The directors have pleasure in presenting their annual report and
the audited consolidated financial statements of PY| Corporation
Limited (the “Company”) and its subsidiaries (collectively referred to
as the “Group”) for the year ended 31 March 2009.

The Company is an investment holding company.

The activities of its principal subsidiaries, associates and jointly
controlled entities as at 31 March 2009 are set out in note 56 to
the consolidated financial statements.

The results of the Group and appropriations of the Company for
the year ended 31 March 2009 are set out in the consolidated
income statement on page 101 of this annual report and in the
accompanying notes to the consolidated financial statements.

No interim dividend was declared during the year.

The directors do not recommend the payment of a final dividend
for the year ended 31 March 2009.

Details of the distribution are set out in note 15 to the consolidated
financial statements.
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For the year ended 31 March 2009, the five largest customers

and the single largest customer of the Group accounted for
approximately 61% and 16% of the turnover of the Group
respectively. The aggregate purchases attributable to the five largest
suppliers of the Group during the year were less than 30% of the
purchases of the Group.

Save as disclosed above, as far as the directors are aware, none

of the directors and their associates within the meaning of the
Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited (the “Listing Rules”), or those shareholders
which to the knowledge of the directors own more than 5% of the
Company’s share capital, have an interest in any of the five largest
customers of the Group for the year ended 31 March 2009.

The Group currently maintains a variety of credit facilities to

meet its working capital requirements. As at 31 March 2009, the
Group’s total borrowings (including convertible notes payable)
amounted to approximately HK$3,022,896,000 with approximately
HK$1,271,958,000 repayable within one year, approximately
HK$1,750,938,000 repayable after one year. Cash, bank balances
and deposits as at 31 March 2009 amounted to approximately
HK$922,119,000. The Group’s current ratio (calculated as total
current assets divided by total current liabilities) was 1.05 and

the debt to equity ratio (calculated as total borrowings divided by
equity attributable to shareholders of the Company) was 0.8 as at
31 March 2009.

During the year, the Group spent approximately HK$37,579,000 on
property, plant and equipment to expand and upgrade its operating
capacity.

Details of these and other movements in the property, plant and

equipment of the Group during the year are set out in note 17 to
the consolidated financial statements.
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During the year, the Group transferred approximately
HK$118,998,000 from project under development to investment
properties. All investment properties were revalued at the year end
date.

Details of these and other movements in the investment properties
of the Group during the year are set out in note 18 to the
consolidated financial statements.

Details of movements in the issued share capital of the Company
during the year are set out in note 43 to the consolidated financial
statements.

Particulars of the Company’s share option scheme adopted on
27 August 2002 (the “Share Option Scheme”) are set out in
note 45 to the consolidated financial statements.

During the year, a total of 85,684,000 share options were
granted under the Share Option Scheme.

As at 31 March 2009, an aggregate of 147,318,833 shares are
issuable for options granted under the Share Option Scheme,
representing 9.77% of the then existing issued share capital of
the Company (i.e. 1,508,393,517 shares).

As at the date of this report, an aggregate of 279,089,806
shares are issuable for options granted under the Share Option
Scheme, representing 6.16% of the issued capital of the
Company (i.e. 4,529,025,458 shares) on that date.
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Details of the share options granted, exercised, lapsed and RERNBEBRESERT  176F - KBR
outstanding under the Share Option Scheme during the year MARTTRZ BRI BB I T R IR :
are as follows:

Number of shares issuable under the options granted

BERLBRERTRTNRAEA
Issued upon Adjustment
Exercise Outstanding  Granted exercise Lapsed made Outstanding
Date price as at during during during during as at
Grantee of grant pershare 01.04.2008  theyear  theyear  theyear  theyear 31.03.2009 Exercise period
1401.04.2008 R FR 131.03.2009
ARA RiEAH BRTHE WARTE ERgl  RTEMRT FRKH (3t HATE TS
HKS
AT
Directors
Ez
Lau Ko Yuen, Tom  28.12.2004 1.0628 28.12.2004 -
IER (Note fi#2) 26.08.2012
28.12.2004 1.2857 28.12.2004 -
(Note fi#2) 26.08.2012
08.09.2006 248 08.09.2007 -
07.09.2008
08.09.2006 21257 08.09.2008 -
(Note fiz2) 07.09.2009
18.09.2007 3.546 18.09.2007 -
17.09.2008
18.09.2007 3.03% 18.09.2008 -
(Note fii2) 17.09.2009
18.09.2007 3.03% 18.09.2009 -
(Note fifz2) 17.09.2010
03.06.2008 1.7142 03.06.2008 -
(Note fiz2) 02.06.2009
Kwok Shiu Keung, 28.12.2004 1.24 28.12.2004 -
Ernest 26.08.2012
Bh% 28.12.2004 1.50 28.12.2004 -
26.08.2012
Chan Shu Kin 28.12.2004 1.0628 28.12.2004 -
REE2 (Note fifz2) 26.08.2012
28.12.2004 1.2857 28.12.2004 -
(Note fifz2) 26.08.2012
Leung PoWing, ~ 08.09.2006 2.0828 08.09.2006 -
Bowen Joseph (Note fi2) 26.08.2012
Li Chang An 06.02.2007 25714 06.02.2007 -
2ER (Note f#2) 26.08.2012
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Grantee

