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EERRS

Report of the Directors

The directors herein present their report and the audited financial statements of the
Company and the Group for the year ended 31 March 2002.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal activities
of its principal subsidiaries and principal associates are set out in notes 18 and 19 to

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 2002 and the state of affairs of the
Company and the Group at that date are set out in the financial statements on pages
22 to 89.

An interim dividend of 0.4 HK cent per ordinary share was paid on 18 January 2002.

The directors recommend the payment of a final dividend of 0.4 HK cent per ordinary
share in respect of the year, to shareholders on the register of members on 28 August
2002. This recommendation has been incorporated in the financial statements as an
allocation of retained profits within capital and reserves in the balance sheet. Further

details of this accounting treatment are set out in note 12 to the financial statements.

SEGMENT INFORMATION

An analysis of the Group’s turnover and contribution to results by principal activity
and geographical area of operations for the year ended 31 March 2002 is set out in

note 4 to the financial statements.
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MHEERHRE SUMMARY FINANCIAL INFORMATION

TERMIIAEBMBE —FEZ"HFE=H=1—  The following table summarises the published consolidated results, assets and liabilities
HIEHWEEE 2 O AfisEAEE - EERBA  of the Group for the five years ended 31 March 2002, as extracted from the audited
& UL H bk BRI - W P financial statements and reclassified as appropriate, is set out below. The amounts for
ik AR R - AAEEME 24S  each year in the five year summary have been adjusted for the effect of the retrospective
FHFECR O EORH A EIEH 2B change in accounting policy affecting negative goodwill, as detailed in note 2 to the

o FEHE RN MR M e financial statements.
ZRRCHE SR ZEREE —UUVE —JUUE
2002 2001 2000 1999 1998
Fi Fito Fito Fito Fit
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(51 (E51) (51 (E51)
(Restated) (Restated) (Restated) (Restated)
MG RE Total assets 1,863,264 1,680,992 1,736,378 1,734,287 2,158,038
AR Total liabilities 737,087 594,622 585,140 650,928 771,058
B At Capital and reserves 639,733 621,871 626,664 602,932 814,867
D B AR 45 Minority interests 486,444 464,499 524,574 480,427 572,113
1,863,264 1,680,992 1,736,378 1,734,287 2,158,038
Gk B E A Net profit/(loss)
“@iF S OFER) attributable
to shareholders 20,240 (4,273) 16,690 (251,896) 23,848
BEEE FIXED ASSETS

AREHZ EEEENAFENZBEHFER  Details of movements in the fixed assets of the Group during the year are set out in

BB R 514 o note 14 to the financial statements.

BREYE INVESTMENT PROPERTIES

REEMZEWERAFEENZ S EFERER  Details of movements in the Group’s investment properties during the year are set out

BB R 515 o in note 15 to the financial statements.

c:=1kE S PROPERTIES UNDER DEVELOPMENT

AAEE 2 RPN M H WM EMR Details of the Group’s properties under development are set out in note 16 to the

16 ° financial statements.

[ )
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PROPERTIES HELD FOR SALE

Details of the Group’s properties held for sale are set out in note 23 to the financial

statements.

SHARE CAPITAL

Details of the Company’s share capital and share options are set out in note 32 to the

financial statements.

RESERVES

Details of movements in the reserves of the Company and the Group during the year

are set out in note 33 to the financial statements.

DISTRIBUTABLE RESERVES

At the balance sheet date, the Company’s reserves available for cash distribution and/
or distribution in specie as calculated in accordance with the Companies Act 1981 of
Bermuda (as amended) amounted to HK$81,445,000 (2001: HK$79,176,000). In
addition, the Company’s share premium account, in the amount of HK$508,577,000,
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 65%
of the total sales for the year. Purchases from the Group’s five largest suppliers accounted
for 33% of the total purchases for the year. Sales and purchases attributable to the
Group’s largest customer and supplier were 19% and 9%, respectively. Purchases during
the year not yet charged to the profit and loss account, including the cost of contract

work in progress, have been included in arriving at the relevant percentages.

