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

the Company and of the Group for the year ended 31 March 2003.

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 fo 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 2003 and the state of affairs
of the Company and of the Group af that dafe are sef out in the financial
statements on pages 20 to 89.

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

SUMMARY FINANCIAL INFORMATION

The following table summarises the published consolidated results, assets, liabilities
and minority interests of the Group for the five years ended 31 March 2003, as
extracted from the published audited financial statements and reclassified as
appropriate. The amounts for each year in the five year financial summary have
been adjusted for the effect of the retrospective change in accounting policy
affecting employee benefits, as defailed in nofe 2 to the financial statements.

—EE=f —TT-F —TT—F —TTTF —ANANE
2003 2002 2001 2000 1999
FET TFET FE T TFET FET
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
(E31) (Z31) (Z31) (E31)
[Restated) (Restated) [Restated) [Restated)
BEE Total assets 1,718,404 1,863,264 1,680,992 1,736,378 1,734,287
BEE Total liabilities 556,528 742,182 598,991 589,014 654,346
BEARRFEE Capital and reserves 647,084 634,638 617,502 622,790 599,514
LHRRE S Minority interests 514,792 486,444 464,499 524 574 480,427
1,718,404 1,863,264 1,680,992 1,736,378 1,734,287

&Yl Net profit/(loss)

wR attributable

(FEE) to shareholders 15,500 19,514 (4,768) 16,234 (251,804

@ Annual Report 2002/2003

[
‘H 1YSAN HOLDINGS LIMITED




BEEE

AEBZETEERNRNFERNZ 2B FIEE
RIS RRMIE14 -

BREYE

AEEZRENENANERERNZZEFER
REI B HRRMIEE16 -

EEREYES

REE 2 FRPMEFBHRH B MK T
16 °

FEHEEZME

REBBARBEELNEFBARAPBERR
FifiE23 -

(&N ST

RAT 2 BARERESBFE - 2RHM
IS mR M 732833 »

(G
ARBRRAEERANEERZHHEE S
B DRIERTERERM ARG A RS
K -

] DR

REER  ARARBRERE-NN—FA
a7k (REFAENERE DR 2 FiHE
77,132,000 7T © 5N - AR B 2R D EE
85 508,577,000 T AT LA B AR R 5
K °

]
Hsammemeawad

FIXED ASSETS

Details of movements in the Group's fixed assets during the year are sef out in
note 14 to the financial statements.

INVESTMENT PROPERTIES

Details of movements in the Group’s investment properties during the year are
set out in note 15 fo the financial statements.

PROPERTIES UNDER DEVELOPMENT

Details of the Group's properties under development are sef out in note 16 to
the financial statements.

PROPERTIES HELD FOR SALE

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

SHARE CAPITAL AND SHARE OPTIONS

Details of the share capital and movements in the share options of the
Company are set out in notes 32 and 33 to the financial statements,
respectively.

RESERVES

Details of movements in the reserves of the Company and the Group during the
year are set out in note 34 fo 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 cash
distribution, calculated in accordance with the Companies Act 1981 of
Bermuda (as amended), amounted to HK$77,132,000. 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.

2002/2003 &k 0



Y

r

TBEEFRHEES

REEFE  AEELATFPZHERER
FREEMRTE ,55% REERAHER
RESEOAFEAREE221% - AEERK
REFPREEEREL 2 HERRREES 5
B24%K5% - RAFERNB R ABREK
ZERBEHE PEBRIFZEHNIR KA
EEAERBEA LR R

ARBZEZRWNELEMHEARBES
FARAEARRAEBITRABBL% K
R BERAEBELARPRHESHHES
EA B

=2

RAFEARBEARERS  ARAZE
E S U

RIELLE
BEERE
BB A
FH2E
REEEE R
HRBLE R
maEE (-

TZZ=FLAN\BEE)
TE=FLA\BEZT)
Z=FtA/\REZE)

=
<

BYFHTES :

SBEERE
REARA 2 RRARIRTE - BoKEIRAE

BRELEREREESRES AR KR
BFERGLER UMBBEEERL-

BEE2RBEYN

BENAIRARBERBFAG LEEET
ZEE  HEAADERLARR AR
FRRIEMBAXNEE CEEMERIN 2
RIBEH

@ Annual Report 2002/2003

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group's five largest customers accounted
for 55% of the total sales for the year. Purchases from the Group’s five largest
suppliers accounted for 21% of the total purchases for the year. Sales and
purchases attributable to the Group's largest customer and supplier were 24%
and 5%, respectively. 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.

DIRECTORS

The directors of the Company during the year and up o the date of this report
were:

Executive directors:

Mr. Francis CHEUNG

Mr. FUNG Chiu Chak, Victor

Mr. David CHIEN

Miss Jennifer KWOK

Mr. Henry LAl (resigned on 8 July 2003)

Mr. CHIU Chin Hung (appointed on 8 July 2003)
Mr. WONG Kay (appointed on 8 July 2003)

Independent non-executive directors:

Mr. FAN Chor Ho, Paul
Mr. CHAU Cham Son

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

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
tatutory compensation.
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(i) RAERBEBERZER