RRA

Employees
k&
Hong Kong
E

Date
of grant

RHAH

06.02.2006
06.02.2006
08.09.2006
08.09.2006
08.09.2006
08.09.2006
08.09.2006
08.09.2006
06.02.2007
06.02.2007
30.04.2007
01.08.2007
01.08.2007
01.08.2007
11.10.2007
03.06.2008
03.06.2008
03.06.2008
03.06.2008
03.06.2008
03.06.2008
03.06.2008
03.06.2008

03.06.2008

Exercise Outstanding

price
per share

BRTEE
HK$
BT

25714

(Note fi32)
3.00

(Note fi#2)
243

243
3.00
3.50
3.00

3.00

(Note f#£2)
2.5714

(Note fi#2)
3.00

(Note f#£2)
3.50

350

3.4285
(Note f#22)
3.8571
(Note fif#£2)
25714
(Note fi32)
1.7142
(Note fif2£2)
1.7142
(Note f2)
1.7142
(Note #i#2)
1.7142
(Note f2)
1.7142
(Note f#£2)
2.1428
(Note fi#12)
2.1428
(Note fi32)
2.1428
(Note ##2)
25714
(Note fit2)

asat
01.04.2008
1R01.04.2008
MATTE

Number of shares issuable under the options granted

BERLBRERTRTNRAHE
Issued upon Adjustment
Granted exercise Lapsed made Outstanding
during during during during asat
theyear ~ theyear  theyear  theyear 31.03.2009 Exercise period
R £/ 731.03.2009
ERRl  BTEMRT FRKN (it WARTE TN

06.02.2008 -
05.02.2009
06.02.2009 -
05.02.2010
01.08.2007 -
31.07.2008
01.08.2008 -
31.07.2009
01.08.2007 -
31.07.2008
01.08.2008 -
31.07.2009
08.09.2007 -
07.09.2008
08.09.2008 -
07.09.2009
06.02.2008 -
05.02.2009
06.02.2009 -
05.02.2010
01.08.2007 -
30.04.2008
01.08.2007 -
31.07.2008
01.08.2008 -
31.07.2009
01.08.2009 -
31.07.2010
11.10.2007 -
10.10.2008
01.10.2008 -
02.06.2011
01.10.2009 -
02.06.2011
01.04.2010-
02.06.2011
01.10.2010 -
02.06.2011
03.06.2008 -
02.06.2009
03.06.2008 -
02.06.2010
03.06.2009 -
02.06.2010
03.06.2009 -
02.06.2011
03.06.2010-
02.06.2011
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Number of shares issuable under the options granted

BERHBRERTRTNRAHE
Issued upon Adjustment
Exercise Outstanding  Granted exercise Lapsed made Outstanding
Date price as at during during during during as at
Grantee of grant pershare 01.042008  theyear  theyear  theyear  theyear 31.03.2009 Exercise period
1401.04.2008 R FR 1#31.03.2009
ARA RiAH ﬁﬂﬁﬁ{i{? WARTHE ERRY RITEMRST EREH (if i WAITE  TREH
HK
AT
Employees
k&
The Mainland ~ 06.02.2006 25714 06.02.2008 -
Mt (Note fifa2) 05.02.2009
06.02.2006 3.00 06.02.2009 -
(Note f2£2) 05.02.2010
24.03.2006 25714 06.02.2008 -
(Note #32) 05.02.2009
24.03.2006 3.00 06.02.2009 -
(Note fi#2) 05.02.2010
08.09.2006 3.00 08.09.2007 -
07.09.2008
08.09.2006 3.00 08.09.2008 -
(Note fi1i2) 07.09.2009
06.02.2007 25714 06.02.2008 -
(Note fifa2) 05.02.2009
06.02.2007 3.00 06.02.2009 -
(Note fifs2) 05.02.2010
01.08.2007 3.50 01.08.2007 -
31.07.2008
01.08.2007 34285 01.08.2008 -
(Note fi1i2) 31.07.2009
01.08.2007 38571 01.08.2009 -
(Note fifi2) 31.07.2010
11.10.2007 25714 11.04.2008 -
(Note fifi2) 10.10.2008
11.10.2007 3.00 11.10.2008 -
(Note fifa2) 10.10.2009
11.10.2007 34285 11.10.2009 -
(Note fifi2) 10.10.2010
03.06.2008 1.7142 01.10.2008 -
(Note #i#2) 02.06.2011
03.06.2008 1.7142 01.10.2009 -
(Note fifz2) 02.06.2011
03.06.2008 1.7142 01.04.2010 -
(Note ff2£2) 02.06.2011
03.06.2008 1.7142 01.10.2010-
(Note fifi2) 02.06.2011
03.06.2008 1.7142 03.06.2008 -
(Note #1#2) 02.06.2009
03.06.2008 21428 03.06.2008 -
(Note #1#2) 02.06.2010
03.06.2008 21428 03.06.2009 -
(Note fz2) 02.06.2010
03.06.2008 25714 03.06.2010 -
(Note fi2) 02.06.2011
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Grantee

