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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 2006.

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 17 and 18 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 2006 and the sfate of affairs
of the Company and of the Group at that dafe are set out in the financial
statements on pages 30 to 122.

The directors do nof recommend the payment of any dividend in respect of the
year.

SUMMARY FINANCIAL INFORMATION

The following fable summarises the consolidated results, assefs, liabilities and
minority interests of the Group for the five years ended 31 March 20006, as
extracted from the published audited financial statements and restated/
reclassified as appropriate. The amounts for each year in the five year
financial summary have been adjusted for the effects of the refrospective
changes in accounting policy affecting deferred tax and goodwill, as detailed
in note 2.2 to the financial statements. The summary does not form part of the
audited financial statements.
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Total assets

Total liabilities

Equity attributable
fo equity holders
of the Company

Minority interests

Net profit/(loss)
attributable to
ordinary equity
holders of
the Company
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SUMMARY FINANCIAL INFORMATION (Cont'd)

Z22ARE —IZITRE —_TTNME —TT=F —TT-F
2006 2005 2004 2003 2002
FET FHET FET FHET FET
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
(#&E2) (4F3) (KES) (KEZ)

[Restated) [Restated) [Restated) [Restated)

2,286,389 1,867,822 1,799,975 1,746,183 1,894,713

1,178,197 843,816 /769,073 752,646 930,092

606,477 553,851 574,177 578,856 572,220

501,715 470,155 456,725 414,681 392,401

2,286,389 1,867,822 1,799,975 1,746,183 1,894,713

20,977  [22,467) (8,278) 9,689 11,793

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the Group's property, plant and equipment during the
year are sef out in note 13 to the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group's invesiment properties during the year are
set out in nofe 14 to the financial statements. Further particulars of the Group’s
investment properties at the balance sheet date are set out on pages 123 to
124 of the annual report.
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PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are sef out in note 16 to
the financial statements and on page 123 of the annual report.

PROPERTIES HELD FOR SALE

Details of the Group's properties held for sale are set out in note 22 to the

financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the share capital and share options of the Company,
together with the reasons therefor, are set out in notes 30 and 31 to the
financial statements, respectively.

RESERVES

Details of movements in the reserves of the Company and of the Group during
the year are set out in note 32(b] 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$58,698,000. 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 45% of the tofal sales for the year and sales fo the largest customer included
therein amounted to 13%. Purchases from the Group's five largest suppliers
accounted for 38% of the fotal purchases for the year and purchases from the
largest supplier included therein amounted to 15%. Purchases during the year
not yet charged to the income sfatement, including the cost of contract works 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 issued share capital) had any beneficial interest in the
Group's five largest customers and suppliers.
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DIRECTORS

The directors of the Company during the year were:

Executive directors:

M. 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:

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

In accordance with the Company’s bye-laws, Mr. Chiu Chin Hung and Mr.
Wong Kay will refire and, being eligible, will offer themselves for re-election at
the forthcoming annual general meeting.

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 to 10 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

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

BEHZ Name of directors

®FEZRE M Francis Cheung
ISEESE  Mr Fung Chiu Chak, Victor
BEKENEE  Mr David Chien
EE/NIE  Miss Jennifer Kwok
HERBEE M Chiv Chin Hung
BEEE M. WongKay

AW EE M Tse Man Bun
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DIRECTORS" AND CHIEF EXECUTIVES’ INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES

At the balance sheet dafe, the interests and long positions of the directors and
chief executives 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 register required to 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:

(il Long positions in ordinary shares of the Company:

EARRTF

g#T

RELBRRYNERME ENEpil

Number of ordinary shares held Percentage of

and nature of interest the Company’s

EPN AL Hits @5t issued
Personal Corporate Other Total  share capital
35,820,600  217,185,000M  54,247,200% 307,252,800 36.7
55,821,600 — — 55,821,600 6.7
08,021,020 — — 98,021,020 1.7
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
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DIRECTORS” AND CHIEF EXECUTIVES’ INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Contd)

(i) RERB]ZHEBELZBER G H .24 (i) long positions in shares of associated corporations of the

E: Company:
BFELBRREREZME
Number of ordinary shares held

HE LB B8 and nature of interest
EE=ng Name of associated @A NE Bt
Name of directors corporations Personal  Corporate Total
SRR REBRETEBAR AR 3,570,000 — 3,570,000
M:r. Fung Chiu Chak, Victor Tysan Building Consfruction

Company Llimited

RATERBERAA 800 — 800

Tysan Engineering Company Limited

RAEBFERAT 20 — 20

Tysan Trading Company Limited
MBHE A RABFERAT — 200 20
Miss Jennifer Kwok Tysan Trading Company Limited
BRELE RATIERBERAA 2,200 — 2,200
Mr. Wong Kay Tysan Engineering Company Limited

RERBETEBAR AR

Tysan Building Construction 1,530,000 — 1,530,000

Company limited

Hist Notes:

1. % % M 1n A Power Link Investments
Limited¥ A 171,237,0008 K&
Long Billion International Limited¥ &
45,948,0000% » % E A RIIA R RE
Pt

2. FERNARRELLEREMAZE
BETTAEE °

3. ZERGAIGEENBEESZIM
Concept Company Limited T A °

FENAD AR BB AN
HIRRITRE -
BEXFLEN  ETEEERGAATAR

RABZREREARARFEETHEAL
AZFBEEEAREES

1. 171,237,000 shares were held by Power link Investments limited and
45,948,000 shares were held by Long Billion Infernational Limited. Both of
these companies are controlled by Mr. Francis Cheung.

