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The directors of the Company ["Directors)’) herein present their report and the

audited financial statements of the Company and of the Group for the year
ended 31 March 2015

PRINCIPAL ACTIVITIES

The principal acfivity of the Company is investment holding. The principal
activities of its principal subsidiaries and associate are set out in nofes 17 and
o the financial stafements, 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 2015 and the sfate of affairs
of the Company and of the Group af that date are set out in the financial

187.

stafements on pages 55 fo

An interim dividend of HK5.0 cents per ordinary share of the Company
("Share”] was paid on 29 December 2014. The Direcfors recommend the
payment of a final dividend of HK15.0 cents per Share in respect of the year
fo shareholders on the register of members of the Company on 17 August

2015.
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SUMMARY FINANCIAL INFORMATION

The following table summarises the consolidated results, assets, liabilities
and non-controlling interests of the Group for the five years ended 31 March
2015, as extracted from the published audited financial statements. The
summary does not form part of the audited financial statements.

-1 —T-pNF —T-=F —T--F —T——F
2015 2014 2013 2012 2011
FET FET FET FET FET
HK$000 HK$000 HK$ 000 HK$ 000 HK$ 000
399,394 270,020 348,479 07,953 373,854
5,567,868 5,276,784 5073547 4,130,523 4,131,563
2,635,299 2565507 2,703,578 2,093,376 2,201,044
2,742,074 2481970 2,338,559 2,015,936 1,900,322
190,495 229,307 31,410 21,211 30,197
5,567,868 5,276,784 5073547 4,130,523 4,131,563

PROPERTY, PLANT AND EQUIPMENT

Defails of movements in the Group's property, plant and equipment during the
year are set out in note 14 o the financial statements.

INVESTMENT PROPERTIES

Defails of movements in the Group's investment properties during the year are
set out in note 15 to the financial statements. Further particulars of the Group's
investment properties af the end of the reporting period are sef out on page
189 of the annual report.

PROPERTIES UNDER DEVELOPMENT

Defails of the Group's properties under development are set out in note 16 to
the financial stafements and on page 189 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 21 fo the
financial statements and on page 188 of the annual report.

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 32 and 33 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 securifies 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 34 to the financial statements and in the
consolidated statement 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$349,270,000, of which HK$131,200,000 has
been proposed as a final dividend for the year. In addition, the Company's
share premium account, in the amount of HK$563,861,000, may be
distributed in the form of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales fo the Group's five largest cusfomers accounted
for 36% of the total sales for the year and sales to the largest customer
included therein amounted to 14%. Purchases from the Group's five largest
suppliers accounted for 40% of the tofal purchases for the year.

None of the Directors or any of their close 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 inferest in the Group's five
largest customers.

4% 201472015
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= DIRECTORS

REBEZT-—RAF=A=+—HILFERE The Directors for the year ended 31 March 2015 and up fo the date of this

ERWERE  EFWT report were:

PITES: Executive directors:

Viodii )y ivtas Mr. Fung Chiu Chak, Victor

HREBLE Mr. Chiu Chin Hung

Elli3 Pt Mr. Lau Kin Fai
BHEENAFERZZT—HFLA—BER)  Miss Jennifer Kwok (resigned with effect from 1 July 2014
FHITES ! Non-executive directors:
ZER_T-HFMA-BEN Their appointment became effective on 1 April 2014
FRERE Mr. Wang Tianbing

Stuart Morrison Grant 4& 4 Mr. Stuart Morrison Grant

R E Mr. Yang Han Hsiang

BIEIEEE Mr. Justin Wai

ERREE Mr. Law Yiu Fat Richard

BYFHTES : Independent non-executive directors:

BELE Mr. Fan Chor Ho

I ik Mr. Tse Man Bun

REEFHLLE Mr. Lung Chee Ming, George

T EE M. li Kit Chee

REBARR 2 ERMAATE - BEBELE - In accordance with the Company's Byelaws, Mr. Chiv Chin Hung, Mr. Fan
BOERERETHAESGRE - ¥R Chor Ho and Mr. lung Chee Ming, George will refire and being eligible, wil
AR BREFAS FEESE - offer themselves for re-election at the forthcoming annual general meefing.

ARNBEWEBEELAE - BIXXWESE - 88 The Company has received annual confirmations of independence from Mr.
FREERFHZFEZFEBIERE - Fan Chor Ho, Mr. Tse Man Bun, Mr. lung Chee Ming, George and Mr. Li Kit
MRAREBE - KRANARBKERE  Chee and as af the date of this report still considers them to be independent.
AT

EEREEEEBAEZERE DIRECTORS' AND SENIOR MANAGEMENT'S BIOGRAPHIES

AEBEERREEEBABZBEHNFR  Biographical defails of the Directors and the senior management of the Group
FORFI138 - are sef out on pages 9 fo 13 of the annual report.
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DIRECTORS' SERVICE CONTRACTS

No Director proposed for re-election at the forthcoming annual general
meeting has a service confract with the Company requires the Company, in
order fo terminafe such confract, to give a period of notice of more than one
year or to pay compensation or make other payments equivalent fo more than
one year's emolumenfs.