ARA

Advisors

Number of shares issuable under the options granted

BERLBRERTRTHROHUA
Issued upon Adjustment
Exercise Outstanding ~ Granted  exercise Lapsed made Outstanding
Date price as at during during during during as at
of grant pershare 01.04.2008  theyear  theyear  theyear  theyear 31.03.2009 Exercise period
1401.04.2008 R FR 131.03.2009
R BRTHE WARITHE FREL BIRmET ERRA fEHBRE WATE ATRH
HK$
BT
28.12.2004 1.0628 28.12.2004 -
(Note ffi2) 26.08.2012
28.12.2004 1.2857 28.12.2004 -
(Note #i#2) 26.08.2012
15.05.2007 3.50 15.05.2007 -
14.05.2008
15.05.2007 3.00 15.05.2007 -
(Note fz2) 14.05.2009
HiaF

Notes:

All the above outstanding PYI's share options were vested in the
relevant grantees upon the first date of their respective exercise
periods, except for vesting of the 16,253,999 outstanding

PYI's share options which were conditional on such grantees
satisfying the conditions attached to each grant, which include
the achievement of prescribed financial multiples, signing of
equity investment agreements and receipt of financial subsidy.

In accordance with the Share Option Scheme, the range of the
exercise price of the share options was adjusted from HK$1.24
and HK$4.50 to HK$1.0628 and HK$3.8571 respectively and
the total number of the then outstanding share options under
the Share Option Scheme was also adjusted correspondingly on
19 September 2008, as a result of the warrants issued by the
Company in September 2008.

No option granted under the Share Option Scheme was
cancelled during the year.

In respect of the 85,684,000 share options granted under the
Share Option Scheme during the year, the closing share price
of the Company immediately before the date of grant was
HK$1.53.

In respect of the 1,300,000 share options exercised during the
year, the weighted average closing price of shares immediately
before the date of exercise was HK$1.52.

A EFAMARITEZREBRESEH
FAZIEHNER BETABAR
A v BR16,253,99917 (4 AR 1T 2 (R FE B8 %
T BFARABTE@ER R S ERE
FTMi a0t Fel B RS REe
FBEINEEMBER  BFITIRARER
% R RER B B B

B 7R A ] A2008F9 A /TR HEH 2
L R2008F9 198 - R IR BB IR HE AT
B -BEREZTEERE S BIB1.24%
TLEA508 TR E1.062878 7L E3.8571
IT o M AEARER &8 T E R R1TEZ
REMR S B AR R E L R o

FA - BERERERER SR AR
PR

FN - RIEHE R 89X H 2 85,684,000
MERE REZERBEAZA—B
ARRBBAD YT (EA1.5387T °

R 1T1# 21,300,00017 B8 A4 - R B #

TEEBZH—A - RO NEFH K
MEBA1.5287T -

Py REsmERLm 200075



Particulars of share option scheme of Paul Y. Engineering RAGIMBLARMRERZESREER AR (MR

Group Limited (“PYE"), a subsidiary of the Company, are set ERXx]) BREFEZFBHNEGSMB
out in note 45 to the consolidated financial statements. R MIFE45

Details of the share options exercised, lapsed and outstanding RERNBBRREZZEBRETETE KX
under the share option scheme of PYE during the year are as K ARITE 2 BIRERNZ BN T RIKE
follows:

