000 TTELE CTRHE 0.82
M. Chiu Chin Hung NA=THA MZTREE
2482007 “Z-F
NE-t=R
28200710
2382011
BTk 5,000,000 - - - — 5,000,000 ZTEtE CTRtE 0.82
M. Wong Kay NAZ+RA NAZtRAZ
282007 “I-F
NAZ1=R
248200710
2382011
HivEs
Other employes
=l 5,000,000 — (350,000) — (800,000) 3,850,000 S S Z35tE 082
I aggregote MNZTER NAZTERZ
2482007 5%
NE=t=8
248200710
2382011

34,250,000 = 17,100,000 — (800,000} 26,350,000
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RARFRABMATELEREZEHER 2 Notes fo the table of share options outstanding during the year:

2%

*

ERHARZE-_ZEZNFNA=T=
B (RHEER) BHEESMARARITE
TR % 2 BERKE - 18 - BT
SENFENAZTHBERE-_ZTZTNE
NAZT=R (BEER) HEEAA
BAAfIREREZEDLEME
50% : BEZZTNFNAZ+HHE
E-T-ZTFN\A-F+=ZH(BEE
B) BTN ARATTTHEERES
B EENETS R RE —E—F F
NAZ+TMHBERE-_ZE——F/\A =
+=B(BEEH) BRGMLARAT
IEEREZBEDLEMNE100% °

Each grantee is allowed to 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 to and including 23 August 2011,

o RERRE 2 TR AR AR AR S AT AR B **  The exercise price of the share options is subject to adjustment in the case
BEZ VNG ENEY e NN of rights or bonus issues, or other similar changes in the Company’s share
B - capital.

FA - ARABRNRERBRER
B ATz EFHRHERI28ET -

The weighted average closing price of the Company's shares immediately
before the date on which the options were exercised was HK$1.28.

The options offered on 24 August 2007 were accepted by the offerees
between 30 August 2007 and 27 September 2007

RIZZLFNA-THAERE 2 BREE
ERAR-_ZEELFEN\A=THE-TZL
FAA-TLBEHEER -
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At the end of the reporting period, the following inferests of more than 5% of
the issued share capital of the Company were recorded in the register of
inferests required to be kept by the Company pursuant to Section 336 of the
SFO:

REARBEBRZFE long positions in ordinary shares of the Company:
RN B E#IT
BEEBRRE P ENEE
Number of  Percentage of the
ordinary Company’s issued
=t Name shares held share capital
Power Link Investments Limited"! Power Link Investments Limited " 171,237,000 20.3
Eastern Glory Development Limited?  Eastern Glory Development Limited 12 256,325,000 30.3
Goldcrest Enterprises Limited? Goldcrest Enterprises Limited 17 256,325,000 30.3
Bofield Holdings Limited? Bofield Holdings Limited 1? 256,325,000 30.3
Long Billion International Limited" long Billion International Limited " 85,088,000 10.1

Bist - Notes:

(1) it Power Link Investments Limited & Long
Billion International LimitedZ # % 71 & 7
EXTEEREZTHAERRM RIEBER
Rk E | —EREREZELE 2
N -

2)  ZE ANLTEBEE R Power Link Investments
Limited % Long Billion International Limited
2 B A2 25 35 45 & 7 256,325,0008% % 17
B o

FRAGEEN  R-F-FF=ZA=t—H8"
MEAL (EXTEZRIBIBARREN
Bk c S RiFR] —Hrdga e
ARAEERTIBTBRABRINEEZH
BARRR B AR B 00 R A AR IR 55 e )
B RPIE336E T AL 2 BATKR ©

(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 fo have interests in the 256,325,000 shares by
virtue of their equity inferests in Power Link Investments Limited and Long Billion
International Limited.

Apart from the foregoing, as at 31 March 2010, no person, other than the
directors and chief executive of the Company, whose inferests are set out in the
section headed “Directors’ and chief executive's inferests 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.
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(a) TEHARIFEFERS

(a) Non-exempt continuing connected transactions

32
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On 21 October 2009, 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 “Master Agreement”) fo
regulate the business relationship and subcontracting of works among

them (including their subsidiaries| for a three years’ period from 1 April

2009 to 31 March 2012.

During the year ended 31 March 2010, the following subcontracting of
works were carried out amongst the companies mentioned above:

(il TCM subcontracted building works of approximately HK$ 1.5
million to Mac Tysan Construction [Macau) Limited ["Mac Tysan"),
a subsidiary of TBC;

[i)  Tysan Engineering (HK) Company Limited (“TEHK"] subcontracted
building works of approximately HK$0.7 million to TBC; and

(i) TFL subcontracted engineering and mechanical works of
approximately HK$ 1.2 million to TEHK, a subsidiary of TEC.

These fransactions were entered info 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 transactions did not exceed the cap amounts as prescribed in the
Master Agreement. These transactions had been reviewed by the
independent non-executive directors and approved by the Company's
board of directors.
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(a) Non-exempt continuing connected transactions (Cont'd)

Both TF and TCM are wholly-owned subsidiaries of the Company. TBC is
an associate of the Company. TBC is owned as to 49% by the
Company, 51% by a company controlled by Mr. Fung Chiu Chak, Victor
("Mr. Fung”). TEC is a non-wholly owned subsidiary of the Company.
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 transactions for the
Company under the Listing Rules.

(b) Renewal of tenancy agreement

On 29 October 2007, Great Regent Investments Limited ("Great
Regent”) entered info a 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 in
Shanghai for a two-year period from 1 August 2007 to 31 July 2009.
No renewal of the agreement was made after 31 July 2009. Great
Regent continued to lease the office property at the same rate as stated in
the agreement. The fenancy agreement was negotiated af arm’s length
and was on normal commercial terms, fair and reasonable and reflecting

the prevailing market rental and conditions.

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 24 February
2010 for a five-year term loan facility of up to HK$300,000,000, a
termination event would arise if Mr. Francis Cheung, the controlling
shareholder of the Company, ceases 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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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 af the date of this report.

Details of the significant events after the reporting period of the Group are sef
out in nofe 45 to the financial statements.

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

BY ORDER OF THE BOARD

FRANCIS CHEUNG

Chairman

Hong Kong
23 June 2010