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

share capital had any interest in the Group’s five largest customers and suppliers.
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B3 DIRECTORS

IAAEREN > AR EZEEWT The directors of the Company during the year were:
WITES Executive directors

IR 5% 3% Cheung Francis

185 i 5 Fung Chiu Chak, Victor

WE Kwok Jennifer

887K B Chien David

REE Lai Henry

BUFNTES Independent non-executive directors
J i 5 Chau Cham Son

A Fan Chor Ho, Paul

WIEAR AT 2 A FMBNBE > THEEEEM  Inaccordance with the Company’s bye-laws, Fan Chor Ho, Paul will retire and, being
AT A B 2 BOREAE R 15 > IWHAE  eligible, offer himself for re-election at the forthcoming annual general meeting.
i AL o

[
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ESCRESH DIRECTORS’ SERVICE CONTRACTS

BN RIS B 2 B R AE K & E BT No director proposed for re-election at the forthcoming annual general meeting has a
ZHEE > WM AT G AN F AR —  service contract with the Company which is not determinable by the Company within
RN E R ZE S AT (R EMMERRSN) 2 one year without payment other than statutory compensation.

s & 47 o

BERFTEARABRANIREMEAE  DIRECTORS' AND CHIEF EXECUTIVES' INTERESTS IN SECURITIES OF
R BHREG THE COMPANY AND ITS ASSOCIATED CORPORATIONS

Wi (B EMED) GO (B EESIEE]) At the balance sheet date, the beneficial interests of the directors and their associates
FEOORME A TR Z 2 M > £#FE K and the chief executives in the equity or debt securities of the Company or any of its
HEZHBALRFEFBABREEBEHAE  associated corporations and their rights to subscribe thereto, as recorded in the register
AN HABEE 2 BAREHEE SR required to be kept under Section 29 of the Securities (Disclosure of Interests)
CEm > SURIE LT AFESFEIFSH Ordinance (the “SDI Ordinance”) or otherwise notified to the Company and the Stock
38 by W REHE ST R JEH & Ay B & WA 58 Exchange of Hong Kong (the “Stock Exchange”) pursuant to the Model Code for
Sy A R R (T aC T ]) 2 oAbz T - Securities Transactions by Directors of Listed Companies, were as follows:

() RARTBBRREL (i) Interests in ordinary shares of the Company

57T 0 B 0 B i A T

Number of ordinary shares

held and nature of interest

i A B 2 FiHin  AvibER

Personal Family Corporate

[ 3% Name of director interests interests interests

R7E3E Cheung Francis 21,856,600 — 233,932,2000

5 Fung Chiu Chak, Victor 21,043,600 — —

B E) Chien David 96,521,020 — —

B IE Lai Henry 15,953,665 3,267,000 204,756,200

War - Notes:

(1) 555 Iy P R AT % 5% 5 3 L [R] 5 (1) 171,237,000 shares and 33,519,200 shares were held by Power Link Investments
Z Power Link Investments Limited & Limited and Easternfunds Limited, respectively, which were both controlled by Lai
Easternfunds  Limited4® JI #5 A Henry and Cheung Francis. 20,728,000 shares and 8,448,000 shares were held by
171,237,000/8% % 83,519,200/% > Hi5R Grand Thunder Limited and Long Billion International Limited respectively, which
P FEPEN 2 Grand Thunder Limited were both controlled by Cheung Francis.

M Long Billion International Limited
a0 Al 5 420,728,000/ K 8,448,000
i o

Q) WS R i AR AR IE KR R Z AL (2) 171,237,000 shares and 33,519,200 shares were held by Power Link Investments
il Z Power Link Investments Limited and Easternfunds Limited, respectively, which were both controlled by Lai
Limited &% Easternfunds Limited?§ 47 Henry and Cheung Francis.

171,237,000/% % 33,519,200k °

°
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EERTETHAERANIREMKAE DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS IN SECURITIES OF

BHERER () THE COMPANY AND ITS ASSOCIATED CORPORATIONS (Cont'd)
(i) RNBLATIRBDER (i) Interests in shares of subsidiaries
A BE2E
A5 0% i 4 138 70
Z I #H

Personal interests

Number of shares

%4 Name held of HK$1 each
5 Fung Chiu Chak, Victor:
RHIBRMRBEARAR Tysan Engineering Company Limited 800
RAFETHEARAA Tysan Building Construction Company Limited 350,000

B bocpraEAh > ZTEEERFAAFM  Inaddition to the above, certain directors have non-beneficial personal interests in
WABZ AR ERAN TR AAL THEZA  certain subsidiaries held for the benefit of the Company solely for the purpose of
EES- PN £~ complying with the minimum company membership requirements.