Number of shares issuable under the options granted

RERHBRERTRTORGHA
Issued upon
Exercise  Outstanding  Re-classified exercise Lapsed  Outstanding
price asat during during during asat
Grantee Date of grant pershare  01.04.2008 the year the year theyear  31.03.2009 Exercise period
1401.04.2008 R R 1431.03.2009
ARA RHAH BRTEE WA ENSR  ROEMBT ERER HARITE (i
HKS
BT
Director
Bz
LauKo Yuen, Tom  08.06.2007 1.36 01.07.2007 - 30.06.2009
ARR
Employees 03.02.2006 0.70 03.02.2006 - 06.09.2015
k& 03.02.2006 0.85 01.01.2007 -06.09.2015
03.02.2006 1.00 01.01.2008 - 06.09.2015
09.02.2006 0.90 09.02.2008 -08.02.2009
13.07.2006 1.00 13.07.2006 - 12.07.2008
13.07.2006 1.00 13.07.2007 - 12.07.2009
13.07.2006 1.00 13.07.2008 - 12.07.2009
30.05.2007 134 01.07.2007 -30.06.2008
30.05.2007 1.34 01.07.2008 -30.06.2009
30.05.2007 134 09.02.2008 - 08.02.2009
08.06.2007 136 01.07.2007 - 30.06.2009
28.12.2007 140 01.09.2008 - 31.08.2009
Other participants ~ 03.02.2006 0.70 03.02.2006 - 06.09.2015
At g% 03.02.2006 085 01.01.2007 - 06.09.2015
03.02.2006 1.00 01.01.2008 - 06.09.2015
09.02.2006 0.90 09.02.2008 - 08.02.2009
30.05.2007 134 01.07.2007 -30.06.2008
30.05.2007 134 01.07.2008 - 30.06.2009
30.05.2007 134 09.02.2008 - 08.02.2009
28.12.2007 140 01.06.2008 - 31.05.2009
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Notes:

1. All the above outstanding share options of PYE were vested
in the relevant grantees upon the first date of their respective
exercise periods.

2. No share options of PYE were granted or cancelled during the
year.

3. Inrespect of the 4,014,000 PYE's share options exercised during
the year, the weighted average closing price of the PYE's shares
immediately before the dates of exercise was HK$1.219.

4.  Certain persons ceased to work under employment contracts;
and accordingly, their share options were re-classified from
the category of “Employees” to the category of “Other
participants”.

This scheme adopted by the Company on 23 February 2006
allows the Company to make bonus payments to eligible
persons (including employees, directors, consultants, advisers
and agents of the Group) by way of the Company’s shares
acquired by and held through an independent trustee until
fulfillment of specified conditions before vesting.

During the year, a total of 156,000 shares of PYl awarded in
February 2008 were vested in 9 employees under this scheme.
No shares of PYI were awarded under this scheme during the
year.

A share award scheme was also adopted by PYE on 6
September 2006. This incentive scheme allows PYE to make
bonus payments to eligible persons (including employees,
directors, consultants, advisers and agents of PYE and its
subsidiaries (the “PYE Group”)) by way of shares of PYE
acquired by and held through an independent trustee until
fulfillment of specified conditions before vesting.

During the year, no shares of PYE were awarded under this
scheme.
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This plan, adopted by the Company on 14 February 2006,
allows eligible persons (including employees, directors,
consultants, advisers and agents of the Group) to borrow
funds from the Company to acquire new or old shares of

the Company on a non-recourse basis with the subject

shares pledged to the Company as security, subject always to
connected transaction and other relevant provisions under the
Listing Rules.

During the year, no financing to eligible persons was provided
by the Group under this plan.

A share financing plan was also adopted by PYE on 6
September 2006. This incentive plan allows eligible persons
(including employees, directors, consultants, advisers and
agents of the PYE Group) to borrow funds from PYE or from
a company within the PYE Group on a non-recourse basis, for
the purpose of acquiring new or old shares of PYE with the
subject shares pledged to PYE as security, subject always to
connected transaction and other relevant provisions under the
Listing Rules.

During the year, no financing to eligible persons was provided
under its plan by PYE.

Other than the share incentive schemes disclosed above, at no time
during the year or at the end of the year was Company or any of
its subsidiaries a party to any arrangements to enable the directors
of the Company to acquire benefits by means of the acquisition

of shares in, or debentures of, the Company or any other body
corporate.

The Company’s reserves available for distribution to shareholders as
at 31 March 2009 amounted to approximately HK$1,113,920,000
(2008: HK$1,212,651,000).
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The directors of the Company during the year and up to the date of FARBERREBHILE  ARBZEEFNOT
this report were:

[EIBAME ope o (F /)
Chow Ming Kuen, Joseph ost »» (Chairman) ok
Kwok Shiu Keung, Ernest PR At B2
Chan Shu Kin RB LR s
Leung Po Wing, Bowen Joseph ass, » FEL

Li Chang An

Bl= R (B F EFAaES)
Lau Ko Yuen, Tom (Deputy Chairman & Managing Director)

PR B 34
Chan Kwok Keung, Charles
BIEADNF 2 A RMBIFES7()ER87Q)E - FRE

In accordance with bye-laws 87(1) and 87(2) of the Company’s wiEt MR AEERTEREENNERITZ
bye-laws, Dr Chan Kwok Keung, Charles, Mr Chan Shu Kin and REBFAG EHEWMERE WHEERBERE
Mr Li Chang An retire by rotation and, being eligible, will stand for £

re-election at the forthcoming annual general meeting.
FMITEEFARBAARMAGBFERE  HiEEE
Non-executive directors are subject to retirement by rotation ERRNEER=FLA -
requirements under the Company’s bye-laws, and they are
appointed for a specific term of approximately three years.

