The directors present their annual report and the audited consolidated
financial statements of Paul Y. Engineering Group Limited (the
“Company”) and its subsidiaries (collectively referred to as the
"Group”) for the year ended 31 March 2009.

PRINCIPAL ACTIVITIES
The Company is an investment holding company.

The activities of its principal subsidiaries, associates and jointly
controlled entity at 31 March 2009 are set out in note 44 to the
consolidated financial statements.

RESULTS AND APPROPRIATIONS

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 57 of the annual report and in the accompanying
notes to the consolidated financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2009, the five largest customers and
the single largest customer of the Group accounted for approximately
66% and 18% 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.

As far as the directors are aware, none of the directors, their
associates, within the meaning of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”) (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.

LIQUIDITY AND CAPITAL RESOURCES

The Group currently maintains a variety of credit facilities to meet
its working capital requirements. At 31 March 2009, the Group’s
total bank borrowings amounted to approximately HK$316,189,000
with approximately HK$268,225,000 repayable within one year,
approximately HK$42,993,000 repayable between one to two years
and approximately HK$4,971,000 repayable between two to five
years. Cash, bank balances and deposits at 31 March 2009 amounted
to approximately HK$441,824,000. The Group’s current ratio was
approximately 1.22 and the Group’s total bank borrowings to equity
ratio was approximately 0.59 at 31 March 2009.
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PROPERTY, PLANT AND EQUIPMENT

During the year, the Group spent approximately HK$20,493,000 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 16 to the
consolidated financial statements.

SHARE CAPITAL
Details of movements in the issued share capital of the Company

during the year are set out in note 34 to the consolidated financial
statements.

SHARE OPTIONS

Particulars of the share option schemes and details of movements in
the share options of the Company and its holding company during the
year are set out in note 35 to the consolidated financial statements.

DISTRIBUTABLE RESERVES OF THE COMPANY

The Company’s reserves available for distribution to shareholders as
at 31 March 2009 comprised the retained profits of HK$60,793,000
(2008: HK$85,784,000).
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DIRECTORS
The directors of the Company during the year and up to the date of

this report were:

Independent Non-Executive Directors
James Chiu, OBE, JP (Chairman)

Lee Chack Fan, SBS, JP

lain Ferguson Bruce

Non-Executive Director
Lau Ko Yuen, Tom (Deputy Chairman)

Executive Directors

Wong Kam Cheong, Stanley
(Chief Executive Officer)

Cheung Lee Ming, Andy
(Chief Financial Officer)

Mok Yat Fan, Edmond
(Chief Executive Officer)

Lee Hon Chiu

(appointed on 1 September 2008)

(appointed on 18 July 2008)

(resigned on 1 September 2008)

(resigned on 1 May 2008)

In accordance with Bye-laws 87(1) and 87(2) of the Company’s Bye-
laws, Ir James Chiu and Professor Lee Chack Fan, retire by rotation at
the forthcoming annual general meeting. All retiring directors, being
eligible, offer themselves for re-election at the forthcoming annual
general meeting.

Non-executive directors are appointed for a specific term of
approximately three years, and they are subject to retirement by
rotation under the Company’s Bye-laws.

DIRECTORS’ SERVICE CONTRACTS

None of the directors proposed for re-election at the forthcoming
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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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES
At 31 March 2009, the interests and short positions of the directors
and chief executives of the Company in the shares, underlying shares

and debentures of the Company or any associated corporation (within

the meaning of Part XV of the Securities and Futures Ordinance (the

“SFQ")), 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 Hong Kong Stock Exchange pursuant to the Model

Code for Securities Transactions by Directors of Listed Issuers (the

“Model Code”) in the Listing Rules were as follows:

(a) Interests in shares and underlying shares of the Company

EENBRG - AEROREFZEZRKXR

RZEZAF=ZA=+—H ARAEERFETET
BRABRARB S AR EE (E&EEHEH K
B0 ([#FHREBEGEG] E+RE0) 2l&Hm - 8
BRG REFTHARBEE S RBE K352
BEFEERARAIEZMAZ#ER AR - SRE L
MRAZ ERABESTETEFRR D 2 IR LT A
([ZESADMASITNE AR REBSH A2
R EKBIAT

