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The directors of the Company ("Directors”) herein present their report and the
audited financial stafements of the Company and of the Group for the year

ended 31 March 2012.

PRINCIPAL ACTIVITIES

The principal acfivity of the Company is investment holding. The principal
activities of its principal subsidiaries and principal associates are set out in
nofes 18 and 19 fo the financial statements, respectively.

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

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2012 and the state of affairs
of the Company and of the Group at that date are set out in the financial
statements on pages 42 to 160.

An inferim dividend of HK1.5 cenfs per ordinary share of the Company
("Share") was paid on 28 December 2011. The directors recommend the
payment of a final dividend of HK4.0 cents per Share in respect of the year to
shareholders on the register of members of the Company on 16 August 2012.

SUMMARY FINANCIAL INFORMATION

The following table summarises the consolidated results, assets, liabilities
and non-controlling inferests of the Group for the five years ended 31 March
2012, as extracted from the published audited financial statements. The
summary does not form part of the audited financial statements.

—2-C - ZE-TF —EENF  ZEE)\F
2012 2011 2010 2009 2008
TET FEr FEr FET FEr
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
97,648 373,441 271 424 346,675 107,411
4,130,523 4,131,563 4,835,854 3,626,172 3,608,463
2,094,785 2,202,148 2,550,838 1,691,480 2,205,079
2,014,527 1899218 1,474,142 1,211,078 858,869
21,211 30,197 810,874 723614 634,515
4,130,523 4,131,563 4,835,854 3,626,172 3,608,463
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PROPERTY, PLANT AND EQUIPMENT

Defails of movements in the Group's property, plant and equipment during the
year are set out in note 14 fo the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group's investment properties during the year are
set out in note 15 to the financial statements. Further particulars of the Group's
investment properties af the end of the reporting period are sef out on page
162 of the annual report.

PROPERTIES UNDER DEVELOPMENT

Defails of the Group's properties under development are set out in note 16 to
the financial statements and on page 161 and 162 of the annual report.

PROPERTIES HELD FOR SALE

Details of the Group's properies held for sale are set out in note 22 to the
financial statements and on page 161 of the annual report.

SHARE CAPITAL AND SHARE OPTIONS

Defails of movements in the Company's share capital and share options during
the year are set out in notes 34 and 35 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for preemptive rights under the Company's bye-laws
or the laws of Bermuda which would oblige the Company fo offer new shares
on a pro rafa basis fo existing shareholders of the Company.

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

Defails of movements in the reserves of the Company and of the Group during
the year are sef out in nofe 36 to the financial statements and in the consolidated
statement of changes in equity, respectively.
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DISTRIBUTABLE RESERVES

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$237,944,000, of which HK$34,907,000 has
been proposed as a final dividend for the year. In addition, the Company’s
share premium account, in the amount of HK$560,322,000, 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 36% of the total sales for the year and sales to the largest customer
included therein amounted to 11%. Purchases from the Group's five largest
suppliers accounted for 36% of the fofal purchases for the year.

None of the Directors or any of their associates or any shareholders [which,
fo 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
cusfomers.

DIRECTORS

The Directors during the year were:
Executive directors:

M. Francis Cheung

M. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

M:r. Chiu Chin Hung

Mr. Wong Kay

Mr. Lau Kin Fai

Mr. Harvey Jackel Cheung

Independent non-executive Directors:

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

In accordance with the Company's Bye-laws, Mr. David Chien, Mr. Fan Chor
Ho, Paul and Mr. lung Chee Ming, George will refire 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.
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DIRECTORS" AND SENIOR MANAGEMENT'S BIOGRAPHIES

Biographical details of the Directors and the senior management of the Group
are sef out on pages 9 fo 13 of the annual report.

DIRECTORS" SERVICE CONTRACTS

No Director proposed for re-election at the forthcoming annual general
meefing 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.

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 fo the business of the Company and its subsidiaries to which the
Company or any of its subsidiaries was a party during the year.
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES

At the end of the reporting period, the inferests and long positions of the
Directors and chief executive of the Company in the share capital and
underlying shares of the Company or its associated corporations [within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFO”)),
as recorded in the regisfer required fo be kept by the Company pursuant fo
Section 352 of the SFO, or as otherwise nofified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange’] pursuant fo the
Model Code for Securities Transactions by Directors of Listed Issuers [the “Model
Code"), were as follows:

(i) REQXRARDBZHEE : () Long positions in Shares:

A
ERIRA
R/
FERERERNE Percentage of
Number of Shares held and nature of interest the Company’s
faA g Eft B3 issved share
£ Name of direcfors Personal  Corporate Other Tofal capital
REZLE Mr. Francis Cheung 38,007,865 256,325,000"  54,247,200% 348,580,065 39.9
HHETE Mr. Fung Chiu Chok, Victor 74,867 600 - — 74,867,600 8.6
BAEEE Mr. David Chien 101,021,020 - — 101,021,020 11.6
PHE A Miss Jennifer Kwok 20,000,000 - — 20,000,000 2.3
HEBLE Mr. Chiu Chin Hung 7,500,000 - - 7,500,000 09
ERLE Mr. Wong Kay 5,765,000 - - 5,765,000 0.7
e Mr. Lau Kin Fai 1,200,000 - - 1,200,000 0.1
REERE Mr. Harvey Jackel Cheung 878,000 - - 878,000 0.1
BWALE Mr. Tse Man Bun 442,000 - - 442,000 0.1

P&t - Notes:

1. ZEM%E Power link Investments Limited
¥ A171,237,0008% 3 Long Billion
International Limited 5 & 85,088,000
Bt ZERRHRERELEE
i

2. HEBROBERELLRABAZE
RIERERRA -

1. 171,237,000 Shares were held by Power Link Invesiments Limited and
85,088,000 Shares were held by long Billion International Limited. Both
of these companies are controlled by Mr. Francis Cheung.

2. Such Shares were held by a discretionary frust, the founder of which is
M. Francis Cheung.
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EERFRITBAERRG REER S

ZEBERFR(E)

DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG

POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

(i) MARXFEESEIERD ZEFE - (i) Long positions in shares of associated corporations of the
Company:
(Y]
BRTRA
HELBRRNERENE B
Number of ordinary Percentage of
shares held and the associated
LB A nature of inferest corporation’s
ESfA Name of associated {EN A st issued
Name of direcfors corporations Personal Corporate Total  share capital
BAERE RARETRARRA — 5,202,000 5202,000 51%
M. Fung Chiu Chak, Tysan Building Construction
Victor Company Limited
FATRREERAR 800 - 800 8%
Tysan Engineering Company limited
RAEHHERDA 26 - 26 26%
Tysan Trading Company Limited
FEE/ M FAEHBERARA 24 - 24 24%
Miss Jennifer Kwok Tysan Trading Company Limited
BREL FATIRREERAR 2,200 - 2,200 22%
Mr. Wong Kay Tysan Engineering Company limited
REFERLE RARETIRERRDA
Mr. Harvey Jackel Cheung Tysan Building Consfruction - 5202,000m 5,202,000 51%

Company limited

B =T - Note:
1. ZERRRSTRAERATRDHE 1. These shares of Tysan Building Construction Company Limited were held
HEE A A O0%  RIE(THE4 LT by Victor Create Limited, a company which was owned as to 60% by
5 40% 7 2 T BlViclor Create Limited M:r. Fung Chiu Chak, Victor, and 40% by Mr. Harvey Jackel Cheung.
1A -
(i) AARATEBREZIFA (i) Long positions in share options of the Company:
ERERHRNBREHE
ML Number of options directly
Name of Director beneficially owned
Ellitd i Mr. Lau Kin Fai 2,000,000

e 32 2011/2012 ANNUAL REPORT



EERFETBAERRS REER S
ZREBERER(E)

BREXFAES  —REZHAAARKRR
ABZBERERARAFAEATHELR
ZIFE A AR o

BREXPEEEN R_FT—-——%F=H
=t—B ARAFRBREZFXIBITRAEH
ENANRRSEEFEBEE 2B - 86
BOREFTFREREESRBB GRS
3521R7BRCER - RBIFESTRIBHE AR
AR P B AR

EERFRITBAEBERNSESZ
R

B EXTEERTBTHRABRED RERK
2w MR I R T X BT 8l — &
WEEI  NAFENEMER  HEXT
ENEFLAREFEA ZEBIRKFEFLHL
TETBABBBBEARAIBROIESRZ
JEMBER R ZHER] - i E BT
AZSEN - RNDBREAEFME R A
IR REESAEEEAEME
ANBIRE 2% FHER -

k=

BRI R R T

# 35 ) $it 4 REPORT OF THE DIRECTORS

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

In addition to the above, a Director has non-beneficial personal equity interests
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 2012, 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 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 o acquire benefits by means of the acquisition of Shares in or
debentures of the Company granted to any Director or their respective spouses
or minor children or the chief executive 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 to acquire such rights in any other body
corporate.
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B iERT S SHARE OPTION SCHEME

RNB R —BEREAEI([512]) > mA  The Company operates a share opfion scheme [the “Scheme”] for the purpose
REBRNEGEELERZABKRLREEIR  of providing incenfives and rewards fo eligible participants who contribute
HER R OR - 5t 8 2 FBHENTBEREMN 1o the success of the Group's operations. Further details of the Scheme are
35 disclosed in nofe 35 to the financial stafements.