BRAKRITZRRBEFAG BERERACES
WEEREERTVASER —FATAIEDNTE
None of the directors proposed for re-election at the forthcoming 8 OXERBERIN WIBER TRIEZRBEL -
annual general meeting has a service contract with the Group
which is not determinable by the Group within one year without
payment of compensation (other than statutory compensation).
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MR2009F3A31H  ARRAIEERERITHRAE

As at 31 March 2009, the interests/short positions of each of the RARBKEMEEEZR (ERR(BFRHAE
directors and the chief executive of the Company in the shares and oD ([(Ex RBEERAD]) E+RE0) 2 &G -
underlying shares of the Company or any associated corporation HEAR 0 R &SP RE VR AREGE S K
(within the meaning of Part XV of the Securities and Futures BE)EIETUFE 2 AR SR MRz BE
Ordinance (“SFO")) as recorded in the register required to be kept (EMRANDF ETRAREFHRITELFRFNIZE
under Section 352 of the SFO or as notified to the Company and SFRAD ([KRESFAD]D BAEMART REBEE
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) RGMAERAR ([BEZPT]) Rz R R E N
pursuant to the Mode Code for Securities Transactions by Directors TS 8

of Listed Issuers (“Model Code”) as set out in Appendix 10 of the
Listing Rules, are set out below:

Number of shares/underlying shares held

KERS,/ HBERAHA
(Note fzt 1)
Name of director/ Personal Family Corporate Other % of issued
chief executive Capacity interests interests interests interests Total  share capital
B2/ BEH BERTRA
UN-1:3 &t AR FhER NEER HftER &y PAZpi g
(Note 4% 2)
Chow Ming Kuen, Joseph  Beneficial owner 1,533,040 - - - 1,533,040 0.10%
[ERE EaliAA (Note #72# 3)
Lau Ko Yuen, Tom Beneficial owner 39,101,795 - - - 39,101,795 2.59%
ABR BLRlAA (Note f7iZ 4)
Chan Kwok Keung, Charles  Beneficial owner & 13,975,123 - 471,931,325 - 485,906,448 32.21%
e Interest of controlled (Note # 5) (Note 4 6)
corporation
EREAAR
RiEEEER
Kwok Shiu Keung, Emest  Beneficial owner 1,516,666 - - - 1,516,666 0.10%
B BHlAA (Note 41 7)
Chan Shu Kin Beneficial owner 1,516,666 - - - 1,516,666 0.10%
R BAlEA (Note #73% 8)
Leung Po Wing, Beneficial owner 1,516,667 - - - 1,516,667 0.10%
Bowen Joseph ERlEEA (Note 41 §)
Li Chang An Beneficial owner 1,516,667 - - - 1,516,667 0.10%
28% ERlEEA (Note 41 §)
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Notes:

1. All the above interests in the shares and underlying shares of the
Company were long positions. None of the directors and chief
executive of the Company held any short positions in the shares
and underlying shares of the Company as at 31 March 2009.

2.
2. Based on the Company’s issued share capital of 1,508,393,517
shares as at 31 March 2009.
3.
3. Such interests held by Dr Chow Ming Kuen, Joseph comprised:
(i) 1,314,035 shares; and
(i) 219,005 underlying shares in respect of warrants issued by
the Company as the final dividend for the year ended 31
March 2008.
4.
4. Such interests held by Mr Lau Ko Yuen, Tom comprised:
(i) 4,745,825 shares;
(i) 33,565,000 underlying shares in respect of share options
granted to him on 28 December 2004, 8 September
2006, 18 September 2007 and 3 June 2008 pursuant to
the share option scheme of the Company, further details
of which are set out in the section headed “Share Option
Scheme” above; and.
(i) 790,970 underlying shares in respect of warrants issued by
the Company as the final dividend for the year ended 31
March 2008.
5.

5. Such interests held by Dr Chan Kwok Keung, Charles comprised:
@iy 11,978,677 shares; and
(i) 1,996,446 underlying shares in respect of warrants issued

by the Company as the final dividend for the year ended
31 March 2008.