() RARXRBRHRMEERG 2

Number of underlying
shares (in respect of the Approximate
Number of share options (unlisted percentage of
shares of the equity derivatives)) shareholding of
Name of director Capacity Long position ~ Company held of the Company held Total the Company
g NG
HER® (FEERE
FEAAR (#tmﬁ$ EARD T R E
EEpg 5% #E RGEE fTETIR))HA @it ZHBABDL
James Chiu Beneficial owner  Long position - 500,000 (note) 500,000 0.08%
ich 223 ERBmEA HE (Hiit)
Lau Ko Yuen, Tom Beneficial owner  Long position - 500,000 (note) 500,000 0.08%
AER EnEAA e (Fiit)
Lee Chack Fan Beneficial owner  Long position - 500,000 (note) 500,000 0.08%
Fle% EnEAA e (Hiit)
lain Ferguson Bruce Beneficial owner  Long position 772,221 500,000 (note) 1,272,221 0.21%
EREEA e (Hist)

Note: The share options were granted to Ir James Chiu, Mr Lau Ko

Yuen, Tom, Professor Lee Chack Fan and Mr lain Ferguson Bruce

on 8 June 2007 under the share option scheme of the Company

adopted on 7 September 2005 and entitle each of them to

subscribe for 500,000 shares upon exercise at an exercise price

of HK$1.36 per share exercisable during the period from 1 July

2007 to 30 June 2009.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

(b)

Interests in shares and underlying shares of PYI

EEZRRO - HRRORESZEERAR

(&)

(b) RREEEFRLB(PYL) 2RO KEER

Corporation Limited (“PYI1") 2R
Number of Number of
underlying underlying
shares shares
(in respect of (in respect
the share options  of the warrants Approximate
Number of (unlisted equity (listed equity percentage of
Long shares of derivatives)) derivatives)) shareholding
Name of director Capacity position PYI held of PYI held of PYI held Total of PYI
FrPYI FrPYI
MR A R4
(BEERE (EERRER
Fr¥EPYI GELmRAITE (@98 EPYIRE 2
EEpR 51 ¥R RAEE IH))8E fFTETR))&E @t BAEA
Lau Ko Yuen, Tom Beneficial owner  Long position 4,745,825 33,565,000 (note i) 790,970 (note ii) 39,101,795 2.59%
2SR ERmEA HE (Hiiti) (Hiiti)
Cheung Lee Ming, Andy Beneficial owner  Long position - 1,166,666 (note i) - 1,166,666 0.08%
RAIR BREAA HE (Hiatii)
Notes: Wit -
(i)  The share options were granted to Mr Lau Ko Yuen, Tom under i) ZEBEREDREBEYIR-_ZZT_FNA

the share option scheme of PYI adopted on 27 August 2002 (“PYI
Share Option Scheme”). The said share options comprised:

(a

15,166,666 options granted to him on 28 December 2004
which entitle him to subscribe for a total of 15,166,666
shares upon exercise at the exercise prices of HK$1.0628
(as to 7,583,333 options) and HK$1.2857 (as to 7,583,333
options) per share exercisable during the period from 28
December 2004 to 26 August 2012;

5,366,667 options granted to him on 8 September 2006
which entitle him to subscribe for 5,366,667 shares upon
exercise at an exercise price of HK$2.1257 per share
exercisable during the period from 8 September 2008 to 7
September 2009;

AR BRRERT BI(TPYIB AR AR 1))
BPRsREL - DRBEEBE:

(a)

(b)
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“TNEERTRBERE RERR
% $£15,166,666[K k0 * IR =ZFZE N
FE+ - A+ NHAE-_Z——FN\A
ZTHANBHMRITEESR0628E T
(H 7,583,333 FE IR #) 12 1.2857 % 7T
(EA7,583,3331p RE Bk ieE) 1715

