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The directors herein present their report and the audited financial stafements of

the Company and of the Group for the year ended 31 March 2005.

The principal activity of the Company is investment holding. The principal
activities of its principal subsidiaries and principal associates are set out in
notes 16 and 17 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 loss for the year ended 31 March 2005 and the state of affairs of
the Company and of the Group at that date are set out in the financial
statements on pages 21 to 80.

The directors do not recommend the payment of any dividends in respect of the
year.

The following table summarises the published consolidated results, assets,
liabilities and minority inferests of the Group for the five years ended 31 March
2005, as extracted from the published audited financial statements. The
summary does not form part of the audited financial statements.

2R —TITWF —ZTT=F _TT_F —_TT—-F

2005 2004 2003 2002 2001

FET FET FET FET FE T

HK$'000  HK$'000  HK$'000  HK$'000  HK$'000

BEE Total assets 1,847,173 1,776,108 1,718,404 1,863,264 1,680,992

BEE Total liabilities 606,378 542,087 561,303 /50,882 606,556

BRI HE Capifal and reserves 651,395 661,792 642,309 625,938 609,937

DR EE R Minority interests 589,400 572,229 514,792 486,444 464,499

1,847,173 1,776,108 1,718,404 1,863,264 1,680,992
KEREEBK Net profit/(loss)
REEMELHF from ordinary

(FEE) activities

attributable to

shareholders (12,538) 15,884 19,425 18,379 (6,868)
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FIXED ASSETS

Details of movements in the Group's fixed assets during the year are set out in
note 13 to the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group's investment properties during the year are
set out in note 14 to the financial statements.

PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are sef out in nofe 15 to
the financial statements.

PROPERTIES HELD FOR SALE

Details of the Group's properties held for sale are set out in note 21 to the
financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the share capital and share options of the Company
are sef out in notes 28 and 29 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 30(b] to the financial statements and in the
consolidated stafement 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$61,054,000. In addition, the Company's share premium account, in
the amount of HK$510,987,000, may be distributed in the form of fully paid

bonus shares.
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In the year under review, sales to the Group's five largest customers accounted
for 37% of the tofal sales for the year and sales to the largest customer included
therein amounted to 13%. Purchases from the Group's five largest suppliers
accounted for less than 30% of the total purchases for the year. Purchases
during the year not yet charged to the profit and loss account, 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.

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

Mr. Chiu Chin Hung

Mr. Wong Kay

Independent non-executive directors:

Mr. Fan Chor Ho, Paul
Mr. Chau Cham Son
Mr. Tse Man Bun (appointed on 28 September 2004)

In accordance with the Company's bye-laws, Mr. David Chien, Mr. Fan Chor
Ho, Paul and Mr. Tse Man Bun will retire and, being eligible, will offer
themselves for re-election af the forthcoming annual general meeting.
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Name of directors
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M. Francis Cheung

Mr. Fung Chiu Chak, Victor
Mr. David Chien

Miss Jennifer Kwok

Mr. Chiu Chin Hung

Mr. Wong Kay

Mr. Tse Man Bun
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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.

At the balance sheet date, 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 nofified
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, were as follows:

(i) Long positions in ordinary shares of the Company:

EART

28T

FREBRRINERME L ENEDi s

Number of ordinary shares held and Percentage of

nature of inferest the Company’s

BA AT Hits @5t issved share
Personal Corporate Other Total capital
35,820,600 179,685,000 54,247,200 269,752,800 35.3
44,321,600 — — 44,321,600 5.8
98,021,020 — — 98,021,020 12.8
4,500,000 — — 4,500,000 0.6
1,646,000 — — 1,646,000 0.2
2,765,000 — — 2,765,000 04
442,000 — — 442,000 0.1
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(i) RERAZIEBZERDFZHE

M

Name of directors

HEERLE
Mr. Fung Chiu Chak, Victor

#HE/E

Miss Jennifer Kwok

BEELE
Mr. Wong Kay

fitat

1. % % B 1 M Power Link Investments
Limited$s & 171,237,0008% % Long
Billion International Limited
F5758,448,0000% ° ZE R RIIHAKRSE
ELAEE -

2. ZREBROARRELLERAMAZE
BEEMEE -

3. RERGHEIHE/NEEHZIM
Concept Company Limitedff# & °

ESNARRBREZ BEC R REM
297 RITHE -
fREXATESN  ETESERTALAMR

RABZBRERERARAIRAETHER
Al B EARERES -

(i) Long positions in shares of associated corporations of the

Company:
BEEBRRBRERME
Number of ordinary shares held

HEZE S and nature of inferest
Name of associated A A st
corporations Personal  Corporate Total
RARETIEARAR 3,570,000 — 3,570,000
Tysan Building Construction

Company Limited
RAIRRBBERAF 800 — 800
Tysan Engineering Company

Limited
ZAEHERAT 20 — 20
Tysan Trading Company

Limited
ZAEHERAT — 201 20
Tysan Trading Company

Limited
RAIRREARAA 1,700 — 1,700
Tysan Engineering Company

Limited

Notes:

1. 171,237,000 shares were held by Power Link Investments Limited and
8,448,000 shares were held by Long Billion International Limited. Both of
these companies were controlled by Mr. Francis Cheung.