FRARAR RN RBERN 2 E=E A
F & o 2009438310 ARAEBEER
BEITHABBERAD & R &AEE
RipFER KA -

4200943 A31H A 22 711,508,393,517/%
EBRTRAREE-

ZERAREELFE SR

() 1,314,0358% 81 5 &

(i) HARAFEITEREZE2008F3AH
AL FEZ RIS 2 RRIEE
Ffr 3% % 2 219,005 AEBE AR 15 °

ZEHEEREEFBZERBE

() 4,745,825/ 815

@iy  RIBAREZBRERTEIR20045F
12H288 + 200659 A8H * 20074
9H18H &2008F6H3H & F 2t
A2 BERREFT S & 233,565,0000%
RS  BRFBEHN L&
BIERETE—& &

(i) HBARAFEITEREZE2008F3AH
AL FEZ RS 2 RREE
Ffr 3% % 2 790,970P8 A EE AR 15 ©

ZEHRERIETI A EERE

() 11,978,677 : &

(i) HBHARAEITEREE200853AH

3R LEFEZ RIS 2 R AEE
B B 21,996,446 0% HE R AL 15 ©
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Notes: — continued

"
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Such interests were held by Hollyfield Group Limited
(“Hollyfield”), a wholly-owned subsidiary of ITC Investment
Holdings Limited (“ITC Investment” which was, in turn, a
wholly-owned subsidiary of ITC Corporation Limited (“ITC")).
Galaxyway Investments Limited (“Galaxyway"), an indirect
wholly-owned company of Dr Chan Kwok Keung, Charles,
owned approximately 30.08% of the issued share capital

of ITC. Dr Chan Kwok Keung, Charles also personally held
approximately 4.69% of the issued share capital of ITC. By virtue
of his aggregate interest of approximately 34.77% in ITC, Dr
Chan Kwok Keung, Charles was deemed to be interested in the
shares/underlying shares held by Hollyfield.

Such interests held by the controlled corporation of Dr Chan
Kwok Keung, Charles comprised:

(i) 404,512,565 shares; and

(i) 67,418,760 underlying shares in respect of warrants issued
by the Company as the final dividend for the year ended
31 March 2008.

Such interests held by Mr Kwok Shiu Keung, Ernest comprised:

(i) 1,300,000 shares; and

(i) 216,666 underlying shares in respect of warrants issued by
the Company as the final dividend for the year ended 31
March 2008.

All these interests held by such directors comprised underlying
shares in respect of share options granted to them on 28
December 2004, 8 September 2006 or 6 February 2007
pursuant to the share option scheme of the Company, further
details of which are set out in the section headed " Share Option
Scheme” above.
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Number of shares/underlying shares held

KERB/ RRRHHE

Name of director/ Personal Family Corporate Other % of issued
chief executive Capacity interests interests interests interests Total share capital
B2/ EERTRA
BETHARHS & BARR FER & Rfts &y ZEDL

(Note A7 2)
Lau Ko Yuen, Tom Beneficial owner 500,000 - - - 500,000 0.08%
LI ERBEA (Note f:% 3)

Notes: it -

1. All the above interests in the shares and underlying shares
of PYE were long positions. None of the directors and chief
executive of the Company held any short positions in the shares
and underlying shares of PYE as at 31 March 2009.

2. Based on PYE's issued share capital of 602,677,142 shares as at
31 March 2009.

3. Such interests held by Mr Lau Ko Yuen, Tom comprised 500,000
underlying shares of PYE (which is an associated corporation,
within the meaning of the SFO, of the Company) in respect of
options granted to him on 8 June 2007 pursuant to the share
option scheme of PYE, further details of which are set out in the
section headed “Share Option Scheme” above.

Save as disclosed above, as at 31 March 2009, none of the
directors or chief executives of the Company had any interest
and short positions in the shares, underlying shares and
debentures of the Company or any associated corporation
(within the meaning of Part XV of the SFO) as recorded in the
register of the Company required to be kept under section
352 of the SFO or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code.

1. FRREZEROREBERD 2 EZRY
AT A - 200943 A318 - ARRIESE
RESTHEASHERREZERNG R
HEROFEBXR -

2. LA20094F3F31H 1R # i 602,677,142
BEBTRARLE .

3. HBIASREEFMBAEZEBEZ B
20076 AsH IR RERE (HB(FH
REEEO)FiEZ AR AR EHEE) 2
B AR 51 81 9% T 207 IR 5t £500,0000% 1R
EFZEEERN 2ERE  BEAFER
R EXEAERETE ] —& -

B ESCRTH B & SN - R2009F3A31H - &
EEFNARAGERITHRAEHEREAR A
S EHAMBEEZR (EER(EFRBER
BIYE+FE) 2 H - BERKRHD RESHF
WA EA A AR CGES RS GG
FEI2EFUBFER AR A B LM AR E
(BETADMERARR RERAER L
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As at 31 March 2009, none of the directors of the Company is
interested in any business (apart from the Group’s businesses) which

competes or is likely to compete, either directly and indirectly, with

the businesses of the Group.

No contracts of significance to which the Company or any of its

subsidiaries was a party and in which a director of the Company

had a material interest, whether directly or indirectly, subsisted at

the end of the year or at any time during the year.