5366,667MH_TERFNANBET
12 RS R - e 1% SR E 355,366,667 A%
i FTEEAER21257E T ATR
—EENFNANBE-_ZZTAFNA
+ BHEIRTE

REZEXEEERAF 200951

43



44

Directors’ Report

EEZRWMEE

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)
(b) Interests in shares and underlying shares of PYI

Corporation Limited (“PYI") (continued)
Notes: (continued)

(0]

(ii)

(iii)

(continued)

(©) 9,100,000 options granted to him on 18 September 2007
which entitle him to subscribe for a total of 9,100,000 shares
upon exercise at an exercise price of HK$3.0394 per share (as
to 4,550,000 options exercisable during the period from 18
September 2008 to 17 September 2009 and as to 4,550,000
options exercisable during the period from 18 September
2009 to 17 September 2010); and

(d) 3,931,667 options granted to him on 3 June 2008 which
entitled him to subscribe for a total of 3,931,667 shares
upon exercise at an exercise price of HK$1.7142 per share
exercisable during the period from 3 June 2008 to 2 June 2009.

The warrants were issued to Mr Lau Ko Yuen, Tom on 26
September 2008 as a result of the payment of final dividend by PYI
for the year ended 31 March 2008 by way of warrants issue on the
basis of one warrant for every six existing shares (“Warrant Issue”)
held by him. The warrants entitle him to subscribe for 790,970
shares during the subscription period from 26 September 2008 to
25 September 2009 at an initial subscription price of HK$1.00 per
share.

The share options were granted to Mr Cheung Lee Ming, Andy on
3 June 2008 under the PYI Share Option Scheme and entitle him
to subscribe for 1,166,666 shares upon exercise at exercise prices
of HK$1.7142 per share (as to 583,333 options) exercisable during
the period from 3 June 2008 to 2 June 2009 and HK$2.1428 per
share (as to 583,333 options) exercisable during the period from 3
June 2009 to 2 June 2010.

PYI, the ultimate holding company of the Company, is an associated

corporation, within the meaning of Part XV of the SFO, of the Company.

Save as disclosed above, at 31 March 2009, none of the directors or

chief executives of the Company had any interest or 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 Hong Kong Stock Exchange pursuant to the Model Code.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES
(@) The Company
i) Share option scheme
Details of movements in the share options of the Company
granted under the share option scheme of the Company
adopted on 7 September 2005 during the year are as follows:

BARDHEER 2L

(a) &ATF
) FEREEE
FEARBAATR-_ZEETRENALH

PR BB R BB 2 AR
ZEBHIT

B P i

Number of shares of the Company
to be issued upon exercise of the share options

RERRERR FRT2ALAROHE

Exercise Outstanding  Re-classified  Exercised Lapsed Outstanding
Name/Capacity Date of price at during during during at
of eligible person grant  Vesting date Exercise period per share 1.4.2008 theyear  theyear  theyear  31.3.2009
RZBENE RZBENE
MA-H ZR=t-H
BERATES/ 50 RHAH L EE e SRORE AR FRENSE  FATE  FAAN HAAGR
HKS (Note 4)
AL (Hita)
Director
E%
James Chiu 86.2007 1.7.2007 1.7.2007 - 30.6.2009 136 500,000 - - - 500,000
BRs
Lau Ko Yuen, Tom 8.6.2007 1.7.2007 1.7.2007 - 30.6.2009 1.36 500,000 - - - 500,000
BR
Lee Chack Fan 8.6.2007 1.7.2007 1.7.2007 - 30.6.2009 1.36 500,000 - - - 500,000
Eh
lain Ferguson Bruce 8.6.2007 1.7.2007 1.7.2007 - 30.6.2009 1.36 500,000 - - - 500,000
Mok Yat Fan, Edmond (Note 1)~ 13.7.2006 13.7.2006 13.7.2006 - 12.7.2008 1.00 214,000 - (214,000 - -
B0 (Wiitr) 13.7.2006 13.7.2007 13.7.2007 - 12.7.2009 1.00 1,500,000 - (1,300,000)  (200,000) -
13.7.2006 13.7.2008 13.7.2008 - 12.7.2009 1.00 2,000,000 - - (2,000,000) -
Lee Hon Chiu (Note 2) 3.2.2006 3.2.2006 3.2.2006-6.9.2015 0.70 500,000 - (500,000) - -
TEH (W) 3.2.2006 1.1.2007 1.1.2007 - 6.9.2015 0.85 500,000 - (500,000) - -
3.2.2006 1.1.2008 1.1.2008- 6.9.2015 1.00 500,000 - (500,000) - -
Employees (Note 3) 9.2.2006 9.2.2008 9.2.2008 - 8.2.2009 0.90 2,800,000 (600,000)  (1,000,000)  (1,200,000) -
[E8 (W:t3) 30.5.2007 1.7.2007 1.7.2007 - 30.6.2008 134 1,500,000 (600,000) - (900,000) -
30.5.2007 1.7.2008 1.7.2008 - 30.6.2009 134 1,500,000 (600,000) - (900,000) -
30.5.2007 9.2.2008 9.2.2008 - 8.2.2009 134 9,500,000 - - (9,500,000) -
28.12.2007 1.9.2008 1.9.2008 - 31.8.2009 1.40 600,000 - - (600,000) -
Qther participants 9.2.2006 9.2.2008 9.2.2008 - 8.2.2009 0.90 - 600,000 - (600,000) -
Epak 30.5.2007 1.7.2007 1.7.2007 - 30.6.2008 134 - 600,000 - (600,000) -
30.5.2007 1.7.2008 1.7.2008 - 30.6.2009 134 - 600,000 - - 600,000
30.5.2007 9.2.2008 9.2.2008 - 8.2.2009 134 1,800,000 - - (1,800,000) -
28.12.2007 1.6.2008 1.6.2008 - 31.5.2009 1.40 1,000,000 - - - 1,000,000
25,914,000 - (4,014,000) (18,300,000 3,600,000
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES (continued)
(@) The Company (continued)

i)

i)

Share option scheme (continued)
Notes:

1. Resigned as director on 1 September 2008.
2. Resigned as director on 1 May 2008.

3. Employees working under employment contracts that were
regarded as “continuous contracts” for the purpose of the
Employment Ordinance of Hong Kong.

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”.

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

In respect of the 4,014,000 share options exercised
during the year, the weighted average closing price of the
Company’s shares immediately before the dates on which
such options were exercised was HK$1.219.

Particular of share option scheme of the Company are set
out in note 35 to the consolidated financial statements.

Share award scheme

This scheme, which was adopted by the Company on 6
September 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 fulfilment of specified
conditions before vesting.

None of the directors of the Company were awarded any
of the Company’s shares under this share award scheme
during the year or at 31 March 2009.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES (continued)
(@) The Company (continued)

BARDHEER 225 (F)

(@) =27 (&)

