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The direcfors of the Company (“Director(s)] herein present their report and the
audited financial statements of the Company and of the Group for the year
ended 31 March 2013.

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
aclivities during the year.

RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 March 2013 and the sfate of affairs
of the Company and of the Group af that date are set out in the financial
stafements on pages 43 to 168.

An interim dividend of HK2.0 cents per ordinary share of the Company
[“Share”] was paid on 4 January 2013. The Direcfors recommend the
payment of a final dividend of HK5.0 cents per Share in respect of the year to
shareholders on the register of members of the Company on 9 August 2013.

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
2013, as extracted from the published audited financial statements. The
amounts for each year in the five year financial summary have been adjusted
for the effects of the retrospective changes in the accounting policy affecting
deferred tax on investment properties, as defailed in note 2.2 fo the financial
statements. The summary does not form part of the audited financial statements.
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BB ERMEE) SUMMARY FINANCIAL INFORMATION (Cont'd)

8-z "T-f =% CZET-TF _TTNF
2013 2012 2011 2010 2009
FiEr AT FET FET AT
HK$000 HK$ 000 HK$ 000 HK$ 000 HK$ 000
(#Z5)) (#Z5)) (#Z3)) (#Z7))

(Restated) [Restated) (Restated) [Restated)

ARREBRBFREEER  Profit atributable 1o ordinary

equity holders of the Company 348,479 07,953 373,854 272,216 346,576
BEE Total assefs 5,073,547 4,130,523 4,131,563 4,835,854 3,626,172
eak Total lidbilites 2703578 2093376 2201044 2550147 1,601,581
ARAERRIRREGER  Eouiy atibutable o ordinary

equily holders of the Company 2,338,559 2,015,936 1,900,322 1,474,833 1,210,977
SRR R A Norrconirolling interess 31,410 21,211 30,197 810,874 723,614

5073547 4130523 4131563 4835854 3,626,172

Y% - HEERER1E PROPERTY, PLANT AND EQUIPMENT

AEBEYE  BRRBERAFEARNLE  Delails of movements in the Group's property, plant and equipment during the
BRI ISR 14 - year are set out in note 14 o the financial statements.

REYE INVESTMENT PROPERTIES

AEBREMENTFEN 2 EEFEEEH  Defails of movements in the Group's investment properties during the year are

RMBHREMT S - AEBEZIREMERI  sef outin note 15 fo the financial statements. Further particulars of the Group's

SRR E—THBEARFRE 1707 - investment properties af the end of the reporting period are sef out on page
170 of the annual report.

BRPYIE PROPERTIES UNDER DEVELOPMENT

AEEZERMEFBHNU B HREMT  Delails of the Group's properties under development are set out in note 16 to
16 RFHE170E » the financial statements and on page 170 of the annual report.
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PROPERTIES HELD FOR SALE

Details of the Group's properies held for sale are sef out in note 22 fo the
financial statements and on page 169 of the annual report.

STATUS OF PROPOSED DISPOSAL OF FOUNDATION
BUSINESS

Pursuant fo the conditional sale and purchase agreement dated 12 November
2012 and supplemental agreement dated 21 December 2012 (“Sale and
Purchase Agreement’) entered into between the Company and Fortunate
Pool Limited (“Fortunate Pool”), a company wholly-owned by Mr. Fung Chiu
Chak, Victor ["Mr. Fung”), an Executive Director, the Company will sell 40%
interest in Tysan Foundation (Hong Kong) Limited [the “Proposed Disposal’) to
Mr. Fung. By reasons of the legal proceedings referred to in note 30 fo the
financial statements, if the Sale and Purchase Agreement does not become
unconditional by 30 June 2013, absent any further agreement between
the parties, the Sale and Purchase Agreement will lapse and the Proposed
Disposal will not proceed. The deposit of HK$6,000,000 will be refunded to

Fortunate Pool in full without inferest.