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

3. These shares were held by JM Concept Company limited which was
controlled by Miss Jennifer Kwok.

The interests of the directors in the share options of the Company are
separately disclosed in note 29 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 (Contd

Save as disclosed above, as at 31 March 2005, 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 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 for Securities Transactions by Directors of Listed
Issuers.

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 29 to the financial statements, 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 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 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 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 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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At the balance sheet date, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of inferests
required to be kept by the Company pursuant o Section 336 of the SFO:

REARBEBRZHR

long positions in ordinary shares of the Company:

HEBITRAE

FESERERE Bok

Number of Percentage of

ordinary the issued

=y Name shares held share capital

Power Link Investments Limited"! Power Link Investments Limited [l 171,237,000 22.4

Eastern Glory Development Limited?  Eastern Glory Development Limited 171,237,000 22.4

Goldcrest Enterprises Limited? Goldcrest Enterprises Limited 12 171,237,000 22.4

Bofield Holdings Limited? Bofield Holdings Limited ? 171,237,000 22.4

Teddy Chien Teddy Chien 41,034,399 54

Enid Jean Chien Enid Jean Chien 40,180,000 53

BRIERTAERAEC liv Chong Hing Bank Limited ¥ 40,500,000 5.3
ftat - Notes:

(1) E#tPower Link Investments Limited 2 #2§
NEREXBEZEREBITERAERBG K
BBz EERTR ] — SR BERME
TEZRARIEL -

20 ZEF AT BB K F R Powerlink
Investments Limited 2 % 78 # @ # 18 & 7
171,237,0008% kP #E B HE = o

B ZEBROABEBERITERIAUTLEA
HFnHE -

BRAEEN  R-FTRAF=A=1t—H"
MEAL (EXTEZRETETHABREN
KBk EERER] SRR
ARAEERTIBTRABRINEEZHE
BARRRA SRR P AREE S LY
ERDIE336IE T AR 2 BEIAR -

(1) The above interest of Power Link Investments Limited has also been
disclosed as corporate inferest of Mr. Francis Cheung in the section headed
"Directors” and chief executives’ inferests and long positions in shares and
underlying shares” above.

(2)  These parties were deemed to have inferests in 171,237,000 shares by
virtue of their equity interests in Power Link Investments Limited.

(3)  Such shares were held by Liu Chong Hing Bank Limited in the capacity as a
custodian.

Apart from the foregoing, as at 31 March 2005, no person, other than the
directors and chief executive of the Company, whose inferests are set out in the
section headed “Directors’ and chief executives’ interests 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) Subcontracting works between certain non-wholly-owned

(b)

subsidiaries

During the year, Tysan Building Construction Company Limited (“Tysan
Building Construction”), a non-wholly-owned subsidiary of the Company,
subcontracted building works of approximately HK$4 million to Tysan
Engineering (HK) Company Limited (“Tysan Engineering”}, a non-wholly-
owned subsidiary of the Company. Mr. Fung Chiu Chak, Victor, a
director of the Company, has an equity inferest of 35% and 8% in Tysan
Building Construction and Tysan Engineering, respectively. Mr. Wong
Kay, a director of the Company, has an equity interest of 17% in Tysan
Engineering. As a result, the fransactions between the above two
subsidiaries constituted connected transactions for the Company under
the Rules Goveming the Listing of Securities on the Stock Exchange (the
"Hong Kong Listing Rules”).

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

Tenancy agreement

During the year, Great Regent Investments Limited, a wholly-owned
subsidiary of the Company, entered into a tenancy 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 at Shanghai, People’s Republic of China, for an initial
term of three years with an option to renew for a further three years. The
fenancy agreement was negotiated at arm’s length and an independent
property valuer confirmed that the agreement was on normal commercial
terms, fair and reasonable and reflecting the prevailing market rental and
conditions. The tenancy agreement constituted a connected fransaction
for the Company under the Hong Kong Listing Rules and was subject to
the disclosure requirements pursuant o Rules 14A.45 and 14A.46 of the
Hong Kong Llisting Rules. Press announcement of the transaction was
published on 12 July 2004.
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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.

In the opinion of the directors, the Company complied with the Code of Best
Practice (the “Code”) as sef out in Appendix 14 of the Hong Kong Listing Rules
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. The independent non-
executive direcfors are subject to retirement by rofation and re-election af the
annual general meeting of the Company, in accordance with the provisions of
the Company’s bye-laws.

The Company has an audif committee which was esfablished in accordance
with the requirements of the Code. The audit committee comprises the three
independent non-executive directors of the Company and has reviewed with
management the accounting principles and practices adopted by the Group
and discussed the auditing, internal control and financial reporting matters
including the review of the Group's audited results for the year ended 31

March 2005.

Ernst & Young refire 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
8 July 2005
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