iii)  Share financing plan i) R EEE
This plan, which was adopted by the Company on 6 RABIR-_EENENLANNBERZT
September 2006, allows eligible persons (including HRAFEERALT(BREAEEZES -
employees, directors, consultants, advisers and agents of 5 EE - ZRARREA) AARF
the Group) to borrow funds from the Company or from a HAEBA—HARIBRUNEBRESR
company within the Group to acquire new or old shares ERERQRBHAERD > MEFERD
of the Company on a non-recourse basis with the subject BEEHFAAGEAEKIER  HERFS
shares pledged to the Company as security subject always IR EHEEER S REMBEEX
to connected transaction and other relevant provisions ZHE -
under the Listing Rules.
None of the directors of the Company acquired any of the FRAFIR _ZEZAF=A=1+—8"#
Company'’s shares under this share financing plan during ERANREEREBELBROBETEESE
the year or at 31 March 20009. ERARREIRD
(b) PYI (b) PYI
i) Share option scheme D) FERREEZ
Details of movements in the share options of PYI granted FARRFBESRBEPYIR_ZZ_F)N
under the share option scheme of PYI adopted on 27 A=+t RNz BT SVER 2 PY
August 2002 to the directors of the Company during the BIREZEHEFOT
year are as follows:
Number of shares of PYI to be issued upon
exercise of the share options
RiTERRENSTRTZPYIRAHAE
Exercise Outstanding Granted lapsed  Adjusted Outstanding
Date of price per at during during during at
Name of director grant Vesting date Exercise period share  Note 1.4.2008 theyear  theyear  theyear  31.3.2009
R=ZBNE R=ZBNE
mMA-H =B=1-H
Esptf RHRY  BEAS ES  SRORE W HATE  FRRE  FRAM FRER HAORE
HKS (Note 5)
BT (Hi#s)
Lau Ko Yuen, Tom 28122004 28122004  28.12.2004 t0 26.8.2012 1.0628 4 6,500,000 - - 1083333 7,583,333
sk 28.12.2004  28.12.2004  28.12.2004 10 26.8.2012 1.2857 4 6,500,000 - - 1083333 7,583,333
8.9.2006 8.9.2007 8.9.2007 t0 7.9.2008 248 4,600,000 - (4,600,000) - -
8.9.2006 8.9.2008 8.9.2008 t0 7.9.2009 2.1257 4 4,600,000 - - 766,667 5,366,667
18.9.2007 189.2007  18.9.2007 t0 17.9.2008 3.546 3,900,000 - (3,900,000) - -
18.9.2007 189.2008  18.9.2008 t0 17.9.2009 3.03% 4 3,900,000 - - 650,000 4,550,000
18.9.2007 1892009  18.9.2009t0 17.9.2010 3.03% 4 3,900,000 - - 650,000 4,550,000
3.6.2008 3.6.2008 3.6.2008 t0 2.6.2009 1.7142 4 - 3,370,000 - 561,667 3,931,667
Mok Yat Fan, Edmond (Note 1) 8.9.2006 1.8.2007 1.8.2007 t0 31.7.2008 243 1,500,000 - (1,500,000) - -
B (Hit1) 892006 (Note//#3)  1.8.2008031.7.2009 283 1,500,000 - (1,500,000) - -
3.6.2008 3.6.2008 3.6.2008 t0 2.6.2009 1142 4 - 1,000,000  (1,166,666) 166,666 -
Cheung Lee Ming, Andy (Note 2) ~ 3.6.2008 3.6.2008 3.6.2008 t0 2.6.2009 17142 4 - 500,000 - 83,333 583,333
FAR Hi22) 3.6.2008 3.6.2009 3.6.2009t02.6.2010 2.1428 4 - 500,000 - 83,333 583,333
36,900,000 5,370,000 (12,666,666) 5,128,332 34,731,666
REFEFXEERRAT 2009F5k
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES (continued)
(b) PYI (continued)

i)

ii)

Share option scheme (continued)
Notes:

1. Resigned as director on 1 September 2008.
2. Appointed as director on 18 July 2008.

3. As the vesting condition was not fulfilled, the share options
were not vested and were lapsed accordingly.

4. The range of exercise prices of the share options have been
adjusted from HK$1.24 and HK$3.546 to HK$1.0628 and
HK$3.0394 as a result of the Warrant Issue.

5. The number of share options has been adjusted as a result of
the Warrant Issue.

No share options of PYI granted to the above directors of
the Company were cancelled or exercised during the year.

Particulars of share option scheme of PYI are set out in
note 35 to the consolidated financial statements.

Share award scheme

This scheme, which was adopted by PYl on 23 February
2006, allows PYI to make bonus payments to eligible
persons (including employees, directors, consultants,
advisers and agents of PYI and its subsidiaries (“PYI
Group”)) by way of PYI's shares acquired by and held
through an independent trustee until fulfilment of specified
conditions before vesting.