HHPARN TSR R BN T XL The interests of the directors in the share options of the Company are separately
RERH®] ) — 8 b A7 BEER - disclosed in the section “Share option scheme” below.

B bSO gz B oh > K ERIMEEZHE N Save as disclosed above, none of the directors or their associates or the chief executives
Tk FEATBN B A AR A R AL 4 had any personal, family, corporate or other interests in the equity or debt securities of
Bk (R BRERIRP Z ER) ZBADME  the Company or any of its associated corporations as defined by the SDI Ordinance or
Bk WA TMEA ~ Kik > AF s HM  otherwise notified to the Company and the Stock Exchange pursuant to the Model
R R LT AR H TR LA 2 Code for Securities Transactions by Directors of Listed Companies.

HE S R 2R R0 A ) BB AC T 2 oAb 4 o

[ ]
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SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”) for the purpose of
providing incentives and rewards to eligible participants who contribute to the success
of the Group’s operations. Eligible participants of the Scheme include the Company’s
directors, executives and other employees of the Group. The Scheme became effective
on 6 March 2001 and, unless otherwise cancelled or amended, will remain in force for

10 years from that date.

The maximum number of unexercised share options currently permitted to be granted
under the Scheme is an amount equivalent, upon their exercise, to 10% of the shares
of the Company in issue at any time. At 31 March 2002, the number of shares issuable
under share options granted under the Scheme was 15,600,000, which represented
approximately 2.1% of the Company’s shares in issue as at that date. The maximum
number of shares issuable under share options to each eligible participant in the Scheme
is limited to 25% of the total number of shares of the Company for which share options

may be granted under the Scheme.

The offer of a grant of share options may be accepted within 21 days from the date of
the offer. The exercise period of the share options granted is determinable by the
directors, and commences after a certain vesting period and ends on a date which is
not later than ten years from the date of the grant of the share options or the expiry

date of the Scheme, if earlier.

The exercise price of the share options is determinable by the directors, but may not
be less than the higher of (i) the nominal value of the Company’s fully paid shares;
and (ii) a price not more than 20% below the average Stock Exchange closing price of
the Company’s shares for the five trading days immediately preceding the date of the

grant of the share options.
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BRESE (4 SHARE OPTION SCHEME (Cont'd)

Zwt B A B R AT 2 IS RE T The following share options were outstanding under the Scheme during the year:
TR
bTiE ]

RIS T ARTRE
Number of share options B I

SHERA e & S X4 X4 AR AR R-RFTE Tt = Price of

CL b WA—H 3% 4] el EXH g ZAEt-0 Exercise ~ Company’s

Name or At Granted  Exercised Lapsed  Cancelled At BB R - O price shares at

category of 1 April during during during during 31 March  Date of grant of Exercise period of ~ of share  grant date of

participant 2001 the year the year the year the year 2002 share options* share options ~ options**  options***
i i
HK$ HK$

AR ZES

Directors of the Company

R 3,000,000 — — — — 3000000 “FEk “FRCE 00 0.234

Cheung Francis AN MA-HE

21 March 2001 “EZENE
ZAZ1-H
1 April 2002 to
31 March 2004

ik 3,000,000 — — — — 3,000,000 vy aid “ERECE 0.200 0.234
Fung Chiu Chak, Victor ZAZt-H MA-HE
21 March 2001 ZFENE
ZAZ1-H
1 April 2002 to
31 March 2004

e 1,500,000 — — — — 1,500,000 R “FEH 0.200 0.234
Kwok Jennifer i MA—-HZ
21 March 2001 “FEWE
e
1 April 2002 to
31 March 2004

BkH 1,500,000 - — — — 1500000 “FTF “ELTE 000 0.034
Chien David “A-t-H TA—-HE
21 March 2001 ZEEE
A=A
1 April 2002 to
31 March 2004

JhR

Other employees

wt 6,600,000 — — - — 6,600,000 “REK “ERCHE 0.200 0.234

In aggregate ZAZt—H MA-HZ

21 March 2001 ZEEE
ZAZt-H
1 April 2002 to
31 March 2004
15,600,000 — — — — 15,600,000

[ )
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SHARE OPTION SCHEME (Cont'd)

* The vesting period of the share options is from the date of the grant until the
commencement of the exercise period.