SHARE CAPITAL AND SHARE OPTIONS

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

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 fo offer new shares
on a pro rata basis to 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

Details of movements in the reserves of the Company and of the Group
during the year are set out in note 36 fo the financial statements and in the
consolidated sfatement of changes in equity, respectively.

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$175,376,000, of which HK$43,633,000 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.
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MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales fo the Group's five largest customers accounted
for 42% of the total sales for the year and sales to the largest customer
included therein amounted to 17%. Purchases from the Group's five largest
suppliers accounted for 33% 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
customers.

DIRECTORS

The Direcfors during the year were:
Executive Directors:

Mr. Francis Cheung

Mr. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

Mr. Chiu Chin Hung

Mr. Wong Kay

M:r. Lau Kin Fai

Mr. Harvey Jackel Cheung

Independent Non-executive Directors:

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

Mr. Li Kit Chee (Appointment effective from
31 March 2013

Subsequent fo the end of the reporting period, Mr. Wong Kay's resignation as
an execufive director of the Company became effective on 1 May 2013.



E5(#)

REARRZERMAIRE  BHEE
HRBEERFHZAEBGRE  XTHRN
B AR BERBFA S L EEEE -

ARBBKREBEERE  HXWEE - 5
FRARERFHRZ EEZFRBUERE -
MARFERE ARANARBKERE
VAL

EEZRBEAHN

ZENNEARZBRRBEAS LERET
ZEF  BEEKNQRUADANAR—
FRRIEMBAINHEECEERERIN Z
RIGEH -
EENaN ks

FRE B ihEE—SPERBERMHHRERME
005N MAFER - BEEAEEFHERIA
REARRRSEMBLARRITOTMERR
AREMBARCEBARCENERRD
RERE AR °

EERFRITHAERRO REER G
ZERRER

RBEPRR - ARAEZFRIBTHAEBR
ARRSEABEBR(AEES KRG ED
([BH R AEGEH ) EXVEHME T2 %%E)
ZBEARBBBRO T HRE AR AIRES LY
BEROIEIS2HEFEZELCMALE - R
BEMBRTAERETESFR S 2EETH
(MMEESTR N ARG R RAIREBHA LS
FIBRAR([BRFR ) 2 BERFRIT -

ERgMBERARAD

% 3 J3 3 % REPORT OF THE DIRECTORS

DIRECTORS (Cont'd)

In accordance with the Company's Byelaws, Miss Jennifer Kwok, Mr. Chiu
Chin Hung and Mr. Li Kit Chee 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, Mr. Tse Man Bun, Mr. Lung Chee Ming, George and Mr. Li Kit
Chee and as at the date of this report still considers them to be independent.

DIRECTORS" AND SENIOR MANAGEMENT'S BIOGRAPHIES

Biographical defails of the Directors and the Senior Management of the Group

are sef out on pages 8 to 11 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 for the Sale and Purchase Agreement, further information of which are
disclosed in note 30 of the financial statements, no Director had a material
interest, either directly or indirectly, in any confract of significance fo the
business of the Company and ifs subsidiaries fo 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 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 ifs 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 fo
Section 352 of the SFO, or as otherwise nofified fo 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:
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EERFTETHRAERKRMKERERD DIRECTORS” AND CHIEF EXECUTIVE'S INTERESTS AND LONG

ZERREFR(E) POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)
) RBROZEFE: (i)  Long positions in Shares:

]

BRTRA

R

BERARERIEE Percentage of

Number of Shares held and nature of interest the Company's

fBA 27 Aty @it issued share

ESfS Name of directors Personal ~ Corporate Other Total capital

RRELE Mr. Francis Cheung 43,607,865 256,325,000  54,247200@ 354,180,065 40.59

BEREE Mr. Fung Chiu Chok, Vicior 74,867 600 = - 74,867,600 8.58

274y Mr. David Chien 101,021,020 - — 101,021,020 11.58

HHE/ME Miss Jennifer Kwok 20,000,000 = — 20,000,000 2.29

BEBLE Mr. Chiv Chin Hung 7,500,000 = - 7.500,000 0.86

it Mr. Wong Kay 165,000 - - 165,000 0.02

File) - bt Mr. La Kin Fai 1,200,000 - - 1,200,000 0.14

REERE Mr. Harvey Jackel Cheung 878,000 = = 878,000 0.10

A RE Mr. Tse Man Bun 442,000 - - 442,000 0.05

BifaE - Notes:

1. Power Link Investments Limited 1. 171,237,000 Shares were held by Power Link Invesiments Limited and
#76171,237 000 AR 1 K long Billon 85,088,000 Shares were held by Long Billion International Limited. Both
International Limited 5 % 85,088,000 of these companies are controlled by Mr. Francis Cheung.

MRy o ZE R RRARL S
#l o

2. ZERMBRREELRAMAZE 2. Such Shares were held by a discretionary trust, the founder of

RIEREATRA - which is Mr. Francis Cheung.
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ZREBRIFR(E)

(i)

RAA BB EER D 2R (i)  Long positions in shares of associated corporations of the Company:
ity
ERTRA

BEfE

Name of directors

BEELE
Mr. Fung Chiu Chak, Victor

S/ ME

Miss Jennifer Kwok

BREL
Mr. Wong Kay

REERE
Mr. Harvey Jackel Cheung

B aE
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG

POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

REEEER

Name of associated corporations

FERETIRARLA

Tysan Building Construction
Company limited

FAIERBERAA

Tysan Engineering Company Limited

FRESERAT

Tysan Trading Company Limited

ZABHERAA
Tysan Trading Company Limited

FAIERBERAA

Tysan Engineering Company Limited

RARETIRARAF

Tysan Building Construction
Company limited

Note:

1. ZERABRETIBRERATRHESE 1.
B AA O0%  MRTELLEH
& 40% 2 7~ 8 Bl Victor Create Limited

BE -

FREERRIRERNEE
Number of ordinary
shares held and
nature of inferest
{EPN A @3t

Personal Corporate Tofal

5,202,000 5,202,000

800 - 800
26 - 26

24 - 24
2,200 - 2,200

- 5,202,000M 5,202,000

These shares of Tysan Building Construction Company Limited were held
by Victor Create limited, a company which was owned as to 60% by

Aot
Percentage of
the associated
corporation’s
issued

share capital

5]

26

24

22

5]

Mr. Fung Chiu Chak, Victor, and 40% by Mr. Harvey Jackel Cheung.
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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:

ERERHECBREHE
EEME Number of options directly

Name of Director beneficially owned

Mr. lau Kin Fai 2,000,000

In addition to the above, a Director has non-beneficial personal equity interests
in a subsidiary 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 2013, none of the Directors or
chief executive of the Company had registered an inferest or short position
in the Shares, underlying shares or debentures of the Company or any of ifs
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 Schemes” 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 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 ifs subsidiaries a party fo any
arrangement fo enable the Direcfors fo acquire such rights in any other body
corporate.
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The Company operates share option schemes for the purpose of providing

incentives and rewards fo eligible participants who contribute fo the success

of the Group's operations. On 8 August 2012, the Company adopted a new

share opfion scheme (the “New Scheme”) and the scheme adopted on 28
August 2002 (the “Old Scheme”) was ferminated on the same day. Further
details of the Old Scheme and the New Scheme are disclosed in note 35 to

the financial statements.

The following table discloses movements of share options (granted under the

Old Scheme) outstanding during the year:

BiRERE

Number of share opfions
R
TE-zE
R =f
N FATE SREE EARN Z1-R
BA-B Granted Erercised Bxpired Lapsed At
AT April during during during duing 31 Morch
012 the year the year the year the year 013
2,000,000 - r - - 2000000
2,000,000 - - - = 2,000000

BhEz
RER
Date of

gt of
share opfions

E-3F
MATER!
179:2010*

EhEz
Bt
Bz Brercise
fiRER price
Beercise perod of shore
of share opfions opfions**
kR
HKS per share
2 146
MAtERE
5k
MAtRRY
1792010
0 1692013*
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SHARE OPTION SCHEMES (Cont'd)

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

* The grantee is allowed to exercise up to 33.33% of share options granted

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

**  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 options offered on 17 September 2010 were accepted by the offeree
concerned on 22 September 2010.