None of the directors of the Company were awarded any
of PYI's shares under this share award scheme during the
year or at 31 March 2009.
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ARRANGEMENTS TO PURCHASE SHARES OR

DEBENTURES (continued)

(b) PYI (continued)

i) Share financing plan

This plan, which was adopted by PYI on 14 February 2006,
allows eligible persons (including employees, directors,
consultants, advisers and agents of the PYl Group) to
borrow funds from PYI or from a company within the PYI
Group to acquire new or old PYI's shares on a non-recourse
basis with the subject shares pledged to PYI as security
subject always to connected transaction and other relevant
provisions under the Listing Rules.

None of the directors of the Company acquired any of PYI's
shares under this share financing plan during the year or at
31 March 2009.

Save as disclosed herein, at no time during the year was the Company
or any of its subsidiaries or holding company or any subsidiaries of the
Company’s holding company, a party to any arrangements to enable
the directors of the Company to acquire benefits by means of the
acquisition of shares in, or debt securities including debentures of,
the Company or any other body corporate, and none of the directors,
chief executives or their spouse or children under the age of 18, had
any right to subscribe for securities of the Company, or had exercised
any such rights during the year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES
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 or indirectly, with the businesses of the Group
during the year or at 31 March 2009.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Save as disclosed under the section headed “Connected Transactions”
below, no contracts of significance to which the Company or any
of its holding companies or fellow subsidiaries or 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.
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CONTINUING CONNECTED TRANSACTIONS

On 1 March 2007, the Company and PYI entered into a conditional
business services agreement (”Original Business Services Agreement”)
for the period from 1 April 2007 to 31 March 2010 with the annual
cap amounts of HK$60 million, HK$80 million and HK$100 million
for the financial years ended/ending 31 March 2008, 2009 and
2010 respectively. The entering into of the Original Business Services
Agreement constituted a continuing connected transaction for the
Company under Chapter 14A of the Listing Rules. Details of which
were set out in the circular of the Company dated 15 March 2007.

On 23 April 2008, the Company and PYI entered into a conditional
business services agreement (“Business Services Agreement”) to adjust
the annual cap amounts to HK$250 million and HK$350 million for
each of the two financial years ended/ending 31 March 2009 and
2010 respectively and to set the annual cap amount at HK$500 million
for the financial year ending 31 March 2011. The entering into of
the Business Services Agreement constituted a continuing connected
transaction for the Company under Chapter 14A of the Listing Rules.
Details of which were set out in the circular of the Company dated 14
May 2008 (“Circular”).

During the year, the Group entered into the following transactions
with a subsidiary of PYI, which constituted “continuing connected
transactions” or “connected transactions” under the Listing Rules.
Details of such transactions are as follows:

BFERERS
ZETLF=A—H " AARHEPYIRIZEEHE
HhRSHE((REBRGHE])  FHAZTZ L
FHA—HBEZZT-—TF=-A=1+—RH #HEZ
TENF ZEENFRZE-ZF=A=+—
HIEMBEFE 2 FE LR A %60,000,0007% 7T
80,000,0007% 7T & 100,000,000 7T ° 7] 37 :Z JR 2 7%
IR EX EMARBEUVABSE I ARR ZBE
BERXD - RGABFHERARABRAAZTELF
—“At+ERAZ@EK -

RZZEZNEWNA=+=H" ARRIEPYIFIVLE
U EBREHE ((EBRBHED  $BE-F
EANER T ZTFE-ZA=Z+—HILMEATRFE
E&F2FE LR 55§ % %250,000,0007% T &
350,000,000/ ' WEEE-_T——F=A=+—
H B B 8 2 2 _E IR 7 /%500,000,00078 7T © 1R
BEMBAFBUAZEZIRTE ST ZEBRBE HE
BRARNT ZISBHRERS - FBEHN AT HH
AEZET)\FERATHAZEE(EH]) -