As at 31 March 2009, the interests and short positions of the
substantial shareholders/other persons in the shares and underlying

shares of the Company as recorded in the register required to be

kept under section 336 of the SFO, or as otherwise notified to the

Company and the Stock Exchange, were as follows:

Name
#E

Chan Kwok Keung, Charles
BBl

Ng Yuen Lan, Macy
il

ITC Investment

Hollyfield

Capacity
5t

Beneficial owner
ERHEA

Interest of controlled corporation
R AR
(Note A3z 3)

Interest of spouse
friBEs
(Note f:z 5)

Interest of controlled corporation
REEE#R
(Note ffit 3)

Interest of controlled corporation
AR
(Note it 3)

Beneficial owner
ERBEEA
(Note f#:# 3)
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MR2009F3A31H ARG AEBHEL - AQFA
EEEWECINEENHEERNEBEBER
REUAIRIB R E 2 £ A R -

ARBEEEEARBLEEMMERRRFRL
SFRNEREHEFTLZEZANTHEFRNME
EHAEAREE -

FA2009F3A318  THIEERER " Hib A+ R
RRRIRG RABBEAR D o B LA ARG
HREEED)FE3B36ETFUFE ZERMA (X
s EBAAND A KB FT) 2 S ROAR

Number

of shares/ % of

Long position/ underlying the issued

short position shares held share capital

BEkt/ HERTT

HE/ KR HERAEE BAZED

(Note fifiz 1)

Long position 13,975,123 0.93%
WA (Note fift 2)

Long position 471,931,325 31.28%
e (Note fi 4)

Long position 485,906,448 32.21%
S5) (Note fi# 6)

Long position 471,931,325 31.28%
1) (Note fif3t 4)

Long position 471,931,325 31.28%
S5) (Note f# 4)

Long position 471,931,325 31.28%
[S8) (Note fif3t 4)



Number

of shares/ % of
Long position/ underlying the issued
Name Capacity short position shares held share capital
BERSR/ HERfT
®E L) e/ %R HERHEE REZEAL
(Note Azt 1)
Daniel Saul Och Interest of controlled corporation Long position 199,830,557 13.25%
REEE R e (Note Azt 8)
(Note #fit 7)
Och-Ziff Capital Management  Interest of controlled corporation Long position 199,830,557 13.25%
Group LLC XA R 35} (Note Az 8)
("Och-ziff Capital") (Note A3t 7)
Och-Ziff Holding Corporation  Interest of controlled corporation Long position 199,830,557 13.25%
("Och-Ziff Holding") B o) (Note fifz# 8)
(Note f7:2 7)
0Z Management L.P. Investment manager Long position 199,830,557 13.25%
("0Z Management") REKE e (Note fi3 8)
(Note fizt 7)
0Z Asia Master Fund, Ltd. Beneficial owner Long position 107,551,697 7.13%
("OZ Asia") EREAA e (Note fifz 9)
(Note fiz# 7)
0Z Master Fund Ltd. Beneficial owner Long position 82,854,344 5.49%
("OZ Master") ERHEA iE
(Note Azt 7)
Third Avenue Management  Investment manager Long position 158,571,369 10.51%
LLC, on behalf of the Third &&= 35}
Avenue Small Cap Value
Fund
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Notes:

1.

"
v

Based on Company'’s issued share capital of 1,508,393,517
shares as at 31 March 2009.

Such interests comprised 11,978,677 shares and 1,996,446
underlying shares in respect of warrants issued by the Company
as the final dividend for the year ended 31 March 2008.

Hollyfield, a wholly-owned subsidiary of ITC Investment

(which was, in turn, a wholly-owned subsidiary of ITC), owned
471,931,325 shares/underlying shares in the Company.
Accordingly, ITC Investment and ITC were deemed to be
interested in the said 471,931,325 shares/underlying shares held
by Hollyfield. Galaxyway, an indirect wholly-owned company of
Dr Chan Kwok Keung, Charles, owned approximately 30.08%
of the issued share capital of ITC. Dr Chan Kwok Keung,
Charles also personally held approximately 4.69% of the issued
share capital of ITC. By virtue of his aggregate interest of
approximately 34.77% in ITC, Dr Chan Kwok Keung, Charles
was deemed to be interested in these shares/underlying shares
held by Hollyfield.

Such interests comprised 404,512,565 shares and 67,418,760
underlying shares in respect of warrants issued by the Company
as the final dividend for the year ended 31 March 2008.

Ms Ng Yuen Lan, Macy, the spouse of Dr Chan Kwok Keung,
Charles, was deemed to be interested in the said 471,931,325
shares/underlying shares held by Hollyfield and 13,975,123
shares/underlying shares held directly by Dr Chan Kwok Keung,
Charles.

Such interests comprised 416,491,242 shares and 69,415,206
underlying shares in respect of warrants issued by the Company
as the final dividend for the year ended 31 March 2008.