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

3. These shares were held by JM Concept Company Limited, which is
controlled by Miss Jennifer Kwok.

The interests of the directors in the share options of the Company are
separately disclosed in note 31 to the financial statements.

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.
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DIRECTORS" AND CHIEF EXECUTIVES’ 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 2006, none of the directors and
chief executives 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 fo Section 352 of the
SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant fo the Model Code.

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

Apart from as disclosed under the heading “Directors’ and chief executives’
interests and long positions in shares and underlying shares” above, and in the
share option scheme disclosures in note 31 to the financial statements, at no
fime during the year were rights fo acquire benefits by means of the acquisition
of shares in or debentures of the Company granted to 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 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, 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.

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.
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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 inferests
required fo be kept by the Company pursuant to Section 336 of the SFO:

Long positions in ordinary shares of the Company:

RN

BBITRA

Bk

HELZERRE Percentage of
Numberof  the Company’s

ordinary issued
=g Name shares held share capital
Power Link Investments Limited™ Power Link Investments Limited ! 171,237,000 20.5
Eastern Glory Development Limited?  Eastern Glory Development Limited 171,237,000 20.5
Goldcrest Enterprises Limited? Goldcrest Enterprises Limited 7 171,237,000 20.5
Bofield Holdings Limited®? Bofield Holdings Limited 171,237,000 20.5
Long Billion International Limited" Long Billion International Limited " 45,948,000 5.5
Hist Notes:

(1) £ it Power Link Investments Limited &2
Long Billion International Limited 2 1 % i
BRENTEFREETHAERRG A
B EmRiTE | — B EREEL
B2 NEER e

20 ZE AT E BB Z R Powerlink
Investments Limited 2 f% 78 # &% 1% 17 & 7
171,237,0008% IR 17 B #E s o

BRApRES RZEERF=A=1T—8H"
BEAL (EXTEERTIETRAERRREN
FREBERD R R R | i
ARABERTETBRABRINEEZE
AARRAIIRMD HAABR 7 P RBIERE S R
B1RPIE3361% T A2 Bam SRR -

(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 executives’ 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.

Apart from the foregoing, as at 31 March 2006, no person, other than the
directors and chief executives of the Company, whose interests are set out in
the section headed "Directors’ and chief executives’ interests 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 fo be recorded pursuant fo Section 336 of the SFO.
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CONNECTED TRANSACTIONS

(1) Subcontracting works

(a)

(bl

Transactions under a waiver granted on 18 March 2003

The Stock Exchange granted a waiver on 18 March 2003 to
exempt the Company from strict compliance with the disclosure
requirements for connected transactions under the Listing Rules in
respect of its on-going connected fransactions involving the
subconfracting of construction works or electrical and mechanical
engineering works ["E&M works"| between Tysan Building
Construction Company Limited ("TBC") and Tysan Engineering
Company Limited ["TEC") or Tysan Engineering (H.K.] Company
Limited ["TEHK") for a period up to 31 December 2005.

During the period from 1 April 2005 to 31 December 2005, TBC
subcontracted works of approximately HK$ 16.4 million to TEHK.
These fransactions were entered into by the companies in the
ordinary and usual course of business in accordance with the ferms
of the agreements, conducted on normal commercial terms and the
amounts of these transactions did not exceed the cap amount as
prescribed in the waiver. These fransactions had been reviewed by
the independent non-executive directors and received approval
from the Company’s board of directors.

On-going transactions subsequent to 1 January 2006

On 26 January 20006, Tysan Foundation Limited "TF"), Tysan
Construction (Macau) Limited [“TCM"}, TBC and TEC entered info a
master agreement (the “Master Agreement”] to regulate the
business relationship and subcontracting of works among them
lincluding their subsidiaries) for a three years’ period from 1
January 2006 to 31 December 2008. The Master Agreement
(including the annual caps as set out therein) was ratified,
confirmed and approved by independent shareholders of the
Company at the special general meeting held on 6 March 2006.
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BEXRS (&)
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(b)
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Mac Tysan Construction
(Macau) Limited ([Mac Tysan])
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CONNECTED TRANSACTIONS (Cont'd)

(1) Subcontracting works (Cont'd)

(b)  On-going transactions subsequent to 1 January 2006 (Cont'd)

During the period from 1 January 2006 to 31 March 2006, the
following subcontracting of works were carried out amongst the
companies mentioned above:

[ij  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 to TF; and

(i) TBC subcontracted E&M works of approximately HK$0.9
million to TEHK, a subsidiary of TEC.

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

(2) Provision of a bank guarantee

On 22 November 2005, the Company provided a guarantee in favour
of a bank to obtain banking facilities of HK$45 million for use by TBC in
its normal commercial operations. The fransaction was approved by
independent shareholders of the Company at the special general
meeting held on 11 January 2006.
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CONNECTED TRANSACTIONS (Coni'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 fo
50% by the Company, 35% by Mr. Fung Chiu Chak Victor ["Mr. Fung”) and
15% by Mr. Wong Kay ["Mr. Wong"). TEC is owned as to 70% by the
Company, 8% by Mr. Fung and 22% by 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 Listing Rules.
Thus, the transactions mentioned above constitute connected transactions for
the Company under the Listing Rules.

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.

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 af the dafe 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

FRANCIS CHEUNG

Chairman

Hong Kong
28 July 2006
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