FA-REBEPYIET —HEMBRREITTIRS
BETRRABETZ[HEREXS I BEXS] -
BERXSHZFHBWT

Name of party Nature of transaction Amount
REHER RHME HE
HK$’'000
FHET
PYI Xingdong Properties (Jiangsu) Project and facilities management fees charged by the Group 4,251
Limited (“PYI Xingdong”) REBWEIER REHEERE
REMREZECOIH) ARAA Construction works charged by the Group 108,214
(TMREHR]) AEBKRDMEHNTIREE
Interest charged by the Group 11,373
2N 5 [ N2,
123,838

PYI Xingdong is an associate, within the meaning of the Listing Rules,

RERRSETRAUMAERARREZRRPYIZ

of PYI, a substantial shareholder of the Company. Mr Lau Ko Yuen, BaNE KRR EFERREEMABPYIZES -

Tom, a director of the Company, is also a director of PYI.
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CONTINUING CONNECTED TRANSACTIONS (continued)
Pursuant to Rule 14A.38 of the Listing Rules, the board of directors of
the Company engaged the auditor of the Company to perform certain
agreed upon procedures in respect of the continuing connected
transactions of the Group in accordance with the Hong Kong Standard
on Related Services 4400 "Engagements to Perform Agreed-Upon
Procedures Regarding Financial Information” issued by the Hong Kong
Institute of Certified Public Accountants, to assist the independent
non-executive directors of the Company to evaluate whether such

transactions:

(i)  have received the approval of the board of directors of the
Company;

(i) have been entered into in accordance with the pricing policies
of the Group with reference to similar transactions with
independent third parties;

(iii) have been entered into in accordance with the terms of the
relevant agreement governing such transactions; and

(iv) have not exceeded the relevant cap amount for the year ended
31 March 2009 as set out in the Circular.

The auditor of the Company have reported their factual findings
on these procedures to the board of directors of the Company. The
independent non-executive directors of the Company, have reviewed
and confirmed that the continuing connected transactions as set out
above have been entered into:

(i)  inthe ordinary and usual course of the business of the Group;

(i) either on normal commercial terms or on terms no less
favourable to the Company than terms available from
independent third parties; and

(iii) 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.
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS RECORDED IN THE
REGISTER KEPT UNDER SECTION 336 OF THE SFO

At 31 March 2009, so far as is known to the directors and the chief

executives of the Company, 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 of the Company

required to be kept under Section 336 of the SFO were as follows:

Q)]

Interests of substantial shareholders in the shares and

underlying shares of the Company

REBEESRBEFRHE3B6HKFE =M
e T ERR HMA L 2 BHERK

mp

RZZBTZNF=ZA=+—HB BARREETLRE2

THRABMA  REESEMERDIFE3B6HFFE

Z$AT pracsk e T2RER,Hi A LR
RElZ Ry RARRD 2 BEIORBIT -

() EZERRRAQXFARGREERS 2 #ES

Approximate

Number of percentage of

shares of the shareholding
Name of shareholder Capacity Long position Company held of the Company
PR AR E 1EAD R RE
BREREHE E17) L3} BRAEE ZHRBE D
PYI Interest of controlled Long position 375,826,317 62.36%
corporation (Note) e
REZRES 2 #Ew (Wat)
PYI Treasury Group Limited ("PYIT") Interest of controlled Long position 375,826,317 62.36%
corporation (Note) e
REZRES 2 #Ew (Wat)
Growing Success Limited Interest of controlled Long position 375,826,317 62.36%
("Growing Success”) corporation (Note) 55
REZRES 2 #w (Wit)
Paul Y. Investments Limited (“PYIL") Beneficial owner (Note) Long position 375,826,317 62.36%
EmBEAAN (B e
CIM Dividend Income Fund Limited Investment manager Long position 61,347,869 10.18%

REZE

R

Note:

PYIL is a wholly-owned subsidiary of Growing Success which is in turn

a wholly-owned subsidiary of PYIT. PYIT is a wholly-owned subsidiary of

PYI. Growing Success, PYIT and PYI are deemed to be interested in the

shares of the Company held by PYIL.
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS RECORDED IN THE
REGISTER KEPT UNDER SECTION 336 OF THE SFO
(continued)