0Z Management, a wholly-owned subsidiary of Och-Ziff Holding
(which was, in turn, a wholly-owned subsidiary of Och-Ziff
Capital) through its various direct wholly-owned subsidiaries
and entities (including OZ Asia and OZ Master) held interests

in the Company’s shares/underlying shares. Mr Daniel Saul Och
owned approximately 79.10% interest in Och-Ziff Capital. As
such, Mr Daniel Saul Och, Och-Ziff Capital, Och-Ziff Holding and
0Z Management were deemed to be having the same interests
in the Company’s shares/underlying shares as OZ Asia, OZ
Master and other wholly-owned subsidiaries and entities of OZ
Management.
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Notes: — continued

8.  Such interests comprised 175,832,052 shares and 23,998,505
underlying shares in respect of warrants issued by the Company
as the final dividend for the year ended 31 March 2008.

9.  Such interests comprised 94,635,170 shares and 12,916,527

underlying shares in respect of warrants issued by the Company
as the final dividend for the year ended 31 March 2008.

Long position/

Name Capacity short position
i3] 0 #R/ %R
Christian Emil Toggenburger Beneficial owner Long position
EREEA HE
Note:

Based on the Company’s issued share capital of 1,508,393,517 shares
as at 31 March 2009.

Save as disclosed above, as at 31 March 2009, the Company has
not been notified of any interests or short positions in the shares
and underlying shares of the Company as recorded in the register
of the Company required to be kept under section 336 of the SFO.

Wizt —&

8 & E I BIE175,832,052M R 15 & H
RNRAEEITERE E2008F3A318 1E
FEZREREZRBREZA SR 2
23,998,505 AR (5 ©

9. ZE R BIE4,635 170K % & H
RNRAEEITIERE E2008F3A318 1E
FEZARBREZRBREZR S R 2
12,916,527 AE @R (D °

Number

of shares/ % of
underlying the issued
shares held share capital
BERSG, EERT
HERHEE RAZEDL
(Note #f:#)

84,244,397 5.58%

Wizt :

LA200943 A31H A& A §]1,508,393,517/% B #
TIRARBEAE -

B b X BT B 5 - 2009838318 - A A Al
A KIS B 5 AR BB B R R 1) 58
33616 T LA IF B AR T B R M A2 B 15 R A0
Bfp 2 R AR -
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The Company has received, from each of the independent non-
executive directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers
all of the independent non-executive directors are independent.

Including the directors of the Group, as at 31 March 2009, the

Group employed a total of 1,908 full time employees (2008: 2,054).

Remuneration packages consisted of salary as well as performance-
based and equity-based bonuses. In appreciation of our employees’
continuing support, a bonus payment to employees was made
during the year.

The emolument policy regarding the employees of the Group is
set up by the Remuneration Committee on the basis of their merit,
qualification and competence.

The emolument of the directors of the Company is decided by the
Remuneration Committee, having regard to factors including the
prevailing market conditions, salary paid by comparable companies,
the duties and responsibilities of the director, employment
conditions elsewhere and the time committed by the director.

Further, the Company has implemented three share-related
incentive schemes to provide alternative means to motivate
employees and promote their loyalty in line with the Group’s
strategy. Such schemes benefited the Group’s staff both in Hong
Kong and the Mainland.

Details of remuneration policy of the Company is set out in the
Corporate Governance Report on pages 61 to 62 of this annual
report.

Information on the Group’s retirement benefit schemes is set out in
note 49 to the consolidated financial statements.

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 to existing
shareholders although there are no restrictions against such rights
under the laws of Bermuda.
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During the year, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed securities.

The Company’s corporate governance principles and practices are
set out in the Corporate Governance Report on pages 51 to 71 of
this annual report.

As at the date of this report, the directors acknowledge that
approximately 50% of the issued share capital of the Company are
held by the public.

During the year, the Group did not have material acquisition and
disposal of subsidiaries and associates.

Details of the major subsequent events are set out in note 57 to the
consolidated financial statements.

As at 31 March 2009, advances to entities did not individually
exceed 8% under the assets ratio as defined under Rule
14.07(1) of the Listing Rules.

As at 31 March 2009, the aggregate amount of the financial
assistance provided by the Group to its associated companies
and jointly controlled entities (collectively the “Affiliated
Companies” within the meaning under Chapter 13 of the
Listing Rules) and the guarantees given by the Group for
facilities granted to the Affiliated Companies did not exceed
8% under the assets ratio as defined under Rule 14.07(1) of
the Listing Rules.
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During the year, the Group made charitable and other donations of

approximately HK$4,508,000 (2008: HK$235,000).

A resolution to re-appoint Messrs. Deloitte Touche Tohmatsu
as auditor of the Company and to authorise the directors of
the Company to fix their remuneration will be proposed at the

forthcoming annual general meeting.

On behalf of the Board

Chow Ming Kuen, Joseph 03t Jp

Chairman

Hong Kong, 17 July 2009
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