DIRECTORS' INTERESTS IN CONTRACTS

No director had a material inferest, either directly or indirectly, in any contract
of significance to the business of the Company and its 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 (“Chief Executive) in the share
capifal 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 fo be kept by the Company
pursuant fo section 352 of the SFO, or as otherwise nofified to 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:

long positions in shares of associated corporation of the Company:

BEEERRBRERNE EEEL e
Number of ordinary ENERsd

shares held and
nature of inferest

Percentage of
the associated

RAME(BE)BRAT
Tysan Foundation [Hong Kong] Limited -

EA A #5t  corporation’s
Personal Corporate Total  share capital
401 40 40

Note:

1. These shares of Tysan Foundation [Hong Kong] Limited were held by Fortunate
Pool Limited, a company which was wholly owned by Mr. Fung Chiu Chak,
Victor.

4% 201472015

45



46

TYSAN HOLDINGS LIMITED

# 3¢ JJ 3 5 REPORT OF THE DIRECTORS

EERFTETHAERRKRND KEBER G
ZRmRIFRE(E)

BEXFBREEN) R-B—AE= A
=+—B SEFLEETRABMERA
ARREEAEBEE 2 15 BRI o
% R TR 5 T 18 352 4/
2% AREEEFHANGALARH R
oA -

ESNRFRITBRAERBEROHES 2
FER

R EX[EEREBITHBABREN RAEREK
BB REFR IR T X[ B8l | —&m
REEIN RAFEAEARRE  SHERT
HAEEAREEAZEBIRRFFLHL
IRITRABEBBBEARRIBRMNSKESFZ
TEMERRN S ZHER - M RETRE
LN - AR B HE MM E R RHE
IR REESARETAEME
NER ZHFHEN

ANNUAL REPORT 2014/2015

DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND LONG
POSITIONS IN SHARES AND UNDERLYING SHARES (Cont'd)

Save as disclosed above, as at 31 March 2015, none of the Directors or
Chief Executive 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 to section 352 of
the SFO, or as otherwise nofified 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 those disclosed under the heading “Directors” and Chief Executive's
interesfts and Long Positions in Shares and Underlying Shares” above and
in the section “Share Option Schemes” below, af 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 spouses
or minor children or Chief Executive or were any such rights exercised by them;
or was the Company or any of ifs subsidiaries a party to any arrangement fo
enable the Direcfors fo acquire such rights in any other body corporate.



BRRERE

AARRBRETE MARSEKINE
BELNEBCAERLHERBRHRE
R-RZE——FNANB ' RARIRH—
EFERESE( =2 —ZF58)) AR
—ETFNAZTN\BHEHKZFE(ZF
Z-FEDRABRLE - =TT

HER T CFREzE—SHEENY
BHREKMFESS ©

R-ZB-—AF=A=t—8H ' ZTT_F5
S TR R RTTE 2 FE R

BT ZHFHECEMBB-_ZS—=—FN
ANBRE-T—RE=ZA=+—H0 ¥&
AR - 176 - BB AR k=
T FHEE T IMEE R TEBRE -

RBE-T-hF-A=1+—HLFE =
T-_FHETHERTEMNESKERE
ZEBIAKFFL  ATBITRABEB
BEADRIBD G MES M ek 2 A -
MESHETEEMZFEN > AAF%E
EANB LR ET LML BEAR
RIERA BB EMEMEAEREZFER -

R B R AR A

% 3 JJ 3 4 REPORT OF THE DIRECTORS

SHARE OPTION SCHEMES

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 option scheme (the “2012 Scheme’] and the scheme adopted on 28
August 2002 [the “2002 Scheme") was terminated on the same day. Further
defails of the 2002 Scheme and the 2012 Scheme are disclosed in nofe 33
fo the financial statements.

As at 31 March 2015, there was no oufstanding share option under the
2002 Scheme.

From 8 August 2012, the date of adoption of the 2012 Scheme, to 31
March 2015, no share option was granted, exercised, expired or lapsed and
there is no outstanding share option under the 2012 Scheme.

During the year ended 31 March 2015, no rights to acquire benefits by
means of the acquisition of Shares in or debentures of the Company were
granted fo any Director o their respective spouse or minor children, or Chief
Executive 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 Direcors fo
acquire such rights in any other body corporate under the 2012 Scheme.