(2

Interests of other persons in shares and underlying shares
of the Company

RERSRBERHIEI6MHFE 2 E LM
e T ERR HMA L 2 BHERK
7 (&)

(2) HEttALRAQXRROREEARS 2 #EH

Number of
underlying Approximate
Number of shares (unlisted percentage of
shares of the equity derivatives) shareholding of
Name of person Capacity Long position ~ Company held  of the Company held Total the Company
g% NN
RSN HERG GELT 1672 R RE
HipATHE BB E=27) ) BRH#E RAETTEIR)HAE BE ZBNESH
Mr Daniel Saul Och Interest of controlled ~ Long position 39,058,875 2,796,273 41,855,148 6.94%
corporation (Note) 118
WREHEE 2 #R
(Hizt)
Och-Ziff Capital Interest of controlled  Long position 39,058,875 2,796,273 41,855,148 6.94%
Management Group corporation (Note) 12
LLC ("Och-Ziff Capital”) ~ WEHEHIEEZ
(Hizt)
0Z Management, L.P. Investment manager  Long position 39,058,875 2,796,273 41,855,148 6.94%
("0Z Management”) (Note) e
RERE (W3t)
0Z Master Fund, Ltd Beneficial owner (Note) Long position 36,185,257 2,278,837 38,464,094 6.38%
("OZ Master") ExBBEANE) 9R
Platinum Global Dividend Investment manager  Long position 36,000,000 - 36,000,000 5.97%
Fund Limited KA He

Note: OZ Master was a fund managed by OZ Management. Och-Ziff
Holding Corporation (“Och-Ziff Holding”) was the sole general
partner of OZ Management, and Och-Ziff Capital was in turn the
sole shareholder of Och-Ziff Holding. Mr Daniel Saul Och controlled
approximately 79.1% of the voting power at general meetings
of Och-Ziff Capital. OZ Management, Och-Ziff Holding, Och-ziff
Capital and Mr Daniel Saul Och were deemed to be interested in
the shares of the Company held by OZ Master and other funds
under the SFO.

Save as disclosed above, at 31 March 2009, the Company has not
been notified of any interests or short position 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.

Htit © OZ Master/50Z Managementf & 12 ~
% ° Och- Ziff Holding Corporation ([ Och-Ziff
Holding]) &0Z ManagementM ——f& & %
A+ MOch-Ziff CapitalBll &0Qch-Ziff Holding
2 M — % 3R  Daniel Saul Och %t 4 7 Och-Ziff
Capital i W K& £ 12§ £979.1% K SR 1 o
R E S RHE B - 0Z Management +
Och-Ziff Holding * Och-Ziff Capital &2Daniel
Saul Och %t 4 #2 18 /& 7 F1 OZ Master J2 H b
BEeBEZ2ARARARGO R #ER

BEXPEEEN R_BEAF=A="+—
B RIEESMAE R FE3B6EARBIAER
EZERMALE  ARriEEMSEHM
ATHBERRBZ D RBBERO Z R
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RETIREMENT BENEFIT SCHEMES
Information on the Group’s retirement benefit schemes is set out in
note 38 to the consolidated 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
to offer new shares on a pro-rata basis to existing shareholders.

CORPORATE GOVERNANCE

The Company complied with all code provision and, where applicable,
adopted the recommended best practices of the Code on Corporate
Governance Practices as set out in Appendix 14 of the Listing Rules
throughout the year ended 31 March 2009.

The Corporate Governance Report is set out on pages 21 to 38 of this
annual report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the directors of the Company, the
Company has maintained sufficient public float throughout the year
ended 31 March 2009 as required under the Listing Rules.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

During the year, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed securities.

DONATIONS
During the year, the Group made charitable and other donations of
approximately HK$2,680,000.

AUDITOR
A resolution will be submitted to the annual general meeting to re-

appoint Messrs Deloitte Touche Tohmatsu as auditor of the Company.

On behalf of the Board

James Chiu, OBE, JP
Chairman

Hong Kong, 17 July 2009
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