DIRECTORS” AND CHIEF EXECUTIVES' INTERESTS IN SECURITIES OF
THE COMPANY AND ITS ASSOCIATED CORPORATIONS

At the balance sheet date, the beneficial interests of the directors and their
associates and the chief executives in the equity or debt securities of the
Company or any of its associated corporations and their rights to subscribe
therefo, as recorded in the regisfer required to be kept under Section 29 of the
Securities [Disclosure of Interests) Ordinance (the “SDI Ordinance”) or
otherwise notified 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 Companies, were as follows:

(i) Interests in ordinary shares of the Company

FEEBRREARERME
Number of ordinary shares held and
nature of inferest

fBAER RIxER NEER

Personal Family Corporate
EEN Name of director inferest inferest inferest
REZELLE M. Francis CHEUNG 27,856,600 — 233,932,200
BEERE Mr. FUNG Chiu Chak, Victor 21,043,600 — —
BB KA Mr. David CHIEN 96,521,020 — —
REELELE Mr. Henry LAl 15,953,665 3,267,000 204,756,200

GEX

() ZERMWBRREEEERBEELE
$ [ #2 %) Z Power Link Investments
Limited &% Easternfunds Limited % Bl #
% 171,237,000/ % 33,519,2000% °
FH o 3% 5% ¢ 4 4% ] 2 Grand Thunder
Limited & Long Billion International Limited
5 BI# 520,728,000/ & 8,448,000
% o

2) BEBRMHBRFELERBEELE
#t @ #% %] Z Power Link Investments
Limited % Easternfunds Limited? 3l
¥ B 171,237,000/ K 33,519,200
g o

[ ]
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Notes:

[1) 171,237,000 shares and 33,519,200 shares were held by Power Link
Investments Limited and Easternfunds Limited, respectively, which were both
controlled by Mr. Francis Cheung and Mr. Henry Lai. 20,728,000 shares
and 8,448,000 shares were held by Grand Thunder Limited and Long
Billion International Limited, respectively, which were both controlled by Mr.
Francis Cheung.

[2) 171,237,000 shares and 33,519,200 shares were held by Power Link
Investments Limited and Easternfunds Limited, respectively, which were both
controlled by Mr. Francis Cheung and Mr. Henry Lai.
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DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS IN SECURITIES OF
THE COMPANY AND ITS ASSOCIATED CORPORATIONS (Cont'd)

(i) Interests in shares of subsidiaries

HAED NEER
REBREE1ET BESREEER
BB B BB #E

Personal interest  Corporate inferest

Number of shares

held of HK$1 each

Number of shares

held of HK$1 each

Name

Mr. FUNG Chiu Chak, Victor:
Tysan Engineering
Company Limited 800 —
Tysan Building Construction

Company Limited 3,570,000 -
Tysan Trading Company
Limited 20 =
Miss Jennifer KWOK:
Tysan Trading Company limited = 20

#  Held by J]M 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 33 to the financial statements.

In addition fo 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.

Save as disclosed above, none of the directors or their associates or the chief
executives had any personal, family, corporate or other interests in the equity
or debt securities of the Company or any of its associated corporations as
defined by the SDI Ordinance or otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies.
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SHARE OPTION SCHEME

Due fo the adoption of Statement of Standard Accounting Practice No. 34
"Employee benefits” during the year, most of the detailed disclosures relating to
the Company's share option scheme have been moved to note 33 to the
financial stafements.

Concerning the share options granted during the year to the directors and
employees, as defailed in note 33 to the financial statements, the directors do
not consider it appropriate fo disclose a theoretical value of the options
granted, because the option pricing models are subject fo certain fundamental
limitations, and were developed for use in estimating the fair value of traded
options which have no vesting restrictions and are fully transferable. In
addition, option pricing models require the input of highly subjective
assumptions, including expected share price volatility. Accordingly, the
directors believe that any calculation of the value of options may not be
meaningful and may be misleading to shareholders.

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

Apart from as disclosed in the share option scheme disclosures in nofe 33 to
the financial statements, 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 fo acquire such rights in any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS

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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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, as recorded in the register of interests required to be
kept by the Company pursuant to Section 16(1) of the SDI Ordinance:

RN

BRITRAK

Bt

Percentage of

BFERGEE  the Company's

Number of issued

Name shares held share capital
Power Link Investments Limited 171,237,000* 23.4
Mr. David CHIEN 96,521,020¢ 13,2

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

Apart from the foregoing, no person, other than Mr. Francis Cheung, Mr. Fung
Chiu Chak, Victor, Mr. David Chien and Mr. Henry Lai, 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 pursuant
to Section 16(1) of the SDI 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 fo offer new shares on
a pro rafa basis to existing shareholders.

CODE OF BEST PRACTICE

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 Rules Governing the
Listing of Securities on the Stock Exchange throughout the accounting period
covered by the annual report, except that the independent non-executive
directors of the Company were not appointed for specific ferms as required by
paragraph 7 of the Code. The independent non-executive directors are subject
fo retirement by rotation and re-election af the annual general meeting of the
Company, in accordance with the provisions of the Company's bye-laws.
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AUDIT COMMITTEE

The Company has an audit committee which was established in accordance
with the requirements of the Code, for the purposes of reviewing and providing
supervision over the Group’s financial reporting process and infernal controls.
The audit committee comprises the two independent non-executive directors of
the Company.

AUDITORS

Ernst & Young retire and a resolution for their reappointment as auditors of the
Company will be proposed at the forthcoming annual general meefing.

BY ORDER OF THE BOARD

FRANCIS CHEUNG

Chairman

Hong Kong
8 July 2003
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