#%  The exercise price of the share options is subject to adjustment in the case of rights or

bonus issues, or other similar changes in the Company’s share capital.

##%  The price of the Company’s shares disclosed as at the date of the grant of the share options
is the Stock Exchange closing price on the trading day immediately prior to the date of
the grant of the options. The price of the Company’s shares disclosed as at the date of the
exercise of the share options is the weighted average of the Stock Exchange closing prices
over all of the exercises of options within the disclosure category.

DIRECTORS’ AND CHIEF EXECUTIVES' RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Apart from as disclosed under the heading “Share option scheme” above, at no time
during the year were rights to acquire benefits by means of the acquisition of shares in
or debentures of the Company granted to any director or their respective spouse or
children under 18 years of age 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 to

enable the directors to acquire such rights in any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed below in the section headed “Connected transactions”, no director
had a material interest 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.

PURCHASE, REDEMPTION OR SALE OF THE COMPANY'S LISTED SECURITIES

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

the Company’s listed securities during the year.
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CONNECTED TRANSACTIONS

During the year, Tysan Building Construction Company Limited (“Tysan Building
Construction”), a 50%-owned subsidiary of the Company subcontracted building work
of approximately HK$5.3 million to Tysan Engineering (HK) Company Limited (“Tysan
Engineering”), a 70%-owned subsidiary of the Company. Fung Chiu Chak, Victor, a
director of the Company, has an equity interest of 35% and 8% in Tysan Building
Construction and Tysan Engineering, respectively. As a result, the transaction between
the above two subsidiaries constituted connected transactions for the Company under

the Hong Kong Listing Rules.

The transaction was entered into by the companies in the ordinary and usual course of
business in accordance with the terms of the agreement, conducted on normal
commercial terms and did not exceed the cap amount as prescribed in the waiver
granted by the Stock Exchange of Hong Kong. The transaction had been reviewed by
the independent non-executive directors and received approval from the Company’s

board of directors.

SUBSTANTIAL SHAREHOLDERS

At the balance sheet date, the following shareholders had notified the Company of a

direct or indirect interest in 10% or more of the issued share capital of the Company:

WHRGEH
Number of shares held

Name

171,237,000 #
96,521,020 #

Power Link Investments Limited

Chien David

#  The shareholdings are duplicated in the section headed “Directors’” and chief executives’
interests in securities of the Company and its associated corporations” disclosed above.

Apart from the foregoing, no person, other than Cheung Francis, Fung Chiu Chak,
Victor, Lai Henry and Chien David, who are directors of the Company and whose
interests are set out above, had registered an interest in the share capital of the Company
that was required to be recorded under Section 16(1) of the Securities (Disclosure of

Interests) Ordinance.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s bye-laws or the
laws in Bermuda which would oblige the Company to offer new shares on a pro rata

basis to existing shareholders.
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CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with the Code of Best
Practice as set out in Appendix 14 of the Listing Rules of the Stock Exchange of Hong
Kong throughout the accounting period covered by the annual report, except that the
independent non-executive directors of the Company were not appointed for specific
terms as required by paragraph 7 of the Code. Independent non-executive directors
are subject to retirement by rotation and re-election at the annual general meeting of

the Company, in accordance with the provisions of the Company’s bye-laws.

AUDIT COMMITTEE

The Group’s Audit Committee, comprising Mr. Paul Fan Chor Ho and Mr. Chau
Cham Son, both independent non-executive directors, met twice during the financial
year. During the meetings, the Audit Committee reviewed the accounting principles
and practices adopted by the Group, the interim and annual reports of the Group,
connected transactions and discussed with management the auditing, internal control

and financial reporting matters.

AUDITORS

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

CHEUNG FRANCIS
Chairman

Hong Kong
5 July 2002
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