4% 201472015
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FERRNIRD RAEBER G < R SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES AND

UNDERLYING SHARES

RBERR  REARBREZS RGBS At the end of the reporting period, the following interests of more than 5%
FIBOHRAFE CBRRERCHEFAEALA

BEITIRASH A 2RI

of the issued share capital of the Company were recorded in the register of
interests required fo be kept by the Company pursuant fo section 336 of the

SFO:
R 2R - long positions in Shares:
EARRTE
BITRA
Aotk
AR Percentage of
Number of  the Company’s
Shares issued
=L Name held share capital
Blackstone Group Management LL.C. 1!l Blackstone Group Management LL.C. 11l 655,999 427 75.00
Blackstone Holdings IV GP L.P. 1! Blackstone Holdings IV GP L.P. 1! 655,999 427 75.00
Blackstone Holdings IV GP Blackstone Holdings IV GP
Management [Delaware) LP. ! Management (Delaware) LP. ! 655,999 427 75.00
Blackstone Holdings IV GP Blackstone Holdings IV GP
Management LL.C. 1" Management L.L.C. 11l 655,999,427 75.00
Blacksfone Holdings IV L.P. Blacksfone Holdings IV L.P. 655,999 427 75.00
Blackstone Real Estate Associates Blackstone Real Estate Associates
AsiarNQ L.P. 1 Asia-NQ L.P. 11 655,999 427 75.00
Blackstone Real Estate Partners Blackstone Real Estate Partners
Asia Holding (NQJ L.P. " Asia Holding (NQJ L.P. " 655,999 427 75.00
Blackstone Real Estate Blackstone Real Estate
Partners Asiac-NQ L.P. 1" Partners Asia-NQ L.P. 1" 655,999,427 75.00
BREP Asia Holdings (NQ) Pre. Lid. BREP Asia Holdings (NQ) Pre. Lid. " 655,999 427 75.00
BREP Asio-NQ LL.C. IV BREP Asio-NQ LL.C. IV 655,999 427 75.00
Schwarzman Stephen A. 1! Schwarzman Stephen A. 1! 655,999 427 75.00
The Blackstone Group L.P. 1V The Blackstone Group L.P. 1! 655,999 427 75.00
Tides Holdings I Lid. ! Tides Holdings I Lid. ! 655,999,427 75.00
Tides Holdings II'Ltd. Tides Holdings Il Ltd. 655,999 427 75.00
8007748 Canada Inc. 8007748 Canada Inc. 73,044,520 8.35
Air Canada Pension Master Trust Fund?  Air Canada Pension Master Trust Fund 2 73,044,520 8.35

EE

Notes:

1. ZESHEBEEMNTides Holdings II'ltd. 1.
ZIRERR B 655,099,427 R AR {5
mARED -

These parties were deemed fo have inferests in 655,999,427 Shares by virtue
of their equity interests in Tides Holdings Il lid..

2. Z 7 EBEN 8007748 Canada Inc. 2R 2.
REMR AR A1 73,044,520 R R 10 #E 7 #E

V)
pasy

m °

This party was deemed to have interests in 73,044,520 Shares by virue of its
equity interests in 8007748 Canada Inc..
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES AND
UNDERLYING SHARES (Cont'd)

Apart from the foregoing, as at 31 March 2015, no person, other than
the Directors and Chief Executive, whose interests are set out in the section
headed “Directors’ and Chief Executive's 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.

CONNECTED TRANSACTIONS

(a)  Non-exempt continuing connected transactions

On 3 November 2014, Tysan Foundation (Hong Kong) Limited
("TFHKL"), Tysan Engineering Company Limited (“TECL"), Proficiency
Equipment Limited ("PEL") and Tysan Building Construction Company
Limited (“TBC") entered into a master agreement [the “Master
Agreement”] 1o regulate the business relationship and subcontracting of
works among them (including their subsidiaries) for a term commencing
from 3 November 2014 and ending on 31 March 2017, both days
inclusive.

During the period from 3 November 2014 to 31 March 2015,
the following subcontracting works were enfered into amongst the
companies mentioned above:

[} Tysan Foundation Llimited, a wholly-owned subsidiary of
TFHKL, subcontracted engineering and mechanical works of
approximately HK$ 1,800,000 to Tysan Engineering (H.K.)
limited ("TEHK"), a subsidiary of TECL, which was a then
subsidiary of the Company.

(i) Tysan Foundation Limited subcontracted building and construction
works of approximately HK$69 1,000 to TBC.

(i} TBC subcontracted renfal and engineering works relating to
fower cranes of approximately HK$5,612,000 to Proficiency
Engineering limited, a subsidiary of PEL.