Notwithstanding the adoption of the New Scheme and fermination of the
Old Scheme, the share options granted under the Old Scheme and remained

outstanding during the period, shall remain exercisable pursuant to the rules of
the Old Scheme.

From 8 August 2012, the date of adoption of the New Scheme, to 31 March
2013, no share options were granted, exercised, expired or lapsed and there
is no outstanding share option under the New Scheme.

Save for the above, af no time during the year ended 31 March 2013
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 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 fo enable the Directors to acquire such rights in any other body
corporate.
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FERRRRD RABBER G < R SUBSTANTIAL SHAREHOLDERS' INTERESTS IN SHARES AND
UNDERLYING SHARES

RB|ERR - BARFRBELZRPEEDIE At the end of the reporting period, the following interests of more than 5%

33 GERFEZMRERCTHEIFARRRIEE  of the issued share capital of the Company were recorded in the register of
TTRAS 5% A E 2 AT inferests required to be kept by the Company pursuant fo Section 336 of the
SFO:
REIR 2412 long positions in Shares:
HAREE BT

2] BRABEDL
B2l Percentage of
Number of  the Company’s

Shares issued
= Name held share capital
Power Link Investments Limited ! Power Link Investments Limited ! 171,237,000 19.6
Eastern Clory Development Limited 12 Eastern Clory Development Limited 12 256,325,000 29.4
Goldcrest Enterprises Limited @ Goldcrest Enterprises Limited @ 256,325,000 29.4
Bofield Holdings Limited Bofield Holdings Limited 256,325,000 29.4
Long Billion International Limited ! Long Billion International Limited " 85,088,000 9.8
BT - Notes:

(1) Lk idiPower Link Investments limited long (1) The above interests of Power Link Investments limited and long Billion
Billion International Limited Z #EZ IR AR £ X International Limited have also been disclosed as corporate interests of Mr.
[EERTETBRABRKMD REERG Z Francis Cheung in the section headed “Directors” and Chief Executive's Inferests
BaRITR |- BEREELE QT and long Positions in Shares and Underlying Shares” above.

G il

(2)  EEALEBRK SR Power Link Investments (2] These parties were deemed fo have interests in the 256,325,000 Shares by

limited J Long Billion International Limited 2 % virtue of their equity interests in Power Link Invesiments Limited and long Billion
AAER R B 256,325,000 RIRAFHEAR International Limited.
e e

BALGESN RZE—=%F=A=+—H #  Apar from the foregoing, as at 31 March 2013, no person, other than the
BAT(IXEERTETHAERRM R Directors and chief executive of the Company, whose interests are set out
B 2 S R F R | —EhFmliiER 2 AAR  in the section headed “Directors’” and Chief Executive's Inferests and Long
EENTETHAEBRINEZLZERBARRQRT  Positions in Shares and Underlying Shares” above, had registered an inferest
WD SRR BRI E S RIS EHISE  or short position in the Shares or underlying shares of the Company that was
336 T ARRER 2 R SIAR required to be recorded pursuant to Section 336 of the SFO.
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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 confain covenants requiring performance
obligations of the controlling shareholder of the Company. Pursuant to facility
agreements enfered info by the Company and wholly-owned subsidiaries
of the Company with a syndicate of banks and financial insfitutions on 24
February 2010 and 8 August 2012 for five-year term loan facilities of up
to HK$300,000,000 and HK$500,000,000, respectively, a termination
event would arise if Mr. Francis Cheung, the controlling shareholder of the
Company, ceased to own and confrol 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 Direcfors, at least 25% of the Company's total issued share
capifal was held by the public as at the date of this report.

AUDITORS

Emst & Young refire 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
19 June 2013