TERBEEAABERNERITEZERE2E  The following fable discloses movements in the Company’s share options

B outstanding during the year:
BhRiEsA
Number of share opfions
R
IB-IE Bz
i =R BlRiEZ B
S 2 ERRM FAOR FREE EFRRN =18 R BlREz Exercise
HEER MA-B  Groned  Brercised  Expied  Lapsed A Date of i8R price
Name or category AT Apri during during during during 31 March grantof  Exercise period of share
of participant 2011 theyear  theyear  theyeor  theyear 2012 share opfions  of share opfions opfions***
shiEn
HKS per share
B2
Directors
Bxart 750,000 - [750,000] - - - It g3 JERtE 082
Mr. David Chien MAZTEB*  N\AZTRE
2482007 E-F
NAZt=R*
2482007
10 2382011*
ey 2,000,000 - - - - 2000000  Z%-%f% IEEF 146
M. lau Kin Foi AATER**  AATHRZ
1792010* “F-=
ARTAE
1792010
10 1692013**
Hftleg
Other employees
At 1,800,000 - (1,800,000] - - - S _TRLE 082
I aggregote NAZtmA*  \AZtRE
2482007~ 2-f
NAZtzA*
2482007
10 2382011*
4,550,000 ~(2,550,000] - — 2,000,000
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SHARE OPTION SCHEME (Cont'd)

Nofes to the table of share options outstanding during the year:

*

* %

* % %

* Kk kK

Each grantee is dllowed 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.

The grantee is allowed fo exercise up fo 33.33% of share options granfed
from the date of grant up to and including 16 September 201 1. Thereafter,
the percentage of the share opfions which may be exercised by the grantee
is increased to 66.67% for the period from 17 September 2011 up fo and
including 16 September 2012, and further to 100% for the period from 17
September 2012 up to and including 16 September 2013.

The exercise price of the share options is subject to adjusiment in the case of
rights or bonus issues, or other similar changes in the Company’s share capital.

The weighted average closing price of Shares immediately before the date on
which the options were exercised was HK$1.55 per Share.

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

The options offered on 17 September 2010 were accepted by the offeree

concemned on 22 September 2010

Save

for the above, af no time during the year ended 31 March 2012

were rights to acquire benefits by means of the acquisition of Shares in or

debentures of the Company granted fo 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 to any

arrangement fo enable the Direcfors fo acquire such rights in any other body

corporate.
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FERRRRMD REERD < EE SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND
UNDERLYING SHARES

RIBERIK - RAATIRIEEEREEEE|E A the end of the reporting period, the following inferests of more than 5%
3G BEE Y RS EAATRE  of the issued share capital of the Company were recorded in the register of

TR 5% A F 7RSI interests required fo be kept by the Company pursuant to Section 336 of the
SFO:
RARREBRM 2 HA - long positions in Shares:
BANTE BT

%) BRAEDE
BRE  Percentage of
Number of  the Company’s

Shares issued
=g Name held share capital
Power Link Investments Limited !l Power Link Investments Limited " 171,237,000 19.6
Eastern Glory Development Limited 17 Eastern Glory Development Limited 256,325,000 29.4
Goldcrest Enterprises Limited Goldcrest Enterprises Limited 256,325,000 204
Bofield Holdings Limited Bofield Holdings Limited 256,325,000 29.4
Long Billion International Limited " long Billion International Limited ! 85,088,000 9.8
BisE - Notes:

(1) & #tPower Link Investments limited &2long (1) The above interests of Power Link Investments Limited and Long Billion
Billion Infernational Limited & # & 7R AR X International Limited have also been disclosed as corporate inferests of Mr.
[EERFETHAERRORBEBRHD 2 Francis Cheung in the secfion headed "Directors’ and Chief Executive's Interests
Bakife | —HRERRERELE QA and Long Positions in Shares and Underlying Shares” above.

e

2)  #ZFE ATHEBMKZ K Power Link Invesiments (2] These parties were deemed to have inferests in the 256,325,000 Shares by

limited % Long Billion International Limited 2 & virtue of their equity inferests in Power Llink Invesiments Limited and Long Billion
KRR AR 256,325,000 i A Infernational Limited.
1

BRETAEN RZT——F=A=+—H #  Apar from the foregoing, as at 31 March 2012, no person, other than the
BAL(EX[EEZRTETHABRBM LI Directors and chief executive of the Company, whose interests are set out
Bt < sl if B | — ED?ﬁLTﬂFLZ$’&7 in the secfion headed "Directors’ and Chief Executive's Interests and long