4% 201472015
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CONNECTED TRANSACTIONS (Cont'd)

fe)

(6]

Non-exempt continuing connected transactions (Cont'd)

Both TFHKL and PEL are subsidiaries of the Company and TECL was
a then subsidiary of the Company when these parties entered info the
Master Agreement. TBC is ultimately wholly owned by Mr. Fung Chiu
Chak, Victor, ["Mr. Fung"), an executive director of the Company.
In addition, TFHKL, being 40%-owned by Fortunate Pool Limited, o
company wholly-owned by Mr. Fung, is also a close associate of Mr.
Fung. Consequently, TFHKL and TBC are connecfed persons of the
Company under Rule 14A.07 of the Listing Rules. Thus, the transactions
mentioned above constitute continuing connected transactions for the
Company under the Listing Rules.

Disposal of subsidiaries

On 11 December 2014, Tysan Property Development & Investment
Limited (“TPDIL"), o wholly-owned subsidiary of the Company, enfered
info a disposal agreement to dispose of all of its equity inferest in and
the rights and benefits in the interestfree shareholder’s loan owing by
Tremend Yield Limited o TPDIL, to Mr. Fung (“Tremend Yield Disposal”).
The Tremend Yield Disposal was completed on 19 December 2014.

On 11 December 2014, Tysan Construction Company Limited (“TCCL"),
a wholly-owned subsidiary of the Company, entered info a disposal
agreement fo dispose of all of ifs equity inferest in and the rights and
benefits in the interestfree shareholder’s loan owing by TECL to TCCL,
to Mr. Fung (“Tysan Engineering Disposal’). The Tysan Engineering
Disposal was completed on 19 December 2014.

Further details of the fransactions are included in note 41 to the financial
stafements.

Mr. Fung, as an executive director of the Company, is a connected
person of the Company under Rule 14A.07 of the Listing Rules. Thus,
the Tremend Yield Disposal and the Tysan Engineering Disposal
consitute connected transactions for the Company under the Listing
Rules.
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CONNECTED TRANSACTIONS (Cont'd)

Pursuant fo Rule 14A.40 of the listing Rules, the independent non-executive
directors have reviewed these continuing connected fransactions and
confirmed that these continuing connected fransactions have been entered
info:

(1) in the ordinary and usual course of business of the Group;

(2)  on normal commercial terms or better; and

(3] in accordance with the relevant agreements governing them on terms
that are fair and reasonable and in the interests of the shareholders of
the Company as a whole.

The amounts in respect of the continuing connected transactions mentioned
above during the year under review have not exceeded the annual cap,
where appropriate, for the transactions.

In respect of the continuing connected transactions mentioned above,
the Directors confirm that the Company has complied with the disclosure
requirements in accordance with Chapter 14A of the Listing Rules during the
year under review.

Emst & Young, the Company's auditors, were engaged to report on the
Group's continuing connected transactions in accordance with Hong Kong
Standard on Assurance Engagements 3000 Assurance Engagements Other
Than Audlits or Review of Historical Financial Information and with reference
fo Practice Note 740 Audiifor’s letter on Continuing Connected Transactions
under the Hong Kong Listing Rules issued by the Hong Kong Insfitute of
Certified Public Accountants. Emst & Young have issued their unqualified
letter containing their findings and conclusions in respect of the continuing
connected fransactions during the year ended 31 March 2015 disclosed
above by the Group [with a copy provided to the Stock Exchangel in
accordance with Rules 14A.56 of the Listing Rules and confirming that nothing
has come to their attention that causes them to believe that the continuing
connected fransactions:

(1] have not been approved by the board of directors of the Company;

(2] were not in all material respects, in accordance with the pricing policies
of the Group if the fransactions involve provision of goods or services by
the Group;

(3)  were not entered info, in all material respects, in accordance with the
relevant agreement governing the fransactions; and

(4] have exceeded the cap disclosed in the circular of the Company dated
28 November 2014
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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 agreement, which contain covenants requiring performance
obligations of the controlling shareholder of the Company. Pursuant o a facility
agreement enfered info by the Company and a wholly-owned subsidiary of
the Company with a syndicate of banks and financial insfitufions on 8 August
2012 (as supplemented by a lefter agreement dated 17 March 2014,
collectively the “Facility Agreement’) for fiveyear term loan facilities of up fo
HK$500,000,000, an event of default arises if The Blackstone Group L.P.,
the ultimate controlling shareholder of the Company, ceases fo hold (directly or
indirectly) at least 60% of the beneficial shareholding inferest and voting rights
of 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.

EVENT AFTER THE REPORTING PERIOD

Defails of the significant event of the Group dffer the reporting period are set
out in note 45 fo the financial statements.

AUDITORS

Emst & Young refire and a resolution for their reappoiniment as auditors of the
Company will be proposed af the forthcoming annual general meeting.

BY ORDER OF THE BOARD

WANG TIANBING

Chairman

Hong Kong
11 June 2015