BEERFETHABRINEBZERAR Positions in Shares and Underlying Shares” above, had registered an interest
BOSBERO P AREE SRS 1'7M§'J % or short position in the Shares or underlying shares of the Company that was
336 R T s 2 ESEHIAR required fo be recorded pursuant fo Section 336 of the SFO.
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CONNECTED TRANSACTIONS

(a)

Non-exempt continuing connected transaction

On 21 October 2009, Tysan Foundation Llimited ("TFL"), Tysan
Construction [Macau) Limited (“TCM”), Tysan Building Construction
Company Limited (“TBC") and Tysan Engineering Company Limited
["TEC"] enfered into o master agreement (the “Master Agreement”) to
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 2012, the following transaction
of subcontracting works was entered into amongst the companies
mentioned above:

il TBC subcontracted engineering and mechanical works with
contract sum of approximately HK$66.4 million to Tysan
Engineering [HK) Company Limited (“TEHK"), a subsidiary of TEC.

This transaction was enfered info by the companies in their ordinary and
usual course of business in accordance with the terms of the agreements
concermed, conducted on normal commercial terms and the amounts
of this transaction did not exceed the cap amounts as prescribed in
the Master Agreement. This fransaction had been reviewed by the
independent non-executive Directors and approved by the Company's
board of Directors.

Both TFL 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 which is owned as to 60% by Mr.
Fung Chiu Chak, Victor ["Mr. Fung’] and 40% by Mr. Harvey Jackel
Cheung ("Mr Jackel Cheung"). 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 Mr. Fung, Mr
Jackel Cheung and Mr. Wong are Directors, TBC and TEC |including
their subsidiaries) are connected persons of the Company under the
Rules Governing the Listing of Securifies [the “listing Rules”] on the Stock
Exchange. Thus, the transactions mentioned above constitute connected
fransactions for the Company under the Listing Rules.
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CONNECTED TRANSACTIONS (Cont'd)

Pursuant fo Rule 14A.37 of the Listing Rules, the independent non-executive
Directors have reviewed this confinuing connected fransaction and confirmed
that this confinuing connected fransaction has been entered info:

(1) in the ordinary and usual course of business of the Group;

(2] on normal commercial terms or terms no less favourable to the Group
than terms available fo or from independent third parties; and

(3] in accordance with the relevant agreements goveming them on ferms
that are fair and reasonable and in the interests of the shareholders of
the Company as a whole.

The amounts in respect of the continuing connected fransactions mentioned
above during the year under review have not exceeded the annual cap,
where appropriate, for the transactions.

In respect of the continuing connected transaction mentioned above, the
Directors confirm that during the year under review the Company has complied
with the disclosure requirements in accordance with Chapter 14A of the Listing
Rules.

The Company has also received a letter from Emst & Young, the Company's
auditors, reporting on the Group's continuing connected fransaction mentioned
above in accordance with Hong Kong Standard on Assurance Engagements
3000 Assurance Engagements Other Than Audits or Reviews of Historical
Financial Information and with reference to Practice Note /40 Auditor’s
letter on Continuing Connected Transactions under the Hong Kong Listing
Rules issued by the Hong Kong Insfitute of Certified Public Accountants. Ernst
& Young have issued their unqualified letter confaining their findings and
conclusions in respect of the continuing connected transaction mentioned
above by the Group in accordance with Rule 14A.38 of the Listing Rules and
stating that:

(1) the fransaction has received the approval of the Company’s board of
Directors;

(2)  the transaction has been entered into and conducted in accordance
with the relevant agreement governing the transaction; and

(3] the annual amounts of the transaction have not exceeded the cap,
where appropriate, disclosed in the announcement of the Company

dated 9 November 2009.
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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 contain covenants requiring performance
obligations of the controlling shareholder of the Company. Pursuant to a facility
agreement entered info by the Company and a wholly-owned subsidiary
of the Company with a syndicate of banks and financial insfitutions on 24
February 2010 for a fiveyear term loan facility of up to HK$300,000,000,
a termination event would arise if Mr. Francis Cheung, the confrolling
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.

SUFFICIENCY OF PUBLIC FLOAT

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

EVENT AFTER THE REPORTING PERIOD

Defails of the significant event affer the reporting period of the Group are sef
out in nofe 46 fo the financial statements.

AUDITORS

Emst & Young refire and a resolution for their reappointment as audifors of the
Company will be proposed at the forthcoming annual general meefing.

BY ORDER OF THE BOARD

FRANCIS CHEUNG
Chairman

Hong Kong
28 